SensOre Ltd (ACN 637 198 531) (SensOre or the Company) is committed to the achievement of high corporate governance
standards and has designed and implemented a framework consistent with this objective. As an Australian listed public
company, the board of directors of the Company (Board) has adopted governance practices that are, to the extent possible
in the Company’s present circumstances, in line with the ASX Corporate Governance Council’s (CGC) fourth edition
Corporate Governance Principles and Recommendations (ASX Recommendations).
This Corporate Governance Statement (Statement) discloses the extent to which SensOre will, as at the date it is admitted
to the official list of the ASX, follow the recommendations set out in the ASX Recommendations. The ASX Recommendations
are not mandatory; however, where, after due consideration, the Company’s corporate governance practices depart from a
recommendation, the Company’s alternative governance practices and reasons for adoption of its own practice are outlined
in compliance with the ‘if not, why not’ regime.
Copies of all the charters and policies referred to in this Statement are available in the Governance section of the
Company’s website (sensore.com/governance).

PRINCIPLE 1: LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT
RECOMMENDATION 1.1
A listed entity should have and disclose a board charter setting out:
•

the respective roles and responsibilities of its board and management; and

•

those matters expressly reserved to the board and those delegated to management.

SensOre practice: The SensOre Board comprises a non-executive chairman, three non-executive directors and two
executive directors.
The Company’s Board charter outlines the roles, responsibilities and authorities of the Board and the executive team
(Executive Team) in setting the strategic direction, business plan, management, control and good corporate governance
practice of the Company. The Board is responsible for the stewardship and performance of the Company and has final
accountability for the governance of SensOre’s business. Board membership at listing is as follows:
Position
Non-executive chairman
Executive director and chief executive officer (CEO)
Executive director and chief operating officer (COO)
Non-executive director
Non-executive director
Non-executive director

Name
Robert Peck
Richard Taylor
Robert Rowe
Nic Limb
Adrian Manger
Anthony O’Sullivan

Appointment Date
1 November 2019
20 January 2020
20 January 2020
18 December 2019
18 December 2019
18 December 2019

The Board has adopted a written charter to provide a framework for the effective operation of the Board, which sets out
the Board’s composition, roles and responsibilities and the relationship and interaction between the Board and the
Executive Team of the Company. The Executive Team comprises the CEO, COO, chief financial officer (CFO), chief
technology officer and the company secretary.
The Board’s role, among other responsibilities, is to:
•

carry out its duties and responsibilities in accordance with the relevant laws of Australia (the jurisdiction of
incorporation of the Company) and, where relevant, in the other countries in which the Company operates;

•

oversee and monitor the performance of the Company and Executive Team in the context of the long-term interests of
its shareholders, and whenever required, challenge the Executive Team and hold it to account;

•

promote a culture of integrity and responsibility;

•

set the risk appetite and monitor the adequacy of the Company’s risk management strategy; and

•

develop a system for the timely and accurate public disclosure of all information that a reasonable person would
expect to have a material effect on the price and value of the Company's securities and ensure that system is managed
and operating effectively.

The Board has also established committees to assist the Board’s role of protecting, guiding and monitoring the business
affairs of the Company in the interest of and for the benefit of stakeholders. The two main committees of the Board are the
Audit and Risk Committee (A&RC) and the Nomination and Remuneration Committee (N&RC). Both committees make
recommendations to the Board but do not relieve the Board of its responsibilities. These two Board committees operate
within the framework of formally adopted charters establishing their objectives, membership, authority, responsibilities
and procedures. The Board may delegate specific responsibilities to ad hoc committees.
The management function is conducted by, or under the supervision of, the CEO as directed by the Board (and by officers to
whom the management function is properly delegated by the CEO).
Further details of the Board’s role and responsibilities as well as the primary responsibilities of the chairman and the CEO
are outlined in the Board charter.
RECOMMENDATION 1.2
A listed entity should:
•

undertake appropriate checks before appointing a director or senior executive or putting someone forward for
election as a director; and

•

provide security holders with all material information in its possession relevant to a decision on whether or not to
elect or re-elect a director.

SensOre practice: Board appointments and recommendations for re-election are based on recommendations of the N&RC
guided by principles of merit, experience, diversity, performance and the strategic direction of the Company.
Directors are elected by shareholders at the first annual general meeting after their appointment by the Board and,
following that, must offer themselves for re-election at least once every three years. Before nominating a director for reelection, the Board – in consultation with the N&RC – reviews the performance of that director, the strategic direction and
performance of the Company, and the Board’s structure, diversity, skills mix and size.
Prior to nominating a new candidate for shareholder election, the candidate’s background, experience, character, potential
conflicts of interest and qualifications are reviewed by the Board. The Company will undertake appropriate checks,
including checks as to the person's character, experience, education, criminal record and bankruptcy history. Candidates are
also required to make a statement to the Board regarding their own assessment of their eligibility, good fame and
character.
Information in the Company’s possession that is deemed relevant to the nomination of a director for election or re-election
is communicated to shareholders via notice of meeting documentation. The Board will provide a statement to the
Company's shareholders as to whether it supports the election or re-election of the candidate and a summary of the
reasons why.
RECOMMENDATION 1.3
A listed entity should have a written agreement with each director and senior executive setting out the terms of their
appointment.
SensOre practice: Upon appointment, directors and senior executives are provided with a briefing, an induction pack and
an employment agreement letter or a NED appointment letter communicating key duties and responsibilities, time
commitment expectations and relevant appointment terms.
RECOMMENDATION 1.4
The company secretary of a listed entity should be accountable directly to the board, through the chair, on all matters to
do with the proper functioning of the board.
SensOre practice: As outlined in the Company’s Board charter, the company secretary’s primary role is to support the
proper functioning and effectiveness of the Board and its committees and to provide commentary with respect to corporate
governance. The company secretary reports directly to the Board through the chairman; however, all directors have access
to the company secretary and communication is encouraged. As provided by the Company’s constitution, the Board is
responsible for the appointment and removal of the company secretary.
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RECOMMENDATION 1.5:
A listed entity should:
•

have and disclose a diversity policy;

•

through its board or a committee of the board set measurable objectives for achieving gender diversity in the
composition of its board, senior executives and workforce generally; and

•

disclose in relation to each reporting period:
1.

the measurable objectives set for that period to achieve gender diversity;

2.

the entity’s progress towards achieving those objectives; and

3.

either:
o

the respective proportions of men and women on the board, in senior executive positions and across the
whole workforce (including how the entity has defined ‘senior executive’ for these purposes); or

o

if the entity is a ‘relevant employer’ under the Workplace Gender Equality Act, the entity’s most recent
‘Gender Equality Indicators’, as defined in and published under that Act.

SensOre practice: The Company has adopted a diversity policy which is available on its website.
SensOre values a strong and diverse workforce and is committed to developing measurable objectives of diversity and
inclusion in its workplace. The Company has implemented a diversity policy which is overseen by the Board and which aligns
the Company's management systems with the commitment to develop a culture that values and achieves diversity in its
workforce and on its Board.
In its annual report, the Company will disclose the proportion of women employees in the whole organisation, women in
senior executive positions and women on the Board. The diversity policy also requires the Board to be made up of directors
with an appropriate range of skills, experience and expertise including directors of different ages, ethnicities and
backgrounds, who can understand and competently deal with current and emerging business issues, and who can
effectively review and challenge the performance of the Executive Team and exercise independent judgment.
SensOre workforce profile at listing is as follows:
Board
Executive Team1
Other employees2
Total (excluding NEDs)
1.
2.

Female
0
1
3
4

Female %
0
20
25
24

Male
6
4
9
13

Male %
100
80
75
76

The ‘Executive Team’ encompasses the CEO, COO, chief technology officer, CFO and company secretary.
‘Other employees’ includes: full time, part time, casual and temporary employees but does not include independent contractors or employees
of a labour hire or recruitment organisation who have been assigned to work for SensOre.

SensOre is not a ‘relevant employer’ as defined by the Workplace Gender Equality Act. The Company will report on its
progress towards achieving its measurable diversity objectives in future annual reports.
RECOMMENDATION 1.6:
A listed entity should:
•

have and disclose a process for periodically evaluating the performance of the board, its committees and individual
directors; and

•

disclose for each reporting period whether a performance evaluation has been undertaken in accordance with that
process during or in respect of that period.

SensOre practice: The Board has adopted processes to measure its own performance and that of its committees and
individual directors. Moreover, Board and committee charters require annual evaluation of responsibilities and
performance.
The N&RC is responsible for annually evaluating the performance of the Board, both collectively and individually, and
considering if the directors as a group have the skills, knowledge and experience to deal with new and emerging business
and governance issues. A Board skills matrix has been developed to assist the evaluation process.
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Given SensOre’s current Board size and composition, it has not appointed a deputy chair or senior independent director
who is responsible for evaluating the performance of the Board chair. The Board and N&RC will consider and seek to
address such matters in Board succession planning and performance evaluation activities.
The reporting period of this Statement relates to the Company’s listing and as such a formal review process has not been
undertaken. The Company intends to conduct relevant reviews during its first full reporting period.
RECOMMENDATION 1.7:
A listed entity should:
•

have and disclose a process for periodically evaluating the performance of its senior executives at least once every
reporting period; and

•

disclose for each reporting period whether a performance evaluation has been undertaken in accordance with that
process during or in respect of that period.

SensOre practice: The Board has adopted processes to measure annually the performance of the Executive Team.
The N&RC is responsible for annually evaluating the performance of the Executive Team and will also consider if the
Executive Team as a group has the skills, knowledge and experience to deal with new and emerging business and
governance issues.
The Company intends to conduct relevant reviews during its first full reporting period and will provide details regarding
senior executive performance evaluation in future annual reports.

PRINCIPLE 2: STRUCTURE THE BOARD TO BE EFFECTIVE AND ADD VALUE
RECOMMENDATION 2.1
The board of a listed entity should have a nomination committee which:
•

has at least three members, a majority of whom are independent directors; and

•

is chaired by an independent director,

and disclose:
•

the charter of the committee;

•

the members of the committee; and

•

as at the end of each reporting period, the number of times the committee met throughout the period and the
individual attendances of the members at those meetings.

SensOre practice: The Board has established a combined N&RC which is governed by a charter.
Under its charter, the N&RC will ideally have three members, a majority of whom (including the committee chair) are
independent directors and all of whom are non-executive directors. Given the current composition of its Board, it is not
possible for the Company to comply with the committee’s ideal composition. The N&RC comprises Nic Limb and Adrian
Manger, both of whom are non-executive directors of the Company. However, neither director is considered independent.
Nic Limb is the Chair of the committee and is not the Chair of the Board.
The objectives of the committee are to ensure that the Company:
•

has a Board of an effective composition, size and commitment to adequately discharge its responsibilities and duties,
having regard to the Board skills matrix;

•

has coherent remuneration policies and practices to attract and retain executives and directors who can reasonably be
expected to create value for shareholders;

•

observes those remuneration policies and practices; and

•

fairly and responsibly rewards executives having regard to the performance of the Group, the performance of the
executives and the general external pay environment.

The Company has disclosed the relevant qualifications and experience of the members of the N&RC in its Prospectus and
will, at the end of each reporting period, provide updates to these details and disclose in its annual report the number of
times the committee met throughout the period and the individual attendances of the members at those meetings.
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RECOMMENDATION 2.2
A listed entity should have and disclose a board skills matrix setting out the mix of skills that the board currently has or is
looking to achieve in its membership.
SensOre practice: The Company recognises the importance of a Board comprising a balance of complementary skills,
knowledge, expertise and operational understanding to adequately discharge its responsibilities and duties. The Board is
dedicated to ensuring that it is structured in such a way as to optimise the Company’s short and long-term strategic and
business performance.
The Company’s board skills matrix has been designed to examine alignment between represented skills, experience and
qualifications against ‘ideal’ competencies (as assessed by individual Board members) to fulfil the Company’s long-term
strategic aims. The matrix has also been designed to review diversity data (such as age, gender and tenure of Board
members). Areas identified for attention will be given priority in succession planning.
The N&RC is responsible for regular review of the necessary and desirable competencies of directors, having regard to the
Company’s board skills matrix.
Details of the skills, experience and expertise of each director are available on the Company’s website and will be set out in
annual reports.
RECOMMENDATION 2.3
A listed entity should disclose:
•

the names of the directors considered by the board to be independent directors;

•

if a director has an interest, position or relationship of the type described in Box 2.3 of the ASX Recommendations
but the board is of the opinion that it does not compromise the independence of the director, the nature of the
interest, position or relationship in question and an explanation of why the board is of that opinion; and

•

the length of service of each director.

SensOre practice: Determinations as to whether a director is independent are made both by a director’s self-assessment
and by the other members of the Board.
The Board of SensOre comprises four non-executive directors, including the Chairman, and two executive directors.
SensOre’s non-executive directors are not independent for the purposes of the ASX Recommendations as they have a
shareholding greater than 5% in the Company and/or were connected with the formation of the Company in 2019 and at
appointment represented the interests of significant shareholders.
Each director has served on the Board for less than three years.
RECOMMENDATION 2.4
A majority of the board of a listed entity should be independent directors.
SensOre practice: At listing, the Board will not consist of a majority of independent directors. The Board considers that
because the Company was only recently incorporated (1 November 2019) it is impractical to have a majority of independent
directors on the Board. Notwithstanding that a majority of the Board is not comprised of independent directors, the Board
considers that, collectively, the directors bring an objective and independent judgement to the Board’s decision-making
processes. Furthermore, the directors believe that they are able to objectively analyse the issues before them in the best
interests of the Company and in accordance with their duties as directors.
The Board regularly reviews the independence of each director in light of information disclosed by each director.
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RECOMMENDATION 2.5
The chair of the board of a listed entity should be an independent director and, in particular, should not be the same
person as the CEO of the entity.
SensOre practice: The Company’s chairman, Robert Peck, is not an independent director as he is or represents a significant
shareholder of SensOre and was involved in the Company’s formation.
The Board acknowledges this recommendation but nevertheless the Board believes that Mr Peck brings objective and
unbiased judgement to the role and makes an invaluable contribution to the Company through his considerable skill,
experience and deep understanding of the Company’s business. Given SensOre’s current Board size and composition, it has
not appointed a deputy chair or senior independent director who is responsible for evaluating the performance of the
Board chair or providing a separate channel of communication for security holders. The Board and N&RC will consider and
seek to address such matters in Board succession planning, performance evaluation activities and stakeholder engagement
strategies. In general, stakeholders are encouraged to communicate with all Board members.
The roles of chair and CEO are not exercised by the same person. The chairman and the CEO have separate roles and
responsibilities which are outlined in SensOre’s Board charter.
RECOMMENDATION 2.6
A listed entity should have a program for inducting new directors and for periodically reviewing whether there is a need
for existing directors to undertake professional development to maintain the skills and knowledge needed to perform
their role as directors effectively.
SensOre’s practice: On appointment, new directors will be provided induction materials and an employment agreement
letter or a non-executive appointment letter which sets out among other things the Company's expectations, time
commitments, key duties and appointment terms. The induction program will be designed to provide an introduction to the
Company’s strategy, technology, operations, and governance structure.
Ongoing professional development is encouraged, and, with chair approval, the Company will cover all reasonable costs
incurred to undertake training relevant to the director’s position and effective discharge of duties. The Company also
provides updates to the Board with respect to governance and industry matters that are relevant to the Company’s
activities, sector and strategy.

PRINCIPLE 3: INSTIL A CULTURE OF ACTING LAWFULLY, ETHICALLY AND RESPONSIBLY
RECOMMENDATION 3.1
A listed entity should articulate and disclose its values.
SensOre’s practice: The Company’s values are set out in its code of conduct which is included in the Governance section of
the Company’s website.
RECOMMENDATION 3.2
A listed entity should:
•

have and disclose a code of conduct for its directors, senior executives and employees; and

•

ensure that the board or a committee of the board is informed of any material breaches of that code.

SensOre’s practice: The Company recognises the need to observe the highest standards of corporate practice and business
conduct. Accordingly, the Board has adopted a formal code of conduct to be followed by all employees and officers. The
code of conduct sets out the Company’s position on various matters including ethical conduct, business conduct,
compliance, security of information, integrity and conflicts of interest. Directors, senior executives and employees are
expected to observe high standards of conduct and ethical behaviour in all of the Company’s activities, including in dealings
with shareholders, partners, clients, government representatives, service providers, suppliers and the communities in which
the Company operates.
In the event of a material breach of the code of conduct, such breach is to be brought to the attention of the Board or a
Board committee.
The code of conduct is included in the Governance section of the Company’s website.
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RECOMMENDATION 3.3
A listed entity should:
•

have and disclose a whistleblower policy; and

•

ensure that the board or a committee of the board is informed of any material incidents reported under that policy.

SensOre’s practice: The Company is committed to transparency and to building an environment in which people feel free to
raise legitimate issues relating to the Company's operations. Accordingly, the Company has adopted a whistleblower policy
which sets out information about the types of disclosures that qualify for protection, the protections available to
whistleblowers, how the Company will investigate disclosures and support whistleblowers and protect them from
detriment, and how the Company will ensure fair treatment of employees who are the subject of or are mentioned in
disclosures.
If a material incident is reported under the whistleblower policy, such incident is to be brought to the attention of the Board
or a Board committee.
The whistleblower policy is included in the Governance section of the Company’s website.
RECOMMENDATION 3.4
A listed entity should:
•

have and disclose an anti-bribery and corruption policy; and

•

ensure that the board or a committee of the board is informed of any material breaches of that policy.

SensOre’s practice: The Company is committed to conducting its business activities in an ethical, lawful and socially
responsible manner, and in accordance with the laws and regulations of the jurisdictions in which it operates. Accordingly,
the Board has adopted an anti-bribery and corruption policy which sets out the responsibilities of the Company and its
employees, other personnel and representatives in observing and upholding the prohibition on bribery and related
improper conduct and provides information and guidance on how to recognise and deal with instances of bribery and
corruption.
All material breaches of the anti-bribery and corruption policy will be reported to the Board.
The policy is included in the Governance section of the Company’s website.

PRINCIPLE 4: SAFEGUARD THE INTEGRITY OF CORPORATE REPORTS
RECOMMENDATION 4.1
The board of a listed entity should have an audit committee which:
•

has at least three members, all of whom are non-executive directors and a majority of whom are independent
directors; and

•

is chaired by an independent director, who is not the chair of the board,

and disclose:
•

the charter of the committee;

•

the relevant qualifications and experience of the members of the committee; and

•

in relation to each reporting period, the number of times the committee met throughout the period and the
individual attendances of the members at those meetings.

SensOre’s practice: The Board has established a combined A&RC which is governed by a charter.
Under its charter, this committee is to ideally have three members, a majority of whom (including the committee chair) are
independent directors and all of whom are non-executive directors. Given the current composition of its Board, it is not
possible for the Company to comply with the committee’s ideal composition. The Committee comprises Adrian Manger and
Anthony O’Sullivan, both of whom are non-executive directors of the Company. Neither director is considered independent.
Adrian Manger, the chair of the committee, is not the chair of the Board and is a Certified Practising Accountant and
member of CPA Australia.
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The objectives of the A&RC are to:
•

help the Board achieve its objectives in relation to:
o

financial reporting;

o

the application of accounting policies;

o

business policies and practices;

o

legal and regulatory compliance; and

o

internal control and risk management and compliance systems;

•

maintain and improve the quality, credibility and objectivity of the financial accountability process (including financial
reporting on a consolidated basis);

•

promote a culture of compliance, honesty, accountability and excellence;

•

ensure effective communication between the Board and members of management with respect to risk and
compliance;

•

ensure effective external audit functions and communication between the Board and the external auditors;

•

monitor the Company's adherence to the Code of Conduct adopted by the Board as amended from time to time;

•

to assist the Company in fulfilling its responsibilities relating to risk and compliance;

•

ensure effective communication to relevant regulators and all stakeholders;

•

ensure compliance strategies and the compliance function are effective; and

•

receive reports from management on contemporary and emerging sources of risk and the risk controls, such as conduct
risk, digital disruption, cyber-security, privacy, data breaches, sustainability and climate change, and mitigation
measures that management has in place to deal with those risks.

The Company has disclosed the relevant qualifications and experience of the members of the A&RC in its Prospectus and
will, at the end of each reporting period, provide updates to these details and disclose in its annual report the number of
times the committee met throughout the period and the individual attendances of the members at those meetings.
RECOMMENDATION 4.2
The board of a listed entity should, before it approves the entity’s financial statements for a financial period, receive
from its CEO and CFO a declaration that, in their opinion, the financial records of the entity have been properly
maintained and that the financial statements comply with the appropriate accounting standards and give a true and fair
view of the financial position and performance of the entity and that the opinion has been formed on the basis of a
sound system of risk management and internal control which is operating effectively.
SensOre’s practice: Prior to adoption of the half-year and full-year financial statements of the Company, the A&RC and the
Board will receive a written declaration from the Company’s CEO and CFO that, in their opinion, the financial records of the
entity have been properly maintained in accordance with the Corporations Act 2001 (Cth) (Corporations Act) and that the
financial statements comply with the appropriate accounting standards and give a true and fair view of the financial
position and performance of the entity and that the opinion has been formed on the basis of a sound system of risk
management and internal control which is operating effectively.
This requirement is outlined in the Company’s A&RC charter, which is included in the Governance section of the Company’s
website.
RECOMMENDATION 4.3
A listed entity should disclose its process to verify the integrity of any periodic corporate report it releases to the market
that is not audited or reviewed by an external auditor.
SensOre’s practice: The Company has implemented a review process which includes verification testing of content and a
review and sign-off by the CEO and CFO prior to the Board formally approving the release of material public information,
including periodic corporate reports that are not audited or reviewed by the Company’s external auditor. The process
followed is specific to the nature of the relevant announcement or report and includes review by the relevant subject
matter expert (including, for example, the COO and CTO) and review against source documentation and relevant
regulations. This process will be disclosed in the Company’s annual corporate governance statement and, where deemed
appropriate, in the report itself.
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PRINCIPLE 5: MAKE TIMELY AND BALANCED DISCLOSURE
RECOMMENDATION 5.1
A listed entity should have and disclose a written policy for complying with its continuous disclosure obligations under
listing rule 3.1.
SensOre’s practice: The Company is committed to observing its disclosure obligations under the ASX Listing Rules and the
Corporations Act. SensOre’s aim is to ensure that information in the market is consistent and complete and provides a true
and fair view of the Company’s activities, operations and financial position. The Company also seeks to communicate in a
timely, accurate and accessible manner.
The CEO and company secretary are the Company's reporting officers and ASX liaison officers. However, the Board retains
ultimate responsibility for compliance with the Company’s continuous disclosure obligations.
The Company has adopted a market disclosure & communications policy which provides a summary of the Company’s
disclosure compliance practices. The policy is included in the Governance section of the Company’s website.
RECOMMENDATION 5.2
A listed entity should ensure that its board receives copies of all material market announcements promptly after they
have been made.
SensOre’s practice: The Company has processes in place to ensure that all directors receive copies of all market
announcements released to the ASX.
RECOMMENDATION 5.3
A listed entity that gives a new and substantive investor or analyst presentation should release a copy of the
presentation materials on the ASX Market Announcements Platform ahead of the presentation.
SensOre’s practice: The Company’s market disclosure & communications policy provides that a copy of any new and
substantive investor or analyst presentation materials will be released to the ASX and published on the ASX Market
Announcements Platform prior to the making of those presentations.

PRINCIPLE 6: RESPECT THE RIGHTS OF SECURITY HOLDERS
RECOMMENDATION 6.1
A listed entity should provide information about itself and its governance to investors via its website.
SensOre’s practice: SensOre provides investors with comprehensive and timely information about its history, business
activities, team, key events including its AGM, and corporate governance on its website.
Investors will also be able to access copies of the Company’s announcements, periodic reports, financial statements, notices
of meetings of security holders, media releases and presentations on its website.
RECOMMENDATION 6.2
A listed entity should have an investor relations program that facilitates effective two-way communication with
investors.
SensOre’s practice: The Board recognises that shareholders are the ultimate owners of the Company and should receive
timely and relevant high-quality information about their investment. Similarly, prospective investors should be able to make
informed investment decisions when considering the purchase of the Company’s securities.
SensOre’s investor relations program is underpinned by a commitment to provide information via ASX announcements,
regular investor presentations, Board and executive addresses at general meetings, analyst briefings, and annual reports.
The Company also encourages investors and other stakeholders to attend general meetings, sign up to the Company’s email
subscription service and access up-to-date news and background information via the Company’s website.
The Company’s market disclosure & communications policy is a key guiding document in facilitating effective two-way
communication.
Shareholders are encouraged to contact the Company to seek information on any appropriate matter. Contact details of
authorised spokespeople are provided in all outgoing communications. The Company is committed to responding to all
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genuine communications in a timely manner; however, all information provided will be limited to that which is available in
the public domain.
The Company will seek to continually improve its investor relations activities and welcomes investor feedback.
RECOMMENDATION 6.3
A listed entity should disclose how it facilitates and encourages participation at meetings of security holders.
SensOre’s practice: General meetings are an important vehicle through which security holders exercise their rights as
owners of the Company and provide an opportunity to communicate directly with Company representatives. Additionally,
general meetings form a part of the Company’s commitment to ongoing shareholder dialogue. Shareholder participation at
general meetings is encouraged to ensure a high level of accountability, strengthen investor understanding of the
Company’s strategy and goals, and enable shareholder participation in decision-making.
The Company will seek to facilitate shareholder participation through:
•

providing, in a timely fashion, a concise notice of meeting written in clear language that encourages shareholders to
attend and ask questions of the Board, executive team and the Company’s auditor;

•

adopting voting systems that enable security holders who cannot attend the meeting in person to lodge their proxy by
traditional means as well as via online and mobile voting platforms;

•

structuring meetings to include a Company presentation so that attendees are provided with an update on the
Company’s current activities; and

•

ensuring that meetings are organised such that they encourage questions from attendees by allowing time for
questions during the meeting and encouraging attendees to stay and meet with Company representatives following
close of formal business.

RECOMMENDATION 6.4
A listed entity should ensure that all substantive resolutions at a meeting of security holders are decided by a poll rather
than by a show of hands.
SensOre’s practice: The Company will ensure a poll is used for the determination of substantive resolutions at meetings of
shareholders, particularly resolutions subject to voting exclusions or restrictions.
RECOMMENDATION 6.5
A listed entity should give security holders the option to receive communications from, and send communications to, the
entity and its security registry electronically.
SensOre’s practice: Consistent with its commitment to timely, balanced and accessible communication with investors and
stakeholders as well as the Company’s commitment to sustainable practices, wherever feasible the Company adopts and
encourages the use of electronic communication. The Company’s share registry, Computershare Investor Services Pty
Limited, also facilitates and encourages the use of electronic communications as well as providing a platform wherein
security details can be securely viewed and managed online.

PRINCIPLE 7: RECOGNISE AND MANAGE RISK
RECOMMENDATION 7.1
The board of a listed entity should have a committee or committees to oversee risk, each of which:
•

has at least three members, a majority of whom are independent directors; and

•

is chaired by an independent director,

and disclose:
•

the charter of the committee;

•

the members of the committee; and

•

as at the end of each reporting period, the number of times the committee met throughout the period and the
individual attendances of the members at those meetings.
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SensOre’s practice: The Board has established a combined A&RC which is governed by a charter.
Under its charter, this committee is to ideally have three members, a majority of whom (including the committee chair) are
independent directors and all of whom are independent, non-executive directors. Given the current composition of its
Board, it is not possible for the Company to comply with the committee’s ideal composition. The Committee comprises
Adrian Manger and Anthony O’Sullivan, both of whom are non-executive directors. Neither director is considered
independent. Adrian Manger, the chair of the committee, is not the chair of the Board and is a Certified Practising
Accountant and member of CPA Australia.
For further details regarding the committee’s objectives, see Recommendation 4.1.
The Company has disclosed the relevant qualifications and experience of the members of the A&RC in its Prospectus and
will, at the end of each reporting period, provide updates to these details and disclose in its annual report the number of
times the committee met throughout the period and the individual attendances of the members at those meetings.
RECOMMENDATION 7.2
The board or a committee of the board should:
•

review the entity’s risk management framework at least annually to satisfy itself that it continues to be sound and
that the entity is operating with due regard to the risk appetite set by the board; and

•

disclose, in relation to each reporting period, whether such a review has taken place.

SensOre’s practice: The Board is responsible for setting the Company’s risk appetite and monitoring the adequacy of the
Company’s risk management strategy developed and implemented by executive management. The A&RC is responsible for
overseeing the establishment and implementation of risk management and internal compliance and control systems and
ensuring there is a mechanism for assessing the efficiency and effectiveness of those systems.
Management is responsible for designing and implementing risk management and internal compliance and control systems
which identify the material risks facing the SensOre Group. In addition, management must promote and monitor the culture
of risk management within the Group and compliance with internal risk systems and processes by employees. Management
must report at each Board meeting on risk management to the directors and A&RC.
The division of responsibility between the Board, the A&RC and management aims to ensure that specific responsibilities
for risk management are clearly communicated and understood.
The Company will provide details on whether a review of its risk management framework has taken place in future annual
reports.
RECOMMENDATION 7.3
A listed entity should disclose:
•

if it has an internal audit function, how the function is structured and what role it performs; or

•

if it does not have an internal audit function, that fact and the processes it employs for evaluating and continually
improving the effectiveness of its governance, risk management and internal control processes.

SensOre’s practice: The Company is not currently of a size that can reasonably be expected to support an internal audit
function. The A&RC will monitor and review the Company’s need for an internal audit function on a regular (and at least
annual) basis.
The Board has implemented a policy framework designed to ensure that the Group’s risks are identified and that controls
are in place, adequate, and functioning effectively.
The Executive Team is responsible to the Board for effective implementation and management of the Company’s risk
framework and internal control processes and will report regularly to the Board and the A&RC. The Company’s risk
oversight & management policy is available on the Company’s website.

11

RECOMMENDATION 7.4
A listed entity should disclose whether it has any material exposure to environmental or social risks and, if it does, how it
manages or intends to manage those risks.
SensOre’s practice: The Company recognises that risks are inherent in its business and go hand in hand with opportunity
and growth. SensOre is committed to achieving a high standard of performance in all its business activities and operations
and recognises that active identification and management of risk is fundamental. To be most effective, the Company
considers that managing risk should become part of the culture of the organisation, embedded into the Company’s
philosophy, practices and business processes.
SensOre faces a range of risks in its business activities, including strategic, operational, financing, environmental,
compliance, financial reporting, sustainability and other market risks. Where considered appropriate, these risks are insured
against as well as being integrated into risk management practices. There are a number of risks, both specific and general in
nature, to SensOre which may, either individually or in combination, affect the future operational and financial
performance of the Company.
The Company will disclose whether it has any material exposure to economic, environmental and social sustainability risks
and, if it does, how it manages or intends to manage those risks. Material risks will be disclosed in the Company’s annual
reports.

PRINCIPLE 8: REMUNERATE FAIRLY AND RESPONSIBLY
RECOMMENDATION 8.1
The board of a listed entity should have a remuneration committee which:
•

has at least three members, a majority of whom are independent directors; and

•

is chaired by an independent director,

and disclose:
•

the charter of the committee;

•

the members of the committee; and

•

as at the end of each reporting period, the number of times the committee met throughout the period and the
individual attendances of the members at those meetings.

SensOre’s practice: The Board has established a combined N&RC which is governed by a charter.
Under its charter, this committee is to ideally have three members, a majority of whom (including the committee chair) are
independent directors and all of whom are independent, non-executive directors. Given the current composition of its
Board, it is not possible for the Company to comply with the committee’s ideal composition. The Committee comprises Nic
Limb and Adrian Manger, both of whom are non-executive directors. Neither director is considered independent. Nic Limb
is the Chair of the committee and is not the Chair of the Board.
Further details regarding the committee are provided at Recommendation 2.1.
The Company has disclosed the relevant qualifications and experience of the members of the N&RC in its Prospectus and
will, at the end of each reporting period, provide updates to these details and disclose in its annual report the number of
times the committee met throughout the period and the individual attendances of the members at those meetings.
RECOMMENDATION 8.2
A listed entity should separately disclose its policies and practices regarding the remuneration of non-executive directors
and the remuneration of executive directors and other senior executives.
SensOre’s practice: The Company’s remuneration policy which provides guidance on SensOre’s remuneration framework,
structure and practice with respect to non-executive and executive directors, senior management and other staff is
available on the Company’s website.
Disclosure regarding historical practice is also provided in the Company’s IPO Prospectus and the annual report for the year
ended 30 June 2021, which are available in the Investor section of the Company’s website.
The Company will continue to disclose its policies and practices regarding remuneration in future annual reports.
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The non-executive director fee cap will be reviewed from time to time and any proposed increase in the cap will be put to
shareholders for approval.
RECOMMENDATION 8.3
A listed entity which has an equity-based remuneration scheme should:
•

have a policy on whether participants are permitted to enter into transactions (whether through the use of
derivatives or otherwise) which limit the economic risk of participating in the scheme; and

•

disclose that policy or a summary of it.

SensOre’s practice: The Company’s securities trading policy explains the types of conduct in dealings and securities that are
prohibited under the Corporations Act and establishes procedures in relation to directors, senior executives and employees
dealing in securities.
Personnel participating in an equity-based incentive plan of the Company are prohibited from entering into any transaction
which would have the effect of hedging or otherwise transferring to any other person the risk of any fluctuation in the value
of any unvested entitlement in SensOre securities. This provision, along with other guidance in relation to SensOre
securities, is outlined in the Company’s securities trading policy, which is available on the Company’s website.
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