
Corporate Governance Statement
The Board of Directors of iiNet Limited is responsible for and committed to 
ensuring that the Company complies with the ASX Corporate Governance 
Council’s Guide “Corporate Governance Principles and Recommendations”. 

Through the continual pursuit of the highest standards of corporate 
governance, iiNet is able to respect the following values to which it  
publicly subscribes:

 × To endeavour to provide staff with a challenging, rewarding and  
safe working environment;

 × To deliver quality products, excellent service and value for money  
to customers;

 × To take a responsible and ethical approach to the conduct of our 
business; and

 × To maximise the value of shareholders’ investment in the Company.

iiNet Limited corporate governance practices were in place throughout 
the year ended 30 June 2014. Various corporate governance practices are 
discussed within this statement. For further information on corporate 
governance policies adopted by iiNet Limited, refer to our website:
http://investor.iinet.net.au/IRM/content/corporategovernance.html

The Board of Directors 
Role of the Board and Board Charter 

The Board has adopted a formal charter that details the functions and 
responsibilities of the Board. The Board Charter can be viewed on the 
Company’s website. The Board of iiNet is charged with the following 
overall responsibilities: 

a. Charting the direction, strategies and financial objectives for the 
Company and monitoring the implementation of those policies, 
strategies and financial objectives; and 

b. Monitoring compliance with regulatory requirements and ethical 
standards. In addition, the following more prescriptive tasks have 
been assigned to the Board: 

i. Appointing and monitoring the performance of directors and 
officers, including the Managing Director, the Chief Financial 
Officer and the Company Secretary;

ii. Providing input to and approving strategic plans and objectives, 
and approving the annual operating and capital budgets; 

iii. Monitoring systems that assess performance against the above; 
and

iv. Approving and monitoring processes that monitor and limit risk, 
provide financial control and accountability as well as to ensure 
accurate and timely financial reporting. 
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Corporate Governance Statement - continued

Structure of the Board 

The skills, experience and expertise of each director in office at the date of 
the annual report is included in the Directors’ Report. Directors of iiNet are 
considered to be independent when they are independent of management and 
free from any business or other relationship that could materially interfere with, 
or could reasonably be perceived to materially interfere with, the exercise of 
their unfettered and independent judgement.

In the context of director independence, materiality is considered from both the 
Company and individual director perspective. The determination of materiality 
requires consideration of both quantitative and qualitative elements. An item 
is presumed to be quantitatively immaterial if it is equal to or less than 5% of 
the appropriate base amount. It is presumed to be material (unless there is 
qualitative evidence to the contrary) if it is equal to or greater than 10% of the 
appropriate base amount. Qualitative factors considered include whether the 
relationship is strategically important, the competitive landscape, the nature of 
the relationship and the contractual or other arrangements governing it.

The Board considers the diversity of existing and potential directors.  
The Board uses a skills, competency and experience matrix including those 
particularly relevant to the Telecommunications industry as part of this 
consideration. The Board’s policy is to seek a diverse range of directors 
who have a range of ages, genders and ethnicity which mirrors the 
environment in which iiNet operates.

In accordance with the established criteria for assessing independence  
above, and the materiality thresholds set, the following directors of iiNet 
Limited, shown together with their respective terms in office, are considered 
to be independent:

Name & position at 30 June 2014 Term of office

Peter James – Non-Executive Director 10 years & 7 months

David Grant – Non-Executive Director 7 years & 8 months

Michael Smith – Non-Executive Director 6 years & 9 months

Louise McCann – Non-Executive Director 3 years & 2 months

Paul McCarney – Non- Executive Director 2 months

Patrick O’Sullivan – Non-Executive Director 2 months

Audit and Risk Committee

The Board has established an Audit and Risk Committee, which operates 
under a charter approved by the Board. It is the Board’s responsibility to 
ensure that an effective internal control framework exists within the 
Company. This includes internal controls to deal with the effectiveness  
and efficiency of significant business processes, the safeguarding of assets,  
the maintenance of proper accounting records, and the reliability of financial 
information for inclusion in financial reports, as well as non-financial 
considerations such as benchmarking of key operational processes.  
The Board has delegated responsibility for establishing and maintaining  
a framework of internal control as well as establishing ethical standards  
and managing the Company’s risk management policies to the committee. 

The members of the committee during the year were:

David Grant (Chairman) – Independent Non-Executive Director Member for  
the full year

Michael Smith – Independent Non-Executive Director Member for  
the full year

Louise McCann – Independent Non-Executive Director Member for  
the full year

Patrick O’Sullivan – Independent Non- Executive Director Member since 
22 April 2014
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Corporate Governance Statement - continued

Qualifications of the Audit and Risk Committee members continuing at the 
date of this report:

David Grant (Committee Chairman), a Chartered Accountant, has significant 
commercial and financial experience having held senior financial roles within 
several ASX listed companies and is currently the Chairman of the Audit and 
Risk Committee of Amalgamated Holdings Limited.

Louise McCann has extensive experience in public company management and 
has formerly held a number of board positions in publicly listed companies.

Patrick O’Sullivan has a vast range of experience and has held a range of 
senior executive positions at large public companies, including Chief Financial 
Officer of Optus and Goodman Fielder and as Chief Operating Officer and 
Finance Director of Nine Entertainment Co.

Michael Smith has significant marketing and management experience and 
has served as Chairman on the Board of various well known organisations 
and is Chairman of the Automotive Holdings Group Audit and Risk 
Management Committee.

For details on the number of meetings of the Audit and Risk Committee held 
during the year and the attendees at those meetings, refer to page 43.

Risk management

The Board has established a formal policy for risk management and a 
framework for monitoring and managing material business risks on an 
ongoing basis. The governance of this policy has been delegated to the Audit 
and Risk Committee. The Audit and Risk Committee reviews the material 
business risks determined and reported by executive management on a 
regular basis and ensures that an effective, integrated and comprehensive 
risk management system and process is being operated by management.

Remuneration and Nomination Committee 

The Board has established a Remuneration and Nomination Committee, 
which operates under a charter approved by the Board. The committee’s 
main responsibilities are delegated to it by the Board and include reviewing 
remuneration policies and practices of employees, executives and directors 
as described in the Remuneration Report.

The members of the committee during the year were:

Louise McCann (Chairman) – Independent  
Non-Executive Director

Member for  
the full year

Peter James - Independent Non-Executive Director Member for  
the full year

Paul Broad – Independent Non-Executive Director Member until 19 
November 2013

Michael Smith – Independent Non-Executive Director Member for  
the full year

Patrick O’Sullivan – Independent Non-Executive Director Member since 
22 April 2014

Strategy and Innovation Committee 

The Board has established a Strategy and Innovation Committee, which 
operates under a charter approved by the Board. The committee’s main 
responsibilities are delegated to it by the Board and include reviewing 
the current strategies in place in the company and developing new and 
innovative strategies to continue to drive growth and shareholder earnings. 

The members of the committee during the year were:

Peter James (Chairman) - Independent Non-Executive Director Member for  
the full year

Michael Smith – Independent Non-Executive Director Member for  
the full year

Paul McCarney – Independent Non-Executive Director Member since 
22 April 2014

David Buckingham - Chief Executive Officer Member for 
the full year

Michael Malone - Managing Director Member until  
20 March 2014

Simon Hackett - Independent Non-Executive Director Member until 27 
November 2013

Further information regarding iiNet’s Audit and Risk Committee, 
Remuneration and Nomination Committee and Strategy and Innovation 
Committee can be found in each committee’s charter on the Company’s 
website, www.iinet.net.au.
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Corporate Governance Statement - continued 

Diversity

We believe the diversity of our employees is an asset. Diversity is part of our 
identity and an integral part of our strong workplace culture.

iiNet recognises the differences in each of our team members, their individual 
capability and the value they offer through their varied experiences and 
backgrounds.

Diversity in iiNet goes beyond the standard boundaries of gender, ethnicity, 
age, religion, disability and culture. We also celebrate the sub-cultures that 
have helped define the brand from our humble beginnings – our geeks, our 
gamers, our trekkies and all the other unique individuals that have brought 
something to make iiNet distinctive.

Background
At iiNet, we are committed to both providing employees with equal 
employment opportunities and a workplace that is free from any harassment, 
discrimination and workplace bullying.

iiNet’s newly implemented Diversity and Equal Opportunity Policies sets the 
expectations of our Board, executive management and employees in their 
interactions with each other and any client, contractor, supplier, customer or 
relevant third party to the iiNet business.

In addition to these general obligations iiNet also has specific reporting 
obligations regarding gender equality in the workplace under the Workplace 
Gender Equality Act 2012 (Cth), and diversity in the workplace under the ASX 
Corporate Governance Principles.

The key elements of the diversity objectives for iiNet are as follows: 

Diverse Workforce

 × Annual assessment of diversity objectives and performance against 
objectives to the iiNet remuneration and nomination committee;

 × Gather metrics and baseline data of cultural background through 
diversity questionnaire (including ethnicity and disability), as part of  
our onboarding process; and

 × Continued emphasis on providing a consistent approach to: 

• Recruitment and retention practices which ensure we employ and 
promote the best people for the job;

• Flexible working arrangements, like working from home and part-time 
hours, to cater to different lifestyles and family commitments;

• Parental leave and flexible return to work options for working 
parents; and

• A culture that embraces and encourages open communication  
and new ideas.
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Corporate Governance Statement - continued 

Gender Diversity

 × Increasing gender diversity in senior positions; iiNet is aiming for 30% female 
representation (on a FTE basis) on the board and in executive management positions 
across the entire group;

 × Delivering an annual assessment of Board and executive management gender 
diversity objectives to the remuneration and nomination committee;

 × Continued measurement of reporting by gender and additional diversity questions, 
to be measured by way of employee Net Promoter Score;

 × Submission of the annual Workplace Gender Equality Agency report to ensure 
compliance with the Australian Government requirements on gender equality; and

 × Recent acquisitions have had an adverse impact on iiNet Group representation of 
females. iiNet has introduced its Equal Opportunity Policy and practices to these 
acquired businesses to increase group wide gender diversity for the future.

Current performance against iiNet’s Diversity objectives:

Gender Representation

30 June 2014 30 June 2013

Female (%) Male (%) Female (%) Male (%)

Board representation 17% 83% 17% 83%

Executive management team representation 20% 80% 20% 80%

Group representation 32% 68% 30% 70%

Want to find out how we’re tracking on creating a diverse workplace?

 Check out our latest Gender Equality Report lodged with the Workplace Gender Equality 
Agency for period 2013-14 which iiNet was successfully issued a notice of compliance.  
You can also comment on the report by emailing hr@staff.iinet.net.au

Photograph by Adrian Lorenzo, Customer Service Representative
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Corporate Governance Statement - continued

Principle & Recommendation Compliance

1 Lay solid foundations for management and oversight

1.1 Establish and disclose the functions reserved to the board and those delegated to senior executives.

1.2 Disclose the process for evaluating the performance of senior executives.

1.3 Companies should provide the information indicated in the guide to reporting on Principle 1.

2 Structure the Board to add value

2.1 A majority of the Board should be independent directors.

2.2 The chair should be an independent director.

2.3 The roles of chairperson and chief executive officer should not be exercised by the same individual.

2.4 The Board should establish a nomination committee.

2.5 Companies should disclose the process for evaluating the performance of the board, its committees and individual directors.

2.6 Companies should provide the information indicated in the guide to reporting on Principle 2.

3 Promote ethical and responsible decision making

3.1 Companies should establish a code of conduct and disclose the code or a summary of the code as to:

3.1.1 The practices necessary to maintain confidence in the Company’s integrity.

3.1.2 The practices necessary to take into account their legal obligations and the reasonable expectations of their stakeholders.

3.1.3 The responsibility and accountability of individuals for reporting and   investigating reports of unethical practices.

3.2
Companies should establish and disclose a policy concerning diversity. The policy should include requirements for the board to establish measurable 
objectives for achieving gender diversity for the board to assess annually both the objectives and progress in achieving them.

3.3
Companies should disclose in each annual report the measurable objectives for achieving gender diversity set by the board in accordance with the 
diversity policy and progress towards achieving them.

3.4
Companies should disclose in each annual report the proportion of women employees in the whole organisation, women in senior executive positions 
and women on the board.

3.5 Companies should provide the information indicated in the guide to reporting on Principle 3.
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Corporate Governance Statement - continued

Principle & Recommendation Compliance

4 Safeguard integrity in financial reporting

4.1 The board should establish an audit committee.

4.2

Structure the audit committee so that it consists of:

 × only non-executive directors;

 × a majority of independent directors;

 × an independent chair, who is not chair of the Board; and

 × has at least three members.

4.3 The audit committee should have a formal charter.

4.4 Companies should provide the information indicated in the guide to reporting on Principle 4.

5 Make timely and balanced disclosure

5.1
Companies should establish written policies and procedures designed to ensure compliance with ASX Listing Rule disclosure requirements and  
to ensure accountability at a senior management level for that compliance and disclose a summary of those policies.

5.2 Companies should provide the information indicated in the guide to reporting on Principle 5.

6 Respect the rights of shareholders

6.1
Companies should design and disclose a communications policy to promote effective communications with shareholders and encourage their 
participation at general meetings.

6.2 Companies should provide the information indicated in the guide to reporting on Principle 6.

7 Recognise and manage risk

7.1 Companies should establish and disclose a summary of the policies for the oversight and management of material business risks.

7.2
Companies should design and implement a risk management and internal control system to manage the Company’s material business risks  
and report on their effectiveness.

7.3
The board should disclose whether it has received assurance from the chief executive officer (or equivalent) and the chief financial officer (or 
equivalent) that the declaration provided in accordance with section 295A of the Corporations Act 2001 is founded on a sound system of risk 
management and internal control and that it is operating effectively in all material respects in relation to financial reporting risks. 

7.4 Companies should provide the information indicated in the guide to reporting on  Principle 7.
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Corporate Governance Statement - continued

Principle & Recommendation Compliance

8 Remunerate fairly and responsibly

8.1 The Board should establish a remuneration committee.

8.2

The remuneration committee should be structured so that it:

 × consists of a majority of independent directors;

 × is chaired by an independent chair; and

 × has at least three members.

8.3 Companies should clearly distinguish the structure of non-executive directors’ remuneration from that of executives, directors and senior executives.

8.4 Companies should provide the information indicated in the guide to reporting on Principle 8.
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