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The Board is responsible for the overall corporate governance of IVE Group Limited (IVE, the IVE Group, or the Company),
including adopting appropriate policies and procedures designed to ensure that IVE is properly managed to protect and
enhance Shareholder interests.
The Board monitors the operational and financial position and performance of IVE and oversees its business strategy,
including approving the strategic goals of IVE. The Board is committed to maximising performance, generating appropriate
levels of Shareholder value and financial return, and sustaining the growth and success of IVE.
In conducting business with these objectives, the Board is committed to ensuring that IVE is properly managed to
protect and enhance Shareholder interests, and that IVE, its Directors, officers and employees operate in an appropriate
environment of corporate governance. Accordingly, the Board has created a framework for managing IVE, including
adopting relevant internal controls, risk management processes and corporate governance policies and practices, which
it believes are appropriate for IVE’s business and that are designed to promote the responsible management and conduct
of IVE.
Details of IVE’s key governance policies and the charters for the Board and each of its committees are available on IVE’s
website at www.ivegroup.com.au.
This Corporate Governance Statement reports against the 3rd edition of the ASX Corporate Governance Council’s
Principles and Recommendations (ASX Principles) and the practices detailed in this Corporate Governance Statement
are current as at 31 July 2017. It has been approved by the Board and is available on the IVE website under Investors at
http://investors.ivegroup.com.au/home/.

Principle 1: The Board lays solid foundations for management and oversight
Role and responsibilities of the Board and management
The Board is responsible for the overall direction of IVE with oversight and review of the management, administration and
overall governance of IVE.
The Board Charter provides a framework for the effective operation of the Board. The Board Charter sets out (among other
things) the:
•

Board’s composition and process;

•

Board’s role and responsibilities;

•

relationship and interaction between the Board and management; and

•

authority delegated by the Board to management and Board committees.

The Board’s role is to, among other things:
•

represent and serve the interests of Shareholders by overseeing and appraising IVE’s strategies, policies and
performance;

•

protect and optimise IVE’s performance and build sustainable value for Shareholders in accordance with any duties
and obligations imposed on the Board by law and the Constitution and within a framework of prudent and effective
controls that enable risk to be assessed and managed;

•

set, review and ensure compliance with IVE’s values and governance framework (including establishing and observing
high ethical standards); and

•

ensure Shareholders are kept informed of IVE’s performance and major developments affecting its state of affairs.

Matters that are specifically reserved for the Board or its committees include:
•

appointment of the Chairman;

•

appointment and removal of the Managing Director;

•

appointment of Directors to fill a vacancy or as an additional Director;

•

establishment of Board committees, their membership and delegated authorities;

•

approval of dividends;

•

approval of major capital expenditure, acquisitions and divestitures in excess of authority levels delegated to
management;
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•

calling of meetings of Shareholders; and

•

any other specific matters nominated by the Board from time to time.

The management function is conducted by, or under the supervision of, the Executive Chairman and Managing Director
as directed by the Board (and by other officers to whom the management function is properly delegated by either the
Chairman or Managing Director).
The Board has established the following committees to assist it in discharging its functions:
•

Audit, Risk and Compliance Committee (ARCC); and

•

Nomination and Remuneration Committee (NRC).

The Board’s responsibilities are set out in the Board Charter, which is available on the IVE website under Investors:
http://investors.ivegroup.com.au/home/.
Access to information and independent professional advice
Management must supply the Board with information in a form, timeframe and quality that will enable the Board to discharge
its duties effectively. Directors are entitled to request additional information at any time they consider it appropriate.
The Board collectively, and each Director individually, has the right to seek independent professional advice, subject to the
approval of the Chairman, or the Board as a whole.
Board meetings
The Board holds regular meetings and is expected to meet at least 10 times per calendar year or as frequently as may
otherwise be required to deal with urgent matters, which might arise between the scheduled meetings.
For details of the current Directors, their qualifications, skills and experience, refer to ‘Information on Directors’ in the
Directors’ Report contained within the Annual Report. For details of Directors’ attendance at Board and committee
Meetings for the year ended 30 June 2017, refer to ‘Meetings of Directors in the Directors’ Report contained within the
Annual Report.
Appointment and re-election of Directors
The Board, together with the NRC, determines the size and composition of the Board, subject to the terms of the
Constitution.
The Board comprises Directors with a broad range of skills, expertise and experience from a diverse range of backgrounds.
When appointing new Directors, the Board, together with the NRC, will review the skills represented by Directors on the
Board and determine whether the composition and mix of those skills remain appropriate for IVE’s strategy, subject to
limits imposed by the Constitution and the terms served by existing Non-executive Directors.
At the commencement of the Director selection process, IVE undertakes appropriate checks on potential candidates to
consider their suitability.
In addition, shareholders will be provided with details about each Director for election or re-election in the notice of
meeting for the Annual General Meeting (AGM) to enable Shareholders to make a decision on election/re-election.
IVE enters into a written agreement with each Director and senior executive setting out the terms of the Director’s or senior
executive’s appointment.
Company Secretary
All Directors have direct access to the Company Secretary who is responsible to the Board on all matters relating to the
conduct and functions of the Board and committees. The Company Secretary’s responsibilities are set out in the Board
Charter, which is available on the IVE website under Investors: http://investors.ivegroup.com.au/home/.
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Diversity
IVE values a strong and diverse workforce and is committed to promoting a corporate culture that embraces diversity and
inclusion. The Board has adopted the Diversity Policy to facilitate a more diverse and representative structure.
On an annual basis, the NRC is responsible for reviewing the:
•

effectiveness of the Diversity Policy by:
–	assessing IVE’s progress towards the achievement of any measureable objectives and any strategies aimed at
achieving the objectives; and
–	reporting to the Board recommending any changes to the measurable objectives, strategies or the way in which
they are implemented; and

•

relative proportion of women and men on the Board, in senior management positions and in the workforce at all levels
of the IVE Group and submit a report to the Board outlining the findings.

The Diversity Policy outlined the strategies for achieving the objectives, including:
•

setting the measurable objectives relating to gender at all levels;

•

broadening the field of potential candidates for positions within the Company and for senior management and Board
appointments; and

•

increasing the transparency of the senior management and Board appointment process.

The NRC and Board reviewed IVE’s approach to diversity during the year and the Company is broadening its scope by
developing a program with a holistic approach to creating a culture which values and embraces all individuals, recognises
contributions and creates a sense of belonging irrespective of any characteristic.
IVE will implement a broad based and holistic companywide Diversity and Inclusion program during FY18. The program will
further build on the IVE Plus program launched in December 2014, which is designed to support employees in achieving
improvements to their overall wellbeing. The program, themed “A better you, a better workplace”, provides employee access
to a range of initiatives across the categories of health and wellbeing, wealth and security, lifestyle benefits and personal,
family and community. Implementation of a Diversity and Inclusion program will further build on the belief that by supporting
employees overall wellbeing and allowing them to feel more connected within the workplace, the stronger and more
effective the workplace will be.
The Diversity and Inclusion program will not target any particular characteristic, it will instead focus on a range of initiatives
to support and embrace all employees. The program is proposed to include:
1. Diversity and inclusion objectives
2. Accountabilities
3. Leave options and flexible work arrangements, subject to business needs
4. Recruiting and promoting from diverse pools of candidates
5. Providing leadership education
6. Employee resource groups and mentoring programs
7. Offering quality role models
8. Executive leadership support
At this stage, IVE has not yet set measurable objectives related to gender, although this will be considered as part of the
rollout of the Diversity and Inclusion program in FY18. The senior leadership team has been a very stable team, however in
all recruitment, diversity is considered. The Board appointment process is managed by the NRC and focusses on meeting
the skills and experience required. No new Directors were appointed during FY17.
IVE has put in place a number of programs to support diversity including:
The Diversity Policy is available on the IVE website under Investors at: http://investors.ivegroup.com.au/home/.
IVE is a “relevant employer” under the Workplace Gender Equality Act 2012 and its most recent “Gender
Equality Indicators” can be found in its latest public report to The Workplace Gender Equality Agency at
www.wgea.gov.au/report/public-reports. Note this report was submitted by two entities within the IVE Group –
IVE Employment (Australia) Pty Ltd, IVE’s employment entity Pareto Phone Pty Ltd.
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IVE’s workforce diversity is as follows:
Female employees as a percentage of workforce participation as at 30 June 2017 (against 30 June 2016)
Group

Females
30 June 2016

Males
30 June 2016

Females
30 June 2017

Males
30 June 2017

Board

14%

86%

14%

86%

Non-executive Board Directors

20%

80%

20%

80%

Senior Leadership Team*

12.5%

87.5%

11%

89%

Overall for IVE Group

30.6%

69.4%

30%

70%

*Senior executives is the level reporting to the Managing Director and excludes the Chairman and Managing Director who are included in the
Board statistics.

Performance review of the Board
The NRC is responsible for establishing the processes for reviewing the performance of the Board, the Board’s committees
and individual Directors.
During the year ended 30 June 2017, the Board conducted a performance evaluation. This involved a self-assessment
survey, developed by the Chairman of the Board, Chairman of the NRC and the Company Secretary. The survey was
completed by each Director and covered Board composition, Board and Committee operations and individual Director
contributions. After the results of the surveys were collated, the opportunities for improvement were discussed by the
NRC and communicated to the Board. Overall the results were very positive and the areas identified for improvement will
be addressed during FY18.
The Board self-assessment process also included a review of Directors seeking re-election at the AGM to enable a
recommendation to be made by the Board to Shareholders.
Performance review of executive management
The NRC is responsible for reviewing and recommending arrangements for the executive Directors, including the
Managing Director, and the executives reporting to the Managing Director, including contract terms, annual remuneration
and participation in IVE’s short and long term incentive plans.
The performance of executives is monitored regularly by the Chairman and Managing Director at business performance
review meetings and performance is measured through a combination of both individual and financial key performance
indicators. The Board monitors the performance of the Chairman in his executive role through reviewing the business
performance at each Board meeting and the performance against key financial performance indicators. This process was
followed throughout the year.
Further detail on performance indicators for long term incentive plans is provided in the Remuneration Report contained
within the Annual Report.

Principle 2: The Board is structured to add value
Nomination and Remuneration Committee (NRC)
The NRC:
•

has three members, all independent Non-executive Directors;

•

is chaired by Gavin Bell, who is an independent Non-executive Director. The other members are Sandra Hook and
James Todd, each independent Non-executive Directors. Sandra Hook replaced Andrew Harrison during the year;

•

has a Charter, which is available on the IVE website under Investors: http://investors.ivegroup.com.au/home/; and

•

in its function as a nominations committee, assists the Board in fulfilling its corporate governance responsibilities in
regard to:
–	developing a board skills matrix setting out the mix of skills and diversity that the Board currently has or is looking to
achieve in its membership;
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–	reviewing and recommending to the Board:
		

• t he size and composition of the Board, including review of Board succession plans and the succession of the
Chairman and Managing Director;

		

• t he criteria for Board membership;

		

• t he composition and membership of the Board;

–	facilitating performance evaluation of the Board, its committees and individual Directors and developing and
implementing plans for identifying, assessing and enhancing Director competencies;
–	reviewing and making recommendations in relation to any corporate governance issues as requested by the Board
from time to time;
–	implementing and reviewing a Director induction process and provide appropriate professional development
opportunities for Directors;
–	annually reviewing the Diversity Policy and reporting to the Board in accordance with the Diversity Policy.
The NRC may obtain information from, and consult with, management and external advisers, as it considers appropriate.
For details of the number of NRC meetings and the attendance at those meetings, refer to ‘Meetings of Directors’ in the
Directors’ report contained within the Annual Report.
Non-executive Directors inform the Chairman before accepting any new appointment as a Director of another listed entity,
another other material directorship or other position with a significant time commitment attached.
Board Skills Matrix
The Board seeks to ensure that it has the appropriate mix of skills, knowledge and experience to guide IVE and assist
management achieve the strategic objectives set by the Board.
As part of this process, the Board prepared and considered a board skills matrix. The board skills matrix looks at the
current skills and diversity of the Board and its needs going forward. The Board considers that there is currently an
appropriate mix of skills, diversity and experience on the Board, taking into account the size of IVE and the nature of IVE’s
operations.
The mix of skills and experience in the current Board, and that the Board would look to maintain, and build on, includes:
Industry Experience
Understanding of the sectors in which IVE operates

Strategy
Ability to identify and critically assess strategic opportunities
and threats to the organization. Develop strategies in context
to our policies and business objectives

Remuneration
Ability to review and make recommendations regarding
remuneration structures, including equity incentives

Risk Management
Identify and monitor key risks to the organisation related to
each key area of operations

Legal and Governance
Ability to review legal, regulatory and governance
developments and impact on IVE

Management
Experience in evaluating performance of senior management,
and oversee strategic human capital planning

Mergers and Acquisitions
Experience in identifying and managing the process for
mergers and acquisitions, including integration

Interpersonal skills
• leadership
• ethics and integrity
• contribution

Other
• Diversity
• Previous Board experience
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The skills matrix was reviewed during the year in light of changes to the business and the updated strategy and the NRC
agreed it remains appropriate. The Board will continue to monitor and update the skills matrix at least annually to ensure
that as IVE develops the Board comprises the appropriate mix of skills and experience.
The Board recognises the importance of succession and renewal. It continues to monitor the Board composition
accordingly.
Independence
The Board comprises seven Directors, including an Executive Chairman, Managing Director, four independent Nonexecutive Directors and one Non-executive Director.
The Board considers an independent Director to be a Non-executive Director who is not a member of management and
who is free of any business or other relationship that could materially interfere with, or reasonably be perceived to interfere
with, the Director’s ability to act in the best interests of IVE. The Board considers the materiality of any relationship on a
case by case basis and has adopted materiality guidelines in this regard. The Board regularly reviews the independence of
Directors. A full explanation of the criteria used to determine independence of Directors can be found in the Board Charter,
available on the IVE website under Investors: http://investors.ivegroup.com.au/home/.
Currently four of the seven Directors are independent as detailed in the table below, allowing for a majority of Independent
Directors. During the year, Wolseley Private Equity sold its shareholding in IVE. James Todd is a Director of Wolseley Private
Equity. Wolseley Private Equity sold its shares in IVE during the year and James has remained a Director on the Board.
Now that James is not associated with a major shareholder,the Board considers James to be Independent.
Director

Independence status

Length of service/
Appointment date

Geoff Selig (Chairman)

Not independent as Executive Chairman of IVE and a
Director of Caxton Print Holdings, a substantial shareholder
in IVE

June 2015*

Warwick Hay

Not independent as Managing Director of IVE

November 2015

Gavin Bell

Independent

November 2015

Andrew Harrison

Independent

November 2015

Sandra Hook

Independent

June 2016

Paul Selig

Not independent as a Director of Caxton Print Holdings, a
substantial shareholder in IVE

June 2015*

James Todd

Independent

June 2015*

*Note each of these Directors were Directors of IVE Group from 2012, although they were not appointed to IVE Group Limited until its incorporation
in 2015.

The Chairman is an Executive Director and there is a clear division of responsibility between the Chairman and the
Managing Director. Recommendation 2.5 of the ASX Principles recommends that the Chairman should be an independent
Non-executive Director. This recommendation has not been followed and the Board is satisfied that having an Executive
Chairman is appropriate for IVE at this stage as the benefits of the experience with the business over time that the
Chairman brings outweigh the benefits of having an independent Non-executive Director in the role. In addition, the Board
has appointed Gavin Bell as the Lead Independent Director to fulfil the role of Chair whenever the Executive Chairman is
conflicted and to assist in reviewing the Executive Chairman’s performance as part of the Board performance evaluation
process.
For details of the current Directors, their qualifications, skills and experience refer to ‘Information on Directors’ in the
Directors’ Report.
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Induction and education
The NRC is responsible for implementing an induction program for all new Directors and ensuring that IVE provides
appropriate professional development opportunities for continuing Directors.
There were no new Directors appointed in FY17.
To achieve continuing improvement in Board performance, all Directors are encouraged to undergo regular professional
development. In FY17, the Directors attended site visits at Franklin Web Melbourne, Pareto Fundraising, Blue Star Web
Silverwater and Blue Star Homebush to better understand the operations of the business and to discuss the business with
key staff. In addition the Board received detailed presentations on workplace, health and safety responsibilities and the
new business acquired by IVE during the year.

Principle 3: The Board promotes ethical and responsible decision-making
Code of Conduct
The Board recognises the need to observe the highest standards of corporate practice and business conduct. Accordingly,
the Board adopted the Code of Conduct, which outlines how IVE expects its representatives to behave and conduct
business in the workplace and includes legal compliance and guidelines on appropriate ethical standards. All employees of
IVE (including temporary employees, contractors and the IVE’s Directors) must comply with the Code of Conduct.
The Code of Conduct is designed to:
•

provide a benchmark for professional behaviour throughout IVE;

•

support IVE’s business reputation and corporate image within the community; and

•

make Directors and employees aware of the consequences if they breach the Code of Conduct.

The Code of Conduct is available on the IVE website under Investors at: http://investors.ivegroup.com.au/home/.
Securities Dealing Policy
IVE has adopted the Securities Dealing Policy that:
•

explains the types of conduct in relation to dealings in securities that are prohibited under the Corporations Act; and

•

establishes a procedure for the buying and selling of securities that protects IVE Directors and employees against the
misuse of unpublished information that could materially affect the value of securities.

The Securities Dealing Policy applies to all Directors, officers, senior executives and employees of the IVE Group, and their
connected persons.
The Securities Dealing Policy sets out restrictions that apply to dealing with securities, including “blackout periods”, during
which relevant persons are not permitted to deal in securities (except in exceptional circumstances) and a procedure under
which Directors and senior executives (and their connected persons) may deal in certain other periods subject to approval.
The Securities Dealing Policy is available on the IVE website under Investors at: http://investors.ivegroup.com.au/home/.

Principle 4: The Board safeguards integrity in financial reporting
Audit, Risk and Compliance Committee (ARCC)
The ARCC:
•

has three members, all Independent Non-executive Directors;

•

is chaired by Andrew Harrison, who is an independent Non-executive Director. Other members are Gavin Bell and James
Todd, each Independent Non-executive Directors. James Todd replaced Paul Selig as a member during the year; and

•

has a Charter that is available on the IVE website under Investors at: http://investors.ivegroup.com.au/home/.
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In accordance with its charter, all members of the ARCC are financially literate and have familiarity with financial
management. In addition, the Chair of the ARCC is a Chartered Accountant. For further details regarding the qualifications
of the members of the ARCC refer to the Directors’ Report contained within the Annual Report. The primary roles of the
ARCC includes:
•

overseeing the process of financial reporting (including to assist the Executive Chairman and CFO to provide the
declaration under section 295A of the Corporations Act), internal control, continuous disclosure, financial and nonfinancial risk management and compliance and external audit;

•

monitoring IVE’s compliance with laws and regulations and IVE’s own policies;

•

encouraging effective relationships with, and communication between, the Board, management and IVE’s external
auditor; and

•

evaluating and making recommendations in relation to the adequacy and effectiveness of IVE’s risk management and
internal control processes established to identify and manage areas of potential risk and to seek to safeguard the
assets of IVE, noting that IVE does not have a formal internal audit function.

The ARCC’s roles in relation to audit include reviewing and making recommendations to the Board in relation to the:
•

reporting of financial information;

•

appropriate application and amendment of accounting policies; and

•

appointment, independence and remuneration of the external auditor.

Under the ARCC Charter, it is the policy of IVE that its external auditing firm must be independent of it. The ARCC will
review and assess the independence of the external auditor on an annual basis.
The ARCC may obtain information from, and consult with, management, the external auditor and external advisers, as it
considers appropriate. The ARCC also has access to the external auditor to discuss matters without management being
present.
The ARCC met five times during the year ended 30 June 2017. For further details regarding the number of ARCC meetings
and the attendance at those meetings, refer to ‘Meetings of Directors’ in the Directors’ Report contained within the Annual
Report.
Selection and rotation of the external auditor
The ARCC is responsible for recommending to the Board the appointment, removal or replacement of the external auditor
and its signing partner, the terms of appointment, any re-appointment and fees. For FY18, the Lead Partner of IVE’s auditor
KPMG will rotate following five years in the role with IVE.
CEO and CFO declaration
Prior to Board approval of IVE’s half year and annual financial reports, the Executive Chairman and CFO provide the Board
with declarations required under section 295A of the Corporations Act and Recommendation 4.2 of the ASX Principles.
For the half year ended 31 December 2016 and the financial year ended 30 June 2017, the Executive Chairman and
CFO made a declaration in accordance with section 295A of the Corporations Act and Recommendation 4.2 of the ASX
Principles. The declaration was formed on the basis of a sound system of risk management and internal control which is
operating effectively.
Auditor at AGM
At IVE’s AGM, the external auditor will be present and available to answer Shareholder questions on the:
•

conduct of the audit;

•

preparation and content of the external auditor’s report;

•

accounting policies adopted by IVE in relation to the preparation of the financial statements; and

•

independence of the auditor in relation to the conduct of the audit.
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Principle 5: The Board makes timely and balanced disclosure
The Board’s aim is to ensure that Shareholders are kept informed of all major developments affecting the state of affairs of
the IVE Group.
IVE has adopted the Continuous Disclosure Policy to ensure compliance with the explicit requirements and the spirit and
intent of its disclosure obligations under the Corporations Act and ASX Listing Rules.
Under the Continuous Disclosure Policy, a Disclosure Committee has responsibility for compliance with IVE’s continuous
disclosure obligations. The Disclosure Committee is comprised of the Executive Chairman, Managing Director and CFO
(or their delegates) and meets as required to assess disclosure matters. The Disclosure Committee is responsible for:
•

overseeing and co-ordinating disclosure of information to ASX, analysts, brokers, shareholders, the media and the
public; and

•

obtaining approval from the Managing Director, CFO and Chairman (or the Board where required) for disclosure.

The Company Secretary has primary responsibility for all communication with ASX in relation to ASX Listing Rule matters.
The Continuous Disclosure Policy is available on the IVE website under Investors at:
http://investors.ivegroup.com.au/home/.

Principle 6: The Board respects the rights of Shareholders
IVE respects the rights of its Shareholders and to facilitate the effective exercise of those rights, IVE has adopted the
Communications Strategy, which is available on the IVE website under Investors at:
http://investors.ivegroup.com.au/home/.
This strategy facilitates effective two-way communication with investors through information provided on the website,
shareholder meetings, ability to contact IVE or its share registry with any questions and ability to sign up for Investor
Updates via email.
Company website
IVE’s website is at http://www.ivegroup.com.au/ and is regularly kept up-to-date to maintain effective communication
with Shareholders and stakeholders.
The following information is available on the website:
•

all ASX announcements made to the market since listing on the ASX, including annual and half year financial results, are
posted on IVE’s website at http://investors.ivegroup.com.au/home/ as soon as they have been released by the ASX;

•

notices of meetings and explanatory material, IVE’s Annual Report and copies of all investor presentations made to
analysts and media briefings;

•

company profile and brands;

•

members of the Board and senior leadership team;

•

corporate governance charters and policies;

•

details of IVE’s corporate social responsibility; and

•

contact details.

Alternatively, Company announcements can be accessed from the ‘announcements’ section of the ASX website
(ASX code: IGL).
Shareholder engagement and participation
The contact details of IVE and its share registry (see below under ‘electronic communications’) are available to
Shareholders to address and facilitate any Shareholder-related enquiries.
IVE will be holding its 2017 AGM in Sydney. To encourage Shareholder engagement and participation at the AGM,
Shareholders have the opportunity to attend the AGM, ask questions from the floor, participate in voting and meet the
Board and executive management in person.
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Shareholders who are unable to attend the AGM are encouraged to vote on the proposed motions by appointing a proxy
via the proxy form accompanying the notice of meeting or online through the share registry’s website. Shareholders have
the opportunity to submit written questions to IVE and external auditor, or make comments on the management of IVE and
access AGM presentations and speeches made by the Chairman and Managing Director prior to the commencement of the
meeting. IVE will publish results of the meeting to the ASX and on its website following the conclusion of the AGM.
Electronic communications
IVE’s contact details are available on the IVE website under ‘contact’. Shareholders can also contact its share registry,
Link Market Services at registrars@linkmarketservices.com.au.
Shareholders may elect to receive all Shareholder communications (including notification that the annual report is available
to view, notices of meeting and payment statements) by email. Electronic communications have the added advantage of
being more timely and cost effective, which benefits all Shareholders. Shareholders should contact Link Market Services
if they want to elect to receive electronic communications.

Principle 7: The Board recognises and manages risk
Audit, Risk and Compliance Committee (ARCC)
In its function as a risk committee, the ARCC assists the Board in fulfilling its corporate governance responsibilities in
regard to oversight of IVE’s risk management system and internal control systems.
Details of the ARCC and its membership are contained in the disclosure under Principle 4. For details regarding the
number of ARCC meetings and the attendance at those meetings, refer to ‘Meetings of Directors’ in the Directors’ Report
contained within the Annual Report.
Risk management policy
IVE’s ARCC Charter sets out the requirements, roles and responsibilities for managing risks across the IVE Group.
The ARCC Charter is available on the IVE website under Investors at: http://investors.ivegroup.com.au/home/.
The ARCC’s primary role with respect to risk management and compliance are to review and report to the Board that:
•

the ARCC has, at least annually, reviewed IVE’s risk management framework to satisfy itself that it continues to be
sound and effectively identifies all areas of potential risk;

•

adequate policies and processes have been designed and implemented to manage identified risks;

•

a regular program of audits is undertaken to test the adequacy of and compliance with prescribed policies; and

•

proper remedial action is undertaken to redress areas of weakness.

During the financial year ended 30 June 2017, the Board (through the ARCC) conducted an annual review of IVE’s material
risks and the relevant controls as identified on the risk register. In addition, the Risk Management Framework Policy which
clearly documents the risk management framework was reviewed and approved during 2017.
IVE has in place a risk management system designed to ensure that it explicitly identifies the risks it faces and has
measures in place to keep those risks to an acceptable minimum. The existence of risk presents both threats and
opportunities to IVE.
Risk owners have been assigned responsibility for the identified risks in the Risk Register. It is their responsibility to ensure
the controls in respect of the risk are adequate and appropriately implemented.
IVE’s Risk Assessment Matrix is used as the benchmark in planning and implementing the risk management measures.
It takes into consideration the nature, scale and complexity of the business.
The risk management systems for IVE:
•

ensure that processes to identify, assess and treat risks are clearly documented;

•

ensure these processes are suitable for IVE’s objectives and operations; and

•

enable regular review, on at least an annual basis for currency, appropriateness, effectiveness and relevance to the
business.
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The risk management system is dynamic and is designed to adapt to IVE’s developments and any changes in the risk
profile over time. Compliance measures are used as a tool to address identified risks.
The risk management system is based on a structured and systemic process which takes into account IVE’s internal and
external risks.
IVE’s risks may come from any internal or external event which, if it occurs, may affect the ability to efficiently and
effectively operate:
•

Internal risks – those risks that specifically relate to IVE’s business itself and as such as generally within its control.
They include risks such as employee related risks, strategic risks, and financial risks.

•

External risks – those risks that are outside the control of IVE. They include risks such as market conditions and
legislative change.

Risks are managed by IVE through the effective implementation of various controls, which include:
•

Board approved risk management framework;

•

maintenance of risk register; and

•

regular review of risks and controls, particularly as the business changes.

Senior Management has reported to the Board (through the ARCC) on the effectiveness of the management of the material
risks faced by IVE during the financial year ended 30 June 2017. The Board (through the ARCC) has reviewed the risk
management framework and is satisfied that it continues to be sound.
Internal audit
Due to the size and current stage of development of IVE, IVE does not have an independent internal audit function.
Oversight of the effectiveness of IVE’s risk management and internal control processes currently form part of the
responsibilities of management. As IVE continues to develop, the ARCC will consider establishing an independent internal
audit function.
Economic, environmental and social sustainability risks
IVE has exposures to economic sustainability risks, including:
•

Market risk which includes the competitive landscape, key customer relationships, demand for products and services,
successful integration of acquisitions and keeping up to date with technology. The adverse effects that could be
caused by these risks includes downward pricing pressure, impair IVE’s ability to retain existing customers or win new
customers and lower utilisation of assets.

•

Financial risks which include foreign exchange fluctuations, availability of inputs and changes in input costs and
seasonal revenue. The effects of these risks could be lower profitability.

These risks are managed by General Managers and the Senior Leadership Team regularly reviewing and evolving the
product and service offering, ensuring thorough due diligence processes for any acquisitions, clear foreign exchange
policies and practices and constant review of financial performance and drivers of any changes.
IVE does not have material exposures to environmental and social sustainability risks, although IVE’s approach to
managing these risks is outlined below.
IVE applies best practice environmental management. IVE’s environmental and quality management systems form a
critical component of its market leading production, warehouse and distribution facilities. IVE offers highly advanced
operations with outstanding environmental and quality credentials within the Blue Star division, including:
•

Program for Endorsement of Forest Certification (PEFC)TM, Chain of Custody certification

•

Forest Stewardship Council (FSC), Chain of Custody® certification

•

ISO 14001 certification

•

ISO 9001 certification
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IVE’s approach to environmental management utilises the three R’s: Reduce, Re-use and Recycle. This means that wherever
possible, IVE seeks to actively minimise its impact on the environment. This can be as simple as recycling programs across
all sites, through to assisting customers with re-engineering their products to reduce the environmental impact.

Principle 8: The Board remunerates fairly and responsibly
Nomination and Remuneration Committee (NRC)
In its function as a remuneration committee, the NRC assists the Board in fulfilling its corporate governance
responsibilities in regard to:
•

engaging remuneration consultants (if any);

•

reviewing Non-executive Director remuneration;

•

determining executive remuneration policies and remuneration for executives; and

•

reviewing and approving all equity based incentive plans.

Details of the NRC and its members are contained in the disclosure under Principle 2. Details of the number of NRC
meetings and the attendance at those meetings, refer to ‘Meetings of Directors’ in the Directors’ Report contained within
the Annual Report.
Remuneration report and remuneration policies
In relation to remuneration issues, the Board (with the assistance of the NRC) has established a remuneration philosophy
to ensure that it remunerates fairly and responsibly. The remuneration philosophy of the Board is designed to ensure that
the level and composition of remuneration is competitive, reasonable and appropriate for the results delivered and able to
attract and maintain talented and motivated Directors and employees.
Details about IVE’s remuneration philosophy, policies and practices are provided within the Remuneration Report,
which is part of the Director’s Report. As detailed in the Remuneration Report, the structure of Non-executive Directors’
remuneration and that of executives is clearly distinguished. Non-executive Directors receive fees, which do not include
any incentive payments. Executives participate in incentive plans as detailed in the Remuneration Report contained within
the Annual Report. There are also no retirement schemes for Non-executive Directors, other than superannuation.
Equity-based remuneration scheme
IVE has established the IVE Group Equity Incentive Plan, under which eligible participants receive Performance Rights
which are an entitlement to receive a Share for no consideration on satisfaction of specified conditions.
The Board will use equity based remuneration to reward, motivate and retain management. The Board’s objective is to
implement a remuneration framework that aligns the interests of participants with IVE’s strategic objectives in order to
maximise shareholder value.
Under the IVE Group Equity Incentive Plan and Securities Dealing Policy, participants are prohibited from entering into any
arrangement, including any financial product that operates to limit the economic risk of the Options, Performance Rights
and Restricted Shares, prior to vesting or becoming exercisable (as relevant).
The terms and conditions of the IVE Group Equity Incentive Plan are available on the ‘Announcements’ section of the
ASX website for ‘IGL’ lodged on 16 December 2015. The Securities Dealing Policy is available on the IVE website under
Investors at: http://investors.ivegroup.com.au/home/.
Further detail is available in the Remuneration Report contained within the Annual Report.
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