
 

 
Corporate Governance Statement  
Compliance with the NZX Corporate Governance Code (NZX Code) 
 

 
The Board of T&G Global Limited believes that strong principles of corporate governance protect and enhance the 
assets of the Company for the benefit of all shareholders. The Board is committed to ensuring that these principles 
are adopted and implemented by the Company in accordance with best practice, applicable laws, and the NZX 
Corporate Governance Code (NZX Code), with which T&G complies. 
T&Gs response to the NZX Code requirements is attached.  
  
The Investor information / Corporate Governance section on T&G’s website contains copies of the following 
corporate governance policies, practices and charters, adopted or followed by the Company and referred to in this 
Corporate Governance Statement:  
 
Charters and Committee Charters 
 Board Charter  
 Finance, Risk and Investment Committee Charter  
 Human Resources Charter  

 
Policies  
 Code of Ethics  
 Share Trade Policy  
 Continuous Disclosure Policy  
 Risk Management Policy  
 Conflicts of Interest Policy  
 Speak Up Policy  
 Gifts and Hospitality Policy  
 Anti-Bribery and Corruption Policy  

 
 
This Corporate Governance Statement is dated 9 February 2018 and is signed on behalf of the Board by:  

 
 

 
 

Prof. Klaus Josef Lutz 
Chairman 



 
 
 
 
 
 
Principle 1: Code of Ethical Behaviour  
 
T&G’s Code of Ethics describes the practices all employees are expected to follow to help maintain confidence in T&G’s 
integrity. The Code of Ethics governs the conduct of the Company and includes details on the responsibility of employees 
to report concerns.  
 

Recommendation  Content Comment  

1.1 The Board should document 
minimum standards of ethical 
behaviour to which the issue’s 
director and employees are 
expected to adhere to (a code of 
ethics).  

 

The Board has adopted a formal Code of Ethics in 
December 2017 which is available in the Investor 
Information / Corporate Governance section on T&G’s 
website.   

1.2 An issuer should have a financial 
product dealing policy which applies 
to employees and directors.  

The Share Trade Policy was issued in 2015 and is 
available in the Investor Information / Corporate 
Governance section on T&G’s website.   

 
  



 
 
 
 
 
Principle 2 – Board Composition & Performance  
 
T&Gs Board Charter constitutes, that the Board may have between three and nine directors. At least two directors must 
be ordinarily resident in New Zealand, and while the Company is listed it must not have less than the minimum of 
Independent Directors prescribed by the NZSX Listing rules.  
 
T&G currently has seven Non-Executive Directors, two of whom are ordinarily resident in New Zealand and Independent 
Directors as well.  
 

Recommendation  Content Comment  

2.1 The Board should operate under a 
written charter which sets out the 
roles and responsibilities of the 
board.  

 

The charter of T&Gs Board of Directors is available in 
the Investor Information / Corporate Governance 
section on T&G’s website.   

It sets out in detail the composition, responsibilities 
and roles of the Board and directors. The Board 
maintains a set of authorities that define the 
responsibilities delegated to management and those 
retained by the Board.  

2.2 Every issuer should have a 
procedure for the nomination and 
appointment of directors to the 
Board. 

The Company established a procedure which will be 
included in the Board Charter in 2018.  

2.3 An issuer should enter into written 
agreements with each newly 
appointed director establishing the 
terms of their appointment.  

The Company has established a written agreement 
which will be used for newly appointed directors. This 
agreement outlines amongst others the terms of their 
appointment, provisions of services, duties, health & 
safety, remuneration, independence requirements, 
disclosure of interest requirements, confidentiality 
obligations, indemnity and insurance provisions and 
cessation of appointment.  

2.4 Every issuer should disclose 
information about each director in 
its annual report or on its website, 
including a profile of experience, 
length of service, independence and 
ownership interests.  

T&G discloses information about each director in its 
annual report, section “Board of Directors”. This 
information includes the length of directorship, 
independence, board committees and experience.  

 

2.5 An issuer should have a written 
diversity policy.  

The Company has developed a draft policy that 
provides a framework to enable and support a diverse 
workforce and inclusive workplace for all employees 
and Directors of the T&G Group.  The Policy will be 
made available in the Investor Information / Corporate 
Governance section on T&G’s website.   

2.6 Directors should undertake 
appropriate training to remain 
current on how to best perform 
their duties as directors of an 
issuer. 

T&G’s directors are expected to understand the 
Company’s operations and undertake continuing 
professional development to enable them to discharge 
their duties. This includes:  

 Attending management presentations and tutorial 
sessions to gain a broader understanding and 
knowledge of T&G; 
 

 Attending trainings on relevant changes in 
legislative, regulatory and industry frameworks; 
 

 Attending professional development courses to 
keep up to date on relevant issues.  

2.7 The Board should have a procedure 
to regularly assess director, board 
and committee performance.  

The process to regularly conduct performance reviews 
of directors, the Board and committees is included in 
the Board Charter.  

2.8 The Chair and the CEO should be 
different people.  

The positions of Chair and CEO of T&G are held by 
different people.   



 
 
 
 
 
Principle 3 - Board Committees  
 
The Board has established two Board Committees that focus on special responsibilities in greater detail than is possible for 
the Board as a whole:  

 The Finance, Risk and Investment Committee ensure oversight by the Board of all matters related to  
 External Audit;  
 Financial Statements; 
 Risk Management; 
 Investment Activities. 

 
 The Human Resources Committee assists the Board by reviewing, approving, and monitoring the policies, strategies, 

annual plans and programmes regarding  
 Health & Safety; 
 Remuneration; 
 Succession planning for the CEO and senior management positions.   

 
Each committee comprises of at least two members being non-executive Directors. At least two members must be 
independent Directors.  
 
The committees meet formally at least four times a year and at such times the committees consider appropriate to fulfil 
their duties. All proceedings are reported back to the Board.  
 

Recommendation  Content Comment  

3.1 An audit committee should operate 
under a written charter.  

The Finance, Risk and Investment Committee operates 
under the “Finance, Risk and Investment Committee 
Charter” which is available in the Investor Information / 
Corporate Governance section on T&G’s website.   

3.2 Employees should only attend 
audit committee meetings at the 
invitation of the audit committee.  

The Finance, Risk and Investment Committee Charter 
requires the attendance of member of management or 
other persons it deems necessary to provide the 
information to carry out its duties.  

3.3 An issuer should have a 
remuneration committee which 
operates under a written charter. 
At least a majority of the 
remuneration committee should be 
independent directors.  

Remuneration is an objective of the Human Resources 
Committee which operates under the “Human Resources 
Committee Charter”. The charter is available in the 
Investor Information / Corporate Governance section on 
T&G’s website.   

3.4 An issuer should establish a 
nomination committee to 
recommend director appointments 
to the board (unless carried out by 
the whole board).  

The Board has not established a nomination committee 
owing to a belief that director appointments are of such 
significance that they should be a direct responsibility of 
the full Board.  

The procedures for Directors removal and appointment 
are governed by T&G’s constitution and the requirements 
of the NZX listing rules.  

3.5 An issuer should consider whether 
it is appropriate to have any other 
board committees as standing 
Board committees.  

The Board considered that there is no need for additional 
board committees.  

3.6 The Board should establish 
appropriate protocols that set out 
the procedure to be followed if 
there is a takeover for the issuer.  

An independent committee of the Board will be 
immediately established to deal with all matters arising 
from a takeover proposal.  The responsibilities of this 
committee will include: 

 Preparing T&G’s response to the proposal; 
 

 Engaging an independent advisor to report on the 
merits of the proposal;  
 

 Making a recommendation to the shareholders.  

 
  



 
 
 
 
 
Principle 4 – Reporting and Disclosure  
 

Recommendation  Content Comment  

4.1 An issuers Board should have a 
written continuous disclosure policy.  

The Continuous Disclosure Policy is available in 
Investor Information / Corporate Governance section 
on T&G’s website.   

4.2 An issuer should make its Code of 
Ethics, Board and committee 
charters and the policies 
recommended in the NZX code 
together with any key governance 
documents available on its website.  

Key governance documents are available in the 
Investor Information / Corporate Governance section 
on T&G’s website.  

They include the Code of Ethics, Share Trade Policy, 
Continuous Disclosure Policy, Risk Management Policy, 
Conflict of Interest Policy, Speak Up Policy 
(Whistleblowing), Anti-Bribery and Corruption Policy 
and Board and Committee Charters.  

4.3 Financial reporting should be 
balanced, clear and objective. An 
issuer should provide non-financial 
disclosure at least annually, 
including considering material 
exposure to environmental, 
economic and social sustainability 
risks and other key risks.  

T&G publishes audited interim and full-year financial 
statements that are prepared in accordance with 
relevant financial standards.  

Each year non-financial matters such as T&G’s Risk 
Management and sustainability strategy are disclosed 
in the annual report.   

 
 
  



 
 
 
 
 
Principle 5 – Remuneration    
 

Recommendation  Content Comment  

5.1 An issuer should recommend director 
remuneration to shareholders for 
approval in a transparent manner. 
Actual director remuneration should 
be disclosed in the annual report.  

The Director remuneration is disclosed in the annual 
report and includes a breakdown of remuneration for 
committee roles.  

The Director fee pool was last approved in 2004 and not 
changed since then.  

5.2 An issuer should have a 
remuneration policy for remuneration 
of directors and officers which 
outlines the relative weightings of 
remuneration components and 
relevant performance criteria.  

The Company has developed a draft policy that provides 
a framework for the remuneration of directors and 
officers. The policy will be made available in the 
Investor Information / Corporate Governance section on 
T&G’s website.   

5.3 An issuer should disclose the 
remuneration arrangements in place 
for the CEO in its annual report. This 
should include disclosure of the base 
salary, short term incentives and 
long-term incentives and the 
performance criteria used to 
determine performance based 
payments.  

Details of CEO remuneration have not been disclosed on 
the basis of privacy issues as Mr Hulbert ceased to be 
CEO during the period and thus his consent was unable 
to be obtained in relation to such disclosure. The 
Company is currently in the process of appointing a new 
CEO, whose consent in relation to remuneration 
disclosure going forward will be included as term in 
their employment agreement. 

 
 
 
  



 
 
 
 
 
Principle 6 – Risk Management   
 

Recommendation  Content Comment  

6.1 An issuer should have a risk 
management framework for its 
business and the issuers Board 
should receive and review regular 
reports.  

T&G has established a risk management and reporting 
framework which is documented in the Risk 
Management Policy and supplementing guideline. It 
takes a consistent approach to identifying, assessing, 
controlling, monitoring and reporting on the key risks 
that may affect the Company’s ability to achieve its 
objectives and / or protect its people, assets and 
reputation.  

The Finance, Risk and Investment committee has 
overall responsibility for ensuring that management’s 
risk management framework, including policies and 
procedures, is appropriate and that it appropriately 
identifies, considers and manages risks.  

The internal audit function reports to the Finance, Risk 
and Investment Committee to the extend and 
effectiveness T&G’s internal controls and processes and 
the committee reports this information back to the 
Board.  

The Risk Management Policy and supplementing 
Guideline are available in the Investor Information / 
Corporate Governance section on T&G’s website.   

6.2 An issuer should disclose how it 
manages health and safety risks and 
should report on their health and 
safety risks, performance and 
management.  

Health and Safety is the responsibility of the Human 
Resources Committee. The committee is reviewing, 
approving and monitoring the Company’s Health & 
Safety Policy, Strategy, Annual Plan and programme of 
work to ensure, so far reasonable practicable, the 
health and safety of all those that work for, or come 
into contact with, the Company.  

Amongst others, the committee charter documents the 
requirements of reporting health and safety risks, 
performance and management.  

 

 
  



 
 
 
 
 
Principle 7 – Auditors   
 

Recommendation  Content Comment  

7.1 The Board should establish a 
framework for the issuers 
relationship with its external 
auditors. This framework should be 
documented in the audit committee 
charter.  

The Company is currently developing a framework for 
the issuer relationship with its external auditors which 
will be included in the Finance, Risk and Investment 
Committee Charter.  

7.2 The external auditor should attend 
the issuers Annual Meeting to 
answer questions from shareholders 
in relation to the audit.  

The Company ensures that the external auditor attends 
the Annual Meeting and that they are available to 
answer questions from investors relevant to the audit.  

 

7.3 Internal audit functions should be 
disclosed.  

The internal audit function is outsourced to E&Y 
Auckland. They undertake a number of regular process 
reviews together with more in-depth reviews on 
specific matters agreed with the Finance, Risk and 
Investment Committee who receive regularly internal 
audit activity updates.  

 

 
  



 
 
 
 
 
 
Principle 8 – Shareholder Rights 
 

Recommendation  Content Comment  

8.1 An issuer should have a website 
where investors and interested 
stakeholders can access financial and 
operational information and key 
corporate governance information 
about the issuer.  

Financial, operational and Corporate Governance 
information is available in the Investor Information 
section on T&G’s website.   

8.2 An issuer should allow investors the 
ability to easily communicate with 
the issuer, including providing the 
option to receive communications 
from the issuer electronically.  

Shareholders have the opportunity to express their 
views to the Company via electronic communication.  

 

8.3 Shareholders should have the right 
to vote on major decisions which 
may change the nature of the 
company in which they are 
interested in.  

T&G is following the NZX’s mandatory Listing Rules 
which outline specific requirements in respect of 
obtaining shareholder approval.  

8.4 Each person who invests money in a 
company should have one vote per 
share of the company they own 
equally with other shareholders.  

T&G respects the principle of one share, one vote.  

8.5 The Board should ensure that the 
annual shareholders notice of 
meeting is posted on the issuers 
website a s soon as possible and at 
least 28 days prior to the meeting.  

The notice of the Annual Meeting will be provided the 
shareholders at least 28 days in advance of the 
meeting.  

 
 
 


