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1.0 INTRODUCTION 

 

1.1 This Board Charter sets out the principles for the operation of the 

board of directors (Board) of Opyl Limited (Company) and describes 

the functions of the Board. The Company and its controlled entities 

are collectively referred to as the Group. 

 

1.2 The Board is responsible for the corporate governance of the Group. 

This Charter sets out the roles and responsibilities of the Board, which 

responsibilities are delegated to committees of the Board or to 

Management, as well as the membership and operation of the Board. 

 

2.0 COMPLIANCE AND GOVERNANCE MATERIALS  

 

2.1 Constitution  

 

2.2 The Constitution is the Company's key governance document. The 

Board must ensure that it and the Company comply at all times with 

the Constitution.  

 

2.3 Compliance with Laws 

 

2.4 As a public company listed on the ASX, the Company must comply 

with the Corporations Act, the ASX Listing Rules and all other 

applicable laws, moral codes and statutes. Examples of applicable 

areas of regulation include: 

(a) occupational health & safety legislation; 

(b) environmental protection legislation; 

(c) employment related laws;  

(d) anti-discrimination legislation; and 

(e) other legislation regulating the activities of the Group or its 

professional personnel, as they relevantly apply to the Company 

or any operating subsidiary of the Company. 
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2.5 Governance materials 

 

2.6 The operations and conduct of the Company are administered in 

accordance with all governance materials approved by the Board, 

including but not limited to: 

(a) this Charter; 

(b) the Company's Audit Risk Committee Charter; 

(c) the Company's Nomination and Remuneration Committee 

Charter; 

(d) the Company's Code of Conduct; 

(e) the Company's Diversity Policy; 

(f) the Company's Whistleblower Policy; 

(g) the Company's Share Trading Policy;  

(h) the Company's Continuous Disclosure Policy;  

(i) the Company's Shareholder Communications Policy. 

The Board will review each of these policies at least annually.  

 

3.0 COMPOSITION OF THE BOARD 

 

3.1 General  

 

3.2 The Directors are business leaders and professionals from varied 

backgrounds. Management is therefore exposed to, and benefits 

from, a diverse range of views on the issues raised before the Board. 

 

3.3 Each Director must be able to add value to the Board’s deliberations. 

In addition, the Board must: 

(a) be comprised of Directors who are financially literate, at least 

one of whom has financial expertise; and 

(b) demonstrate an appropriate mix of skills, experience, diversity 

and knowledge to discharge its responsibilities and objectives. 
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3.4 The Board must review the range of expertise of its members regularly 

and ensure that it has operational and technical expertise adequate 

to support the operation of the Company. Accordingly, the number 

of Directors may be increased where additional expertise is required in 

specific areas or when an outstanding candidate is identified.  

 

3.5 Size  

 

3.6 The Directors will determine the size of the Board, subject to the 

Company’s Constitution, which provides there must be a minimum of 

three directors and no more than nine directors. The Board should 

comprise Directors with an appropriate mix of skills, experience from a 

diverse range of backgrounds and expertise in order to achieve 

efficient decision making and adequately discharge its responsibilities 

and duties. 

 

3.7 The Board will appoint the Chair of the Board (Chair). 

 

3.8 The Board should consist of a majority of independent Directors. An 

independent non-executive Director is on who: 

(a) is independent of Management; 

(b) free of any business or other relationship that could materially 

interfere with, or could reasonably be perceived to materially 

interfere with, the exercise of their judgement; and 

(c) otherwise meets the criteria for independence set out in the 

Corporate Governance Principles and Recommendations 

published by the ASX Corporate Governance Council. 

3.9 Factors relevant to assessing the independence of a non-executive 

Director include if the Director:  

(a) is not, or does not represent, a substantial shareholder of the 

Company or has not, within the last three years, been an Officer 

of, an employee of, or professional advisor to a substantial 

shareholder of the Company (as defined in section 9 of the 

Corporations Act);  

(b) has not, within the last three years, been employed in an 

executive capacity by the Company or another Group member, 

or been a Director after ceasing to hold any such employment;  
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(c) receives performance-based remuneration (including options or 

performance rights) or participates in an employee incentive 

scheme of the Company; 

(d) is not, or has not within the last three years been, a material 

supplier, professional adviser, consultant or customer of the 

Company or other Group member, or an Officer of or otherwise 

associated, directly or indirectly, with a material supplier, 

professional adviser, consultant or customer;  

(e) has close personal ties with any person who falls within the 

categories described above; 

(f) has not served on the Board for a period in the past which could, 

or could reasonably be perceived to, compromise the Director's 

independence or materially interfere with the Director’s ability to 

act in the current best interests of the Company; and  

(g) is free from any interest and any business, familial, friendship, 

social or other relationship which could, or could reasonably be 

perceived to, materially interfere with the Director’s ability to act 

in the best interests of the Company.  

3.10 The Board will regularly assess the independence of each of the non-

executive Directors based on the interests and associations they 

disclose and all other available, relevant information.  

 

3.11 While the Company will aim to have a majority of independent non-

executive Directors, this may not always be practicable given the size 

of the Board and the Company's circumstances. Accordingly, the 

Directors have absolute discretion to determine the appropriate 

composition of the Board from time to time, subject to the 

Constitution, the Act and the ASX Listing Rules. 

 

3.12 To the extent that the Board does not achieve this structure from time 

to time, the Board should establish a process to achieve this structure 

and measure itself against that process annually. 

 

3.13 The Nomination and Remuneration Committee is responsible for 

recommending candidates for appointment to the Board. 
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3.14 Each Director is appointed by a formal letter of appointment setting 

out the terms and conditions of their appointment to ensure that each 

Director clearly understands the Company’s expectations on him or 

her. 

 

3.15 The continued tenure of each individual Director is subject to re-

election from time to time, in accordance with the Company’s 

Constitution. 

 

4.0 RESPONSIBILITIES OF THE BOARD 

 

4.1 General  

 

4.2 The Board acts in the best interests of the Company as a whole and is 

accountable to shareholder for the overall strategic direction, 

financial management and corporate governance of the Group. The 

Board establishes goals for Management and ensures that the 

Company is managed in a manner consistent with the agreed 

objectives.  

 

4.3 Where not available from amongst the Directors themselves, the 

Board may seek, review and rely on particular external expert advice 

or information prior to making a final decision.  

 

4.4 The Board should be informed of any material breaches of the 

Company's Code of Conduct by its Directors, Management and 

employees and ensure that the Board itself speaks and acts 

consistently with the Code of Conduct.  

 

4.5 Principal functions 

 

4.6 In addition to matters it is expressly required by law to approve, the 

Board is responsible for: 

(a) appointing the Chair;  

(b) driving the strategic direction of the Company, ensuring 

appropriate resources are available to meet objectives and 

monitoring Management’s performance; 
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(c) appointing, and where necessary, replacing, the Chief Executive 

Officer and other senior executives and the determination of 

their terms and conditions including remuneration and 

termination; 

(d) establishing and monitoring executive succession planning;  

(e) approving the Company’s remuneration framework; 

(f) monitoring the timeliness and effectiveness of reporting to 

shareholders; 

(g) reviewing and ratifying systems of audit, risk management and 

internal compliance and control, codes of conduct and legal 

compliance to minimise the possibility of the Company operating 

beyond acceptable risk parameters; 

(h) approving and monitoring the progress of major capital 

expenditure, capital management and significant acquisitions 

and divestitures in line with Delegation of Authorities; 

(i) approving and monitoring the budget and the adequacy and 

integrity of financial and other reporting such that the financial 

performance of the company has sufficient clarity to be actively 

monitored; 

(j) approving the annual, half yearly and quarterly accounts; 

(k) approving significant changes to the organisational structure; 

(l) approving decisions affecting the Company’s capital structure, 

including determining the Company’s dividend policy and 

declaring dividends; 

(m) recommending to shareholders the appointment of the external 

auditor as and when their appointment or re-appointment is 

required to be approved by them; 

(n) ensuring timely, accurate and effective communication with, 

and reporting to, shareholders, the market and relevant 

regulatory bodies;  
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(o) procuring appropriate professional development opportunities 

for Directors to develop and maintain the skills and knowledge 

needed to perform their role as Directors effectively; 

(p) reviewing and evaluating its own performance, the performance 

of its Committees, and the performance of individual Directors on 

an annual basis against both measurable and qualitative 

indicators in conjunction with the Nomination and Remuneration 

Committee;  

(q) evaluating and adopting, with or where appropriate without 

modification, the ASX Corporate Governance Principles; 

(r) supervising compliance with the Company's corporate 

governance policies including monitoring the effectiveness of 

the Company's governance practices; and  

(s) performance such other functions as are required by law or are 

assigned to the Board. 

 

5.0 RELATIONSHIP BETWEEN THE BOARD AND MANAGEMENT 

 

5.1 The Board shall delegate responsibility for the day-to-day operations 

and administration of the Company to the Chief Executive Officer. 

The Chief Executive Officer has authority to sub-delegate to the 

Executive Team. 

 

5.2 Specific limits on the financial authority delegated to the Chief 

Executive Officer and the Executive Team must be set out in the 

Delegation of Authority approved by the Board. 

 

5.3 The role of management is to support the Chief Executive Officer and 

implement the running of the general operations and financial 

business of the Company, in accordance with the Delegation of 

Authority of the Board. 

 

5.4 In addition to formal reporting structures, members of the Board are 

encouraged to have direct communications with senior executives 

within the Group to facilitate the carrying out of their duties as 

Directors. 
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5.5 The Chief Executive Officer and Executive Team are ultimately 

accountable to the Board. 

 

5.6 The Board has in place procedures to assess the performance of the 

Chief Executive Officer and the Executive Team. 

 

5.7 The Board will consider nominations for appointment or election of 

Directors that may arise from time to time having regard to the 

corporate and governance skills required by the Company, the ASX 

Corporate Governance Principles, the procedures outlined in the 

Constitution and the Corporations Act and any other relevant 

legislation (if applicable).  

 

6.0 DIRECTOR RESPONSIBILITIES 

 

6.1 Directors are expected to attend and participate in Board meetings 

and meetings of committees on which they serve. 

 

6.2 Directors are expected to spend the time needed, and meet as often 

as necessary, to properly discharge their responsibilities.  

 

6.3 Directors are expected to review meeting materials before Board 

meetings and committee meetings. 

 

6.4 Directors must disclose their interests, positions, associations or 

relationships. The independence of the Directors should be regularly 

assessed by the Board in light of the interests disclosed by them. 

 

6.5 Directors are expected to bring their independent views and 

judgement to the Board and must declare immediately to the Board 

any potential or active conflicts of interest. 

 

6.6 Directors must declare immediately to the Board, and the Board will 

determine whether to declare to the market, any loss of 

independence. 

 

6.7 Directors must keep Board information, discussions, deliberations and 

decisions that are not publicly known, confidential. 
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6.8 Directors must comply with their legal duties when discharging their 

responsibilities as directors. Broadly, these duties are to: 

(a) to act in good faith and in the best interests of the Company; 

(b) act with care and diligence; 

(c) act for proper purposes; 

(d) avoid a conflict of interest or duty; and 

(e) refrain from making improper use of information gained through 

the position of director or taking improper advantage of the 

position of director. 

5.9  No member of the Board may serve for more than three years or past 

the third annual general meeting following their appointment, 

whichever is the longer, without being re-elected by the shareholders. 

 

7.0 THE CHAIR 

 

7.1 The Chair is responsible for the leadership of the Board, setting the 

agenda of the Board, conducting the Board meetings, ensuring that 

an accurate record of the minutes of board meetings is held by the 

Company and conducting the shareholder meetings. 

 

7.2 Where practical, the Chair should be a non-executive Independent 

Director. If a Chairperson ceases to be an independent Director then 

the Board will consider appointing a lead independent Director. 

 

7.3 Where practical, the Chief Executive Officer should not be the Chair 

of the Company during his or her term as Chief Executive Officer or in 

the future. 

 

7.4 The Chair must be able to commit the time to discharge the role 

effectively. 

 

7.5 The Chair should facilitate the effective contribution of all Directors 

and promote constructive and respectful relations between Board 

members and Management. 

 

7.6 In the event that the Chair is absent from a meeting of the Board then 

the Board shall appoint a Chair for that meeting in an acting capacity 
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8.0 THE COMPANY SECRETARY 

 

8.1 The Company Secretary acts as the secretary of the Board. 

 

8.2 The Company Secretary, or a representative, attends all meetings of 

the Board and its Committees as required. 

 

8.3 The Company Secretary is accountable directly to the Board, through 

the Chair, on all matters to do with the proper functioning of the 

Board. 

 

8.4 The Company Secretary is to facilitate the induction and professional 

development of Directors. 

 

8.5 The Company Secretary is to facilitate and monitor the 

implementation of Board policies and procedures. 

 

8.6 The Company Secretary is to provide advice to the Board on 

corporate governance matters, the application of the Company’s 

Constitution, the ASX Listing Rules and applicable other laws. 

 

8.7 All Directors have access to the advice and services provided by the 

Company Secretary. 

 

8.8 The Board has the responsibility for the appointment and removal, by 

resolution, of the Company Secretary. 

 

9.0 BOARD COMMITTEES 

 

9.1 Whilst at all times the Board retains full responsibility for guiding and 

monitoring the Company, in discharging its stewardship it makes use 

of Board committees. To this end the Board has established a 

Nomination and Remuneration Committee, Audit and Risk Committee 

and Investment Committee. 

 

9.2 The Company may establish other committees from time to time. 

 

9.3 The charter of each Committee must be approved by the Board and 

reviewed following any applicable regulatory changes. 

 



 

Opyl – Board Charter 2024 

9.4 Members of Committees are appointed by the Board. The Board may 

appoint additional Directors to Committees or remove and replace 

members of Committees by resolution. 

 

9.5 The Company must disclose the members and Chair of each 

Committee in, or in conjunction with, its annual report. 

 

9.6 The minutes of each Committee meeting shall be provided to the 

Board at the next occasion the Board meets following approval of the 

minutes of such Committee meeting. 

 

9.7 The Company must disclose in, or in conjunction with, its annual 

report, in relation to each reporting period relevant to a Committee, 

the number of times each Committee met throughout the period and 

the individual attendances of the members at those Committee 

meetings. 

 

10.0 BOARD MEETINGS 

 

10.1 There must be a minimum of two Directors present at a meeting to 

constitute a quorum necessary for the transaction of business at a 

meeting, however Directors may determine a greater number of 

Directors is required to constitute a quorum. 

 

10.2 The Board will schedule formal Board meetings at least quarterly and 

hold additional meetings, including by telephone, as may be 

required. 

 

10.3 Non-executive Directors may confer at scheduled times without 

Management being present. 

 

10.4 The minutes of each Board meeting shall be prepared by the 

Company Secretary, approved by the Chair and circulated to 

Directors after each meeting. 

 

10.5 The Company Secretary shall ensure that the business at Board and 

committee meetings is accurately captured in the minutes. 

 

10.6 The Company Secretary shall co-ordinate the timely completion and 

distribution of Board and committee papers for each meeting of the 

Board and any Committee. 

 



 

Opyl – Board Charter 2024 

10.7 Minutes of meetings must be approved at the next Board meeting. 

 

10.8 Further details regarding Board meetings are set out in the Company’s 

Constitution. 

 

11.0 CONFIDENTIALITY 

 

11.1 In order to enable full and frank discussions, all discussions at meetings 

of the Board are to be considered confidential and are not to be 

disclosed outside of the meeting except to the extent: 

 

(a) required by the Act, the ASX Listing Rules, the Constitution; or 

(b) approved by the Board. 

 

12.0 CONFLICTS 

 

12.1 Directors are required to act in a manner which is consistent with the 

best interests of the Company as a whole, free of any actual or 

potential conflicts of interest. 

 

12.2 If a Director considers that they might be in a position where there is a 

reasonable possibility of conflict between their personal or business 

interests, the interests of any associated person, or their duties to any 

other company and the interests of the Company or their duties to 

the Company or the Group, the Board requires that the Director must: 

(a) disclose to the Chair of the Board (or in their absence the Deputy 

Chair) any actual or potential conflict of interest or duty that 

might reasonably be thought to exist as soon as the situation 

arises; 

(b) take necessary and reasonable action to resolve or avoid any 

actual or potential conflict of interest or duty; and 

(c) comply with the Corporations Act and the Company’s 

Constitution in relation to disclosing material person interests and 

restriction on voting. 
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12.3 Directors are expected to inform the Chair (or in their absence the 

Deputy Chair) of the Board of any proposed appointment to the 

board or executive of another company as soon as practicable. 

 

13.0 ACCESS TO INFORMATION AND INDEPENDENT ADVICE BY DIRECTORS 

 

13.1 All Directors have unrestricted access to company records and 

information except where the Board determines that such access 

would be averse to the Company’s interests. 

 

13.2 In accordance with legal requirements and agreed ethical standards, 

Directors and executives of the Company have agreed to keep 

confidential all information received by them in the course of the 

exercise of their duties. Directors and executives will not disclose non-

public information of the Company except where disclosure is 

authorised or legally mandated.  

 

13.3 All Directors may consult Management and employees as required to 

enable them to discharge their duties as Directors. 

 

13.4 The Board, Committees or individual Directors may seek independent 

external professional advice as considered necessary at the expense 

of the Company, subject to prior consultation with the Chair. A copy 

of any such advice received is made available to all members of the 

Board. 

 

14.0 REVIEW OF THIS CHARTER 

 

14.1 The Company Secretary will review this Charter annually or as often as 

he or she considers necessary. 

 

14.2 Any amendment to this Charter must be approved by the Board.  

 

14.3 All new management or other relevant staff will be provided with a 

copy of this Charter as part of their induction into the Company.  Any 

updates or amendments as approved by the Board will be notified to 

appropriate Officers and staff by the Company Secretary. 

 

15.0 APPROVED AND ADOPTED 

 

15.1 This Charter was approved and adopted by the Board on 15th April 

2024. 


