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1. Purpose and authority 
The Sustainability Committee (Committee) is a committee of the board of directors of the Company 
(Board) established in accordance with the Company’s constitution. It has the authority delegated to it by 
the Board, and power to undertake the roles and exercise the responsibilities, as set out in this Charter and 
under any separate resolutions of the Board from time to time. 

The purpose of the Committee is to assist the Board in fulfilling its responsibilities in overseeing all areas of 
sustainability that may impact the Company. In particular, the Committee will review and make 
recommendations to the Board on: 

(a) the Company’s policies, principles, initiatives and attitudes which promote occupational 
health, wellbeing and safety, the environment and climate change, human rights 
(including modern slavery), labour practices, diversity and inclusion, community 
relations (including indigenous community relations and reconciliation action plans), 
protection of cultural heritage, heritage and land access, responsible supply chain 
management, anti-corruption compliance and security and emergency management; 

(b) the Company’s compliance with its statutory obligations relating to sustainability 
obligations; 

(c) strategy, policies, internal governance and internal control arrangements and 
performance against stated objectives and targets for the Company’s sustainability 
practices;  

(d) risk management and profiles in relation to the Company’s sustainability practices; and 

(e) disclosures regarding sustainability matters and sustainability performance reporting 
with respect to the Company’s metrics, targets and industry benchmarks, 

and to undertake any other specific tasks or functions delegated to the Committee by the Board from time 
to time in relation to the sustainability policies and practices of the Company and its subsidiaries (together, 
the Group). 

2. Role of the Committee 

2.1. Responsibilities 

The Committee is responsible for:  

(a) sustainability framework, policies and procedures, including: 

(i) overseeing the Group’s sustainability framework, including the appropriateness of 
resources and processes, to ensure that risks associated with the Group’s 
sustainability practices are eliminated or minimised;  

(ii) reviewing and recommending to the Board changes to policies in relation to the 
Group’s sustainability practices, including design, implementation and 
effectiveness of the Company’s policies, procedures, systems and workplans; 

(iii) monitoring compliance with these policies, applicable sustainability related laws 
and regulations, including without limitation, oversight of climate-related financial 



 

 

disclosures and scenario analysis in the Group’s financial disclosures;  

(iv) reviewing reports of breaches of sustainability policies, laws or regulations; and 

(v) considering sustainability related matters and making recommendations to 
management and the Board. 

(b) sustainability performance, reporting and strategy, including:  

(i) providing oversight of the Company’s ability to manage sustainability related risks 
and opportunities across short, medium, and long term time horizon; 

(ii) ensuring appropriate performance measures and targets are in place to monitor 
compliance with the Group’s sustainability policies and practices; 

(iii) considering the Group’s sustainability performance and issues, assessed by 
reference to agreed targets and measures, including the impact on employees, 
third parties and reputation of the Group; 

(iv) ensuring that appropriate actions are being taken in respect of incidents, hazards 
and risks associated with the Group’s sustainability practices;  

(v) liaising and co-ordinating with other committees of the board of directors as 
appropriate (such as the Risk & Audit Committee in relation to climate risk 
disclosure); 

(vi) reviewing the Group’s performance in relation to matters associated with the 
Group’s sustainability practices (including quality audits and internal monitoring and 
review program); and 

(vii) reviewing the Group’s reports which are prepared and lodged in compliance with its 
statutory obligations concerning the environment and any other reports on the 
Group’s sustainability practices and initiatives.  

3. Membership 

3.1. Composition and size 

The Committee will consist of: 

(a) a majority of independent non-executive directors; and 

(b) at least 3 members.  

Membership is reviewed periodically and re-appointment to the Committee is not automatic.  Appointments 
and resignations are decided by the Board. 

3.2. Chairperson 

The Chairperson of the Committee must be an independent non-executive.  



 

 

The Chairperson of the Committee is appointed by the Board.  If, for a particular Committee meeting, the 
Committee Chairperson is not present within 10 minutes of the nominated starting time of the meeting, the 
Committee may elect a Chairperson for the meeting.  

3.3. Commitment and knowledge 

Each Committee member must: 

(a) have reasonable knowledge of the scope and nature of operations across the Group, its 
environmental and safety risk profile, obligations, strategy, policies and performance 
against stated objectives and targets; 

(b) make themselves aware of the obligations of officers to exercise due diligence in 
ensuring the Group complies with its statutory duties and obligations; and 

(c) dedicate the necessary time and attention to Committee matters. 

3.4. Secretary 

The Company Secretary or, with the approval of the Committee, a delegate of the Company Secretary, will 
be the Secretary of the Committee. 

4. Committee meetings and processes 

4.1. Meetings  

Meetings and proceedings of the Committee are governed by the provisions in the Company’s constitution 
regulating meetings and proceedings of the Board and committees of the Board in so far as they are 
applicable and not inconsistent with this charter. 

The Board may disclose the number of times the Committee met throughout that financial year and the 
individual attendance of each Committee member at those meetings. 

4.2. Frequency and calling of meetings 

The Committee will meet as frequently as required to undertake its role effectively, but not less than twice 
a year.  The Chairperson must call a meeting of the Committee if requested by any member of the 
Committee or the Chairperson of the Board. 

4.3. Quorum 

Two directors constitute a quorum for meetings of the Committee. 

4.4. Attendance by management and advisers 

The Committee Chairperson may invite directors who are not members of the Committee, other senior 
managers and external advisers to attend meetings of the Committee. The Committee may request 
management and/or others to provide such input and advice as is required.  



 

 

4.5. Notice, agenda and material 

The Chairperson of the Committee determines the meeting agenda after appropriate consultation.  

The Secretary will distribute the notice of meeting, the agenda of items to be discussed and related 
material to all Committee members and other attendees before each proposed meeting of the Committee. 

4.6. Access to information and advisors 

The Committee has direct and unlimited access to all other committees, senior executives and other 
employees and may access all necessary resources and information and make any necessary enquiries 
(including legal advice and reports, and to consult with outside advisers with relevant experience and 
expertise), to fulfil their responsibilities.  The Committee also has the authority to conduct or direct any 
investigation required to fulfill its responsibilities. 

Reports and other papers of the Committee are available to all members of the Board, subject to the rules 
in relation to conflict of interests.  

4.7. Voting 

Each member of the Committee will have one vote and questions will be decided by a majority of votes. In 
the case of an equality of votes, the Committee Chairperson will have a casting vote. 

4.8. Minutes 

The Secretary will keep minute books to record the proceedings and resolutions of Committee meetings. 

The Chairperson of the Committee, or delegate, will report to the Board after each Committee meeting. 
Minutes of Committee meetings once approved by the Committee will be included in the papers for the 
next Board meeting after each Committee meeting. The Committee will also consider if any material 
matters arising out of any meetings of the Committee should be communicated or referred to any other 
Board committee and, if so, ensure that this occurs. 

The Committee must refer any matter of significant importance to the Board for its consideration and 
attention. 

5. Review and publication of charter 
The Board will review this charter, and the performance of the Committee, bi-annually to assess whether it 
remains relevant to the current needs of the Company.  The charter may be amended by resolution of the 
Board. 

 


