
JGY HOLDINGS LIMITED ARBN 622 384 776

BOARD CHARTER
Adopted by the board of directors pursuant to a resoluton dated 14 December 2017

1. Introduction

1.1. The board of directors (the “Board”) of JGY Holdings Limited (the “Company”) is responsible
for ensuring that the Company has an appropriate corporate governance structure to ensure
the  creaton  and  protecton  of  shareholder  value.  This  requires  that  appropriate
accountability and control systems are in place.

1.2. This board charter explains the Company’s commitment to corporate governance. It is not an
“all inclusive” document and should be read as an expression of principle. The Board will
review and update this charter bi-annually or earlier if the Board consider it appropriate to
do so.

1.3. The Company's consttutonn namely its memorandum and artcles of associatonn is its key
governance document. At all tmesn the Board must ensure that it and the Company comply
with the provisions of the consttuton.

2. Compliance with laws

2.1. As a public company seeking to be listed on the Natonal Stock Exchange of Australia (“NSX”)
[or a public company listed on the NSX should it be admited to the ofcial list of NSX]n the
Company must comply with the Corporatons Actn  NSX Listng Rulesn  as well  as all  other
applicable laws and statutes.

2.2. As the Company operates in numerous jurisdictonsn it must ensure that it is aware of and
complies with all applicable laws and statutes in those jurisdictons.

3. Guidelines for Board operaton & membership

3.1. Appointment and removal of directors

(a) The Board should be of a size and compositon that is conducive to making decisions
effectvelyn with the beneitt of a variety of perspectves and skillsn and in the best
interest  of  the  Company  as  a  wholen  rather  than  of  individual  shareholders  or
interest groups.

(b) The Board is responsible for the appointment and rotaton of directors.

(c) A new director will receive a formal Leter of Appointment setng out the key terms
and conditons relatve to the appointment.

3.2. Compositon of the Board

(a) The Board will  consist of directors with an appropriate range of experiencen skilln
knowledge  and  vision  to  enable  it  to  operate  the  company’s  business  with
excellence.



(b) The Company's consttuton contains detailed provisions concerning the tenure of
directors.

(c) The  Board  has  by  adoptng  this  Board  Charter  resolved  that  it  will  consist  of  a
majority of non-executve directors.

(d) A directorn other than a managing director (or if there is more than one managing
directorn the itrst appointed managing director)n may not hold ofce for more than 3
years without submitng himself/herself for re-electon. An electon of directors is to
occur at each annual general meetng (“AGM”) of the company and the partcular
directors who are to retre or to stand for re-electon at any partcular AGG are those
who have been longest in ofce.

3.3. Where the directors have appointed the chief executve ofcer as a directorn he or she will
remain in ofce for the period and on the terms agreed by the Board (subject to the terms of
any agreement entered into between the chief executve ofcer and the company).

3.4. The Board will  elect a chairman from its number to chair the Board. The chief executve
ofcer (if also appointed a director) will not be appointed as chairman of the Board. In the
absence of the chairmann the Board of the day will nominate a non-executve directorn rather
than the chief executve ofcer or another executve directorn to chair the Board meetng.

3.5. The  company  secretary  and  chief  itnancial  ofcer  can  also  atend  Board  meetngs  by
invitaton in an executve capacity.

3.6. Independence

(a) In considering whether a director is independentn the Board refers to the company’s
Criteria for Assessing Independence of Directors atached hereto as Appendix A.

(b) Independent directors of the Company are those that are not involved in the day-to-
day management of the company and are free from any real or reasonably perceived
business or other relatonship that could materially interfere with the exercise of
their unfetered and independent judgement.

3.7. Access to informaton

(a) The Board and commitees must be provided with the informaton they need to
effectvely discharge their responsibilites.

(b) Ganagement must supply the Board and commitees with informaton in a formn
tme framen and quality that enables them to effectvely discharge their dutes. All
directors are to receive copies of commitee papers.

3.8. Independent advice

(a) A director mayn at the cost of the company (up to a maximum aggregate amount of
S$5n000 in respect of any mater or such larger amount as the Board may approve
from tme to tme at its discreton)n obtain such independent legaln accountng and
commercial advice as the directorn actng reasonablyn thinks necessary or desirable to
permit  him  or  her  to  fully  and  effectvely  discharge  his  or  her  dutes  and
responsibilites as a member of the Board.
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(b) Directors must obtain prior approval from the chairman of their intenton to obtain
such  independent  legaln  accountngn  and  commercial  advice.  The  chairman  will
ensure that the party who will provide the advice have no confict of interest and
that the basis of the charge is reasonable.

(c) The  company  will  pay  the  costs  of  such  independent  legaln  accountngn  or
commercial advice in excess of $5n000n if the prior writen approval of the chairman
has been obtained prior to the incurring of those costsn and such approval not to be
unreasonably withheld or delayed.

3.9. Gaterial personal interest requirement 

The Corporatons Act  and the Companies  Act  provides  that  unless agreed by  the Boardn
where any director has a material  personal  interest  in a matern  the director will  not be
permited to be present during discussionsn or to vote on the mater. 

4. Guidelines for roles and responsibilities 

4.1. The Board is appointed by shareholders and is responsible for overseeing the management
of  the  company.  For  the  Board  to  achieve  thisn  it  must  appoint  appropriately  skilled
management and delegate sufcient powers to management to allow them to manage the
business effectvely.

4.2. The Board must decide and review on a regular basis (at least annually) what it will delegate
to management and what it will reserve for itself. The Board will generally set the limits of
management’s authority and establish delegaton guidelines by:

(a) agreeing to a statement of maters that are reserved for the Board;

(b) approving a statement of delegatons (to Board sub-commitees and management);
and

(c) formulatng  the  chief  executve  ofcer’s  and  other  executve  employees  positon
descriptons.

4.3. In this contextn the role of the Board is therefore:

(a) to carry out the tasks which it has reserved for itself; and

(b) to ensure that management are carrying out tasks that have been delegated and that
they are managing the business properly.

4.4. In discharging his/her dutesn each director must:

(a) exercise care and diligence;

(b) act in good faith in the best interests of the Company;

(c) not improperly use his/her positon or misuse informaton of the Company; and

(d) commit the tme necessary to discharge effectvely his/her role as a director.
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4.5. All  directors  (including executve directors)  are  enttled  to  be  heard  at  all  meetngs and
should bring an independent judgement to bear in decision-making.

4.6. Executve directors are full members of the Board and partcipate fully in deliberatons. This
does not preclude non-executve directors from tme to tme meet to consider maters that
may relate to the personal performance / positons of executve directors. Where possible
these discussions can be facilitated by the chairman.

4.7. The Board has agreed to establish an annual agenda of key items to assist it  in properly
considering  the  right  maters.  The  Board  will  approve  and  review  annuallyn  policies
developed by  management  that  cover  the  lines  of  responsibility  and  levels  of  authority
between the Boardn Board commitees and management.

4.8. Gaters reserved for approval by Board:

(a) Corporate governance / risk management maters

(i) Actons  or  transactons  which  might  involve  a  queston  of  legality  or
propriety;

(ii) Policy and procedure for legislatve and legal compliance;

(iii) Risk management policies (as applicable);

(iv) Donatons and sponsorships above approved limits;

(v) All politcal donatons;

(vi) Use of  company seal and authority for directors to sign on behalf  of  the
company;

(vii) Determine all policies governing the group; and

(viii) Review the effectveness and functons of Board commitees as required.

(b) Shareholder relatonship

(i) Arrangements for annual and other shareholder meetngs; and

(ii) Approval of all NSX announcementsn press releases and presentatons.

4.9. Chairman

(a) The chairman is responsible for leadership of the Boardn for the efcient organisaton
and conduct of the Board’s functonn and for the brieitng of all directors in relaton to
issues  arising  at  Board meetngs.  It  is  important  that  the chairman facilitate  the
effectve  contributon  of  all  directors  and  promote  constructve  and  respecful
relatons between Board members and between Board and management.

(b) The chairman is appointed by the Board and the Board may delegate some maters
to  the  chairman.  His/her  role  will  encompass  areas  of  actvity  both  within  and
outside the boardroom. Within this context the chairman will ensure that the Board
operates effectvely by ensuring IT:

JGY HOLDINGS LIMITED BOARD CHARTER
Adopted by the board of directors pursuant to a resoluton dated 14 December 2017 Page 4 of 12



(i) considers the right maters properly;

(ii) comes to clear conclusions; and

(iii) ensures that its decisions are implemented.

4.10. The  following  is  a  list  of  identited  responsibilites  that  are  fundamental  to  the  role  of
chairman:

(a) Board meetngs

(i) Setng  each  meetng’s  agendan  using  the  annual  agenda  as  a  basisn
supplemented  by  items the  chief  executve  ofcern  chief  itnancial  ofcern
company  secretary  or  other  directors  require.  Agenda  items  should  be
prioritsedn with appropriate tme allocated for strategicn compliancen andn
when necessaryn operatonal issues.

(ii) Ensuring properly prepared board papers are presented;

(iii) Chair Board meetngs and ensure that they are validly convenedn a quorum is
presentn all directors have a fair opportunity to partcipaten and the meetng
is declared closed.

(iv) Update on outstanding acton items at each meetng.

(v) Clear management recommendatons on each agenda item.

(vi) Deal with any conficts that arisen address differences of opinionn and ensure
contrary votes are recordedn if so required.

(vii) Ensure  directors  with  material  personal  interests  in  a  mater  leave  the
meetng while the mater is discussedn unless a resoluton has been passed
by the non-interested directors allowing the interested director to remain in
the meetng and partcipate in discussions and vote on the mater.

(viii) Appropriate minutes are prepared refectng decisions / actons.

(b) Structure / relatonships with the Board and chief executve ofcer

(i) Establish  the  compositon  of  the  Boardn  considering  the  requisite  skills
required on the Board.

(ii) Ensure the Board shows leadership in setngn reviewingn and achieving the
vision and strategy of the Group.

(iii) Approve appropriate Board protocol / code of conduct.

(iv) Effectve working relatonship with the chief executve ofcer.

(v) Effectve use of Board commitees.
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(vi) Review  of  the  performance  of  the  Boardn  board  commitees  (where
applicable)n and individual directors.

(vii) Ensure new directors are properly inducted.

(c) Annual general meetng

(i) Chair the annual general meetng or other general meetngs of members of
the company.

(ii) Ensure that the company’s audit partner or representatve is present at the
annual general  meetngn and available to answer questons in accordance
with the BVI Companies Act.

(d) Carry out other dutes as requested by the Board from tme to tme.

4.11. Chief executve ofcer (however described)

(a) The  chief  executve  ofcer  is  appointed  by  the  Board  and  is  responsible  for  co-
operatvely  developingn  with  the  Board  for  ratitcatonn  a  strategic  plan  for  the
business units  and the company as a wholen  with appropriate itnancial  and non-
itnancial performance indicators.

(b) It is then the responsibility of the chief executve ofcern to employ the appropriate
resources (itnancial and non-itnancial) and infrastructure to deliver the strategic plan
as approved by the Boardn working within the levels  of  authority and delegaton
adopted by the Board.

(c) The chief executve ofcer must have a formal Employment Agreement describing
his/her  term  of  ofcen  dutesn  rights  and  responsibilites  and  enttlements  on
terminaton.

(d) The  chief  executve  ofcer  is  to  maintain  a  good  working  relatonship  with  the
chairman.

(e) The following is a list of identited responsibilites that are fundamental to the role of
chief executve ofcer:

(i) Formulate a vision and implement a strategy for the groupn which will  be
proposed to the Board for ratitcaton.

(ii) Report to the Board regularly on the group’s progress against the vision and
strategy.

(iii) Report to the Board on a monthly basis the performance of all parts of the
business against budgetsn forecastsn and prior year results.

(iv) Ensure directors are contnually educated on the business of the groupn the
environments in which it operatesn and changes in legal obligatons.

(v) Negotate terms and conditons of  appointment  of  “direct  reports”  to be
approved by the Board.
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(vi) Appointment  and  terminaton  of  employeesn  except  “direct  reports”
(including chief itnancial ofcer (CFO) and company secretary).

(vii) Develop succession plan and senior executve development programs.

(viii) Approve general conditons of employment of all other staff members.

(ix) Ensure  procedures  and  training  are  in  place  to  provide  a  safe  work
environment.

(x) Ensure all maters requiring review or approval by the Board are brought to
the Board with adequate informaton and tme to allow proper consideraton
of such maters.

(xi) Advise the Board of any signiitcant change in the risk proitle of the group
together with actons taken or proposedn in a tmely manner.

(xii) At  each  meetng  where  the  Board  approves  the  half-year  and  full-year
itnancial statementsn the chief executve ofcer must provide the Board with
writen certitcaton which includes statements that the Company's itnancial
statements and notes thereto present a true and fair viewn in all  material
respectsn  of  the  itnancial  positon  and  performance  of  the  company  and
consolidated  entty  and  are  in  accordance  with  relevant  accountng
standards in all material respects.

(xiii) All other maters necessary for the day to day management of the group

4.12. Chief itnancial ofcer (however described)

(a) The chief itnancial ofcer must have a formal Employment Agreement describing
his/her  term  of  ofcen  dutesn  rights  and  responsibilites  and  enttlements  on
terminaton.

(b) At  each meetng where the Board approves the Half-Year  and Full-Year  Financial
Statementsn  the  chief  itnancial  ofcer  must  provide  the  Board  with  writen
certitcaton which includes statements that the Company’s itnancial statements and
notes thereto present a true and fair viewn in all material respectsn of the itnancial
positon  and  performance  of  the  company  and  consolidated  entty  and  are  in
accordance with relevant accountng standards in all material respects.

5. Commitees of the Board

5.1. The Board may establish commitees to consider issues and strategies in order to advise and
guide the Board. Other commitees may also be established as the need arisesn or regulaton
requires.

5.2. As at the date this Board charter is adoptedn no commitee of the Board has been formed.
Untl such tme that any Board commitee is formedn all dutes typically delegated to Board
commitee such as audit commiteen remuneraton commitee and nominaton commitee
are the responsibility of the full Board.
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6. Board evaluation

6.1. The Board willn at least annuallyn undertake the following actvites:

(a) the  chairman  will  separately  meet  with  each  director  to  discuss  individual
performance and ideas for improvement; and

(b) the  entre  Board  will  discuss  and  analyse  its  own  performance  during  the  year
including suggestons for change or improvement.

6.2. The aim of this is to ensure individual directorsn as well as the entre Boardn work efciently
and effectvely in achieving their responsibilites as set out in the Board charter.

7. Policies and procedures

7.1. Code of conduct

(a) The Board has adopted the Code of Conductn which the Board will review from tme
to tme and amend where necessary.

(b) This is a formal code to be observed by all directorsn employeesn consultants and any
other person when they represent the Company.

7.2. Contnuous disclosure policy

(a) To ensure compliance with the relevant provisions of the Corporatons Act and NSX
Listng Rulesn  the Board has adopted the Contnuous Disclosure Policyn  which the
Board will review from tme to tme and amend where necessary.

(b) This  is  a  formal  policy  designed  to  ensure  that  all  employees  are  aware  of  the
contnuous disclosure obligatons of the Company.

7.3. Shareholder communicatons policy

(a) The Board has adopted the Shareholder Communicatons Policyn which the Board will
review from tme to tme and amend where necessary.

(b) This policy is designed to promote effectve communicaton with shareholders and
encourage effectve partcipaton at general meetngs.

7.4. Share Trading Policy

The  Share  Trading  Policy  imposes  restrictons  on  the  trading  of  company  securites  by
directors and senior executves. This is a formal policy designed to ensure that all directors
and senior executves are aware of restrictons on trading the Company securites.

7.5. Risk management policy 
           

The Risk Ganagement Policy establishes a sound system of risk oversightn management and
internal control. 
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8. Annual report - Corporate Governance Statement 
           

The Company's Annual Report is to include a Corporate Governance Statementn which will
contain  the  content  required  by  the  ASX  Corporate  Governance  Principles  and
Recommendatonsn as well an explanaton of any departures there from.

9. External auditor 

A  representatve  of  sufcient  seniority  of  the  external  auditor  must  atend  the  annual
general meetng of the Company and must be available to answer questons about the audit
and the preparatons and content of the Auditor’s Report. 
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APPENDIX A

CRITERIA FOR ASSESSING INDEPENDENCE OF DIRECTORS 

Background on independence of directors

1. An independent director of the Company is independent of management and free from any
business or other relatonship that could materially interfere withn or could reasonably be
perceived  to  materially  interfere  withn  the  exercise  of  their  unfetered  and  independent
judgement. 

2. The Board must determine that a director is independent. 

Assessment of independence 

3. The  Board  will  regularly  assess  the  independence  of  each  director  in  light  of  interests
disclosed by them. So that it can do thisn each independent director should provide to the
Board all relevant informaton.

4. The  Board  will  consider  and  determine  whether  each  director  can  be  regarded  as  an
independent director. In assessing independencen the Board will consider if the director has a
business or other relatonship with the Company any entty inside the consolidated group.
This would be either directly or as a partnern shareholdern or ofcer of a company or other
entty that has an interest or a business or other relatonship with the Company or its child or
controlled enttes. 

Relationships 

5. In assessing independencen the Board will have regard to whether the director:

(a) isn or has beenn employed in an executve capacity by the entty or any of its child
enttes and there has not been a period of at least three years between ceasing such
employment and serving on the Board;

(b) isn or has within the last three years beenn a partnern director or senior employee of a
provider of material professional services to the entty or any of its child enttes;

(c) isn or has been within the last three yearsn in a material business relatonship (eg as a
supplier or customer) with the entty or any of its child enttesn or an ofcer ofn or
otherwise associated withn someone with such a relatonship;

(d) is a substantal security holder of the entty or an ofcer ofn or otherwise associated
withn a substantal security holder of the entty;

(e) has a material contractual relatonship with the entty or its child enttes other than
as a director;

(f) has close family tes with any person who falls within any of the categories described
above; or
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(g) has been a director of the entty for such a period that his or her independence may
have been compromised.

For  the  purposes  of  this  Criteria  For  Assessing  Independence  Of  Directors  a  substantal
shareholder shall mean a holder of shares representng 5% of more of the votng rights of a
company.

6. In each casen the materiality of the interestn positonn associaton or relatonship needs to be
assessed to determine whether it might interferen or might reasonably be seen to interferen
with the director’s capacity to bring an independent judgement to bear on issues before the
Board and to act in the best interests of the entty and its security holders generally.

7. Family  tes  and  cross-directorships  may  also  be  relevant  in  considering  interests  and
relatonships which may compromise independence and should be disclosed by directors to
the Board.

8. In  determining  whether  a  non-executve  director  is  independentn  simply  being  a  non-
executve  director  on  the  Board  of  another  entty  is  notn  in  itselfn  sufcient  to  affect
independence.  Neverthelessn  any director  on the Board of  another entty  is  expected to
excuse themselves from any meetng where that entty’s commercial relatonship with the
Company is directly or indirectly discussed.

9. The  above  guidelines  must  be  applied  with  common  sense.  Directors  are  best  able  to
determine  if  they  have  an  interest  or  relatonship  which  is  likely  to  impact  on  their
independence.  As suchn each director is  expected to advise the chairman immediately if
he/she believes  they may no longer be independent.  Should  the chairman or  any other
director have any concern about the independence of a directorn  they must immediately
raise the issue with that director andn if the issue is not resolvedn with the Board.

10. Should  the  chairman  have  any  concern  about  his/her  own  independencen  he/she  must
immediately raise the issue with the Board.

11. Each  director  must  immediately  disclose  to  the  chairman (with  a  copy  to  the  company
secretary)  all  informaton relevant  for  determining  whether  the  director  is  independentn
including  details  of  enttes  in  which  the  director  has  a  material  direct  or  indirect
shareholding (or other interest)n is an executve ofcer or is a director.

12. In  the  preparaton  of  the  agenda  for  each  board  meetngn  the  chairman  and  company
secretary need to be sensitve to disclosed interests and consider whether it is appropriate to
withhold part or all  of  an agenda item (including any relevant papers) from any director
because of a potental or actual confict. If the chairman decides to withhold part or all of an
agenda item from a directorn he/she must advise the director at the tme of dispatch of the
relevant board paper.

13. Directors are to inform the chairman prior to acceptng any new appointment to a public
company’s board. 

Materiality 

14. In  the  context  of  director  independencen  “materiality”  is  considered  both  from  the
perspectve of the company and from the individual directorn suppliern customern consultantn
advisern or other third party. The determinaton of materiality requires consideraton of both
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quanttatve  and  qualitatve  elements.  Qualitatve  factors  considered  include  whether  a
relatonship  is  strategically  importantn  the  compettve  landscapen  the  nature  of  the
relatonship and the contractual or other arrangements governing it and other factors which
point to the actual ability of the director in queston to shape the directon of the company’s.

Disclosure 

15. Directors  considered  by  the  Board  to  be  independent  will  be  identited  as  such  in  the
Corporate  Governance Statement  within  the annual  report.  The Board will  also state  its
reasons  if  it  considers  a  director  to  be  independent  notwithstanding  the  existence  of  a
relatonship of the kind referred to above.

16. Where there is a change to the independent status of a directorn this is to be immediately
disclosed to the market. 

Number of independent directors on the Board

17. The Board believes that the interests of the shareholders are best served by directors having
the appropriate skills and experiencen and contacts within the company’s areas of business.
At various tmes there may not be a majority of the directors classiited as being independent.
Consequentlyn where any director has a material personal interest in a matern the director
will  not  be permited to be present during discussions or  to vote on the matern  unless
agreed by the Board. Compliance with this requirement should ensure that the interest of
shareholdersn  as  a  wholen  are  pursued  and  not  jeopardised  by  a  lack  of  a  majority  of
independent directors.

18. Regardless of whether directors are deitned as independentn all  directors are expected to
bring independent views and judgement to board deliberatons. 
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