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The Company’s Approach to Corporate Governance 
 
The Company’s Board of Directors and management strongly support the principles of good corporate 

governance to create long-term value for shareholders and maintaining the Company’s strong reputation for 

integrity. This is particularly important given the highly regulated nature of the industry within which the 

Company operates and is essential for securing new gaming licences and protection of current licences.  

 

Set out below are the Company’s corporate governance principles and practices in line with the ASX 

Corporate Governance Council ("Council") release of “Corporate Governance Principles and 

Recommendations 4th edition”. Statements to this corporate governance section have been referenced to the 

applicable ASX Recommendations and compliance is indicated by . 

 

This statement is current as at 26 October 2022 and has been approved by the Board of Directors.  

 

Corporate Governance Framework 

 
An overview of the Company's Corporate Governance Framework is depicted below: 

 

 
 
This corporate governance framework depicted above was current for the full financial year ended 30 June 

2022. Subsequent to the reporting period and from 11 July 2022, the lead independent director role was no 

longer deemed necessary as the Chairperson was determined and classified as an independent non-

executive director. 
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Principle 1 

Lay solid foundations for management and oversight  
 

Role of the Board and Management 

The Board’s primary role is the protection and enhancement of long-term shareholder value. To fulfil this 

role, the Board is responsible for the overall corporate governance of the Company, including guiding its 

strategic direction, approving and monitoring capital expenditure, monitoring financial performance, setting 

remuneration and reviewing the performance of the Chief Executive Officer (CEO). The Board is 

responsible for ensuring appointments, removals and succession plans for directors and where necessary, 

seeking shareholder approval. In addition, the Board is responsible for appointing, removing and creating 

succession polices for the CEO and senior executives. The Board establishes and monitors the achievement 

of management’s goals, ensuring the integrity of internal control and management information systems and 

approves and monitors financial and other business-related reporting. 

 

The Board provides input into technical design, strategic guidance and overview of the Company with the 

responsibility for management of the day-to-day operations and implementation of the Group's strategy and 

policy initiatives delegated to the CEO. The CEO then delegates these responsibilities to other senior 

executives within the limits of specific authorities outlined in the delegations approved by the Board. A 

copy of the Board Charter detailing the roles and responsibilities of the Board and Management can be 

found in the Corporate Governance section within the Company's website. The Board Charter also outlines 

matters that are specifically reserved for the Board and its committees and those delegated to management.  

 

Board Processes 

To assist in the execution of its responsibilities, the Board has established three Board Sub-Committees as 

shown in the Corporate Governance Framework above. Each Committee has a Charter which includes a 

more detailed description of their duties and responsibilities. These Charters are regularly reviewed and 

approved by the Board and are available in the Corporate Governance section of the Company’s website. 

The Board has also established a framework for the management of the Company including a system of 

internal control, a business risk management process and the establishment of appropriate ethical standards. 

 

The Board currently holds scheduled meetings throughout the year and any extraordinary meetings at such 

other times as may be necessary to address any specific significant matters that may arise. 

 

The agenda for the Board meetings is prepared in conjunction with the Chairperson, CEO and the Chief 

Financial Officer (CFO)/Company Secretary. Standing items include declaration of interests or conflicts, 

the CEO report, financial reports and any issues relating to strategic matters, governance and compliance 

requirements of the Company. Board papers and submissions are circulated in advance. Executives are 

regularly involved in Board discussions and directors have the opportunity for contact with a wider group 

of employees and other stakeholders. 

  

During the year under review, the Board met eleven times and the Board members’ attendance record is 

disclosed in the table of directors’ meetings within the Annual Report.  

 

Appointment and Re-election of Directors 

When appointing new directors, the Board and the Remuneration and Nomination Committee look to 

ensure that an appropriate balance of skills, knowledge, experience, independence and diversity is 

maintained. Before a candidate is nominated by the Board, they must provide details of their other 

commitments and an indication of time involved and confirm that they will have sufficient time to meet 

their obligations to the Company. The Company undertakes comprehensive checks including character 

reference, experience, education, criminal record, and bankruptcy history before it puts forward to 

shareholders a new candidate for election, as a director. In addition, due to the highly regulated 

environment that the Company operates, each director has to meet all gaming regulatory approval 

conditions prior to his or her formal appointment. The gaming regulators require detailed probity and 

compliance investigations be undertaken on the director candidates and their families, who are required to 

disclose extensive historical and current personal and financial information.  
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The Company discloses all material information that is relevant to a decision on whether or not to elect or 

re-elect a director in the Notice of Meeting provided to shareholders. Director candidates are also invited to 

address the meeting and provide the details of the relevant qualifications, experiences and skills they bring 

to the Board.  

 

For each successful appointment of a new director, the director is provided with a written agreement setting 

out the terms of their appointment.  

 

Company Secretary 

The Company Secretary is accountable directly to the Board, through the Chairperson, on all matters to do 

with the proper functioning of the Board. Each director is entitled to access the advice and services of the 

Company Secretary.  

 

The decision to appoint or remove a Company Secretary is made by the Board in accordance with the 

Company's Constitution. Details of the Company Secretary are set out in the Directors' Report within the 

Annual Report.  

 

Board Performance Review 

The Chairperson of the Board is responsible for evaluating the performance of the Board, its committees 

and individual directors and this review process was undertaken in line with the process as described below. 

 

The process for conducting the Board’s performance review consists of individual interviews with each 

director. The review includes an assessment of the individual contribution of each Board member as well as 

the performance of the Board as a whole. The performance criteria that is taken into account include each 

director’s contribution to setting the direction, strategy and financial objectives of the group and monitoring 

compliance with regulatory requirements and ethical standards. A written report discussing the results, 

issues for discussion and recommendations is presented to the Board and discussed at a Board meeting. 

Each of the Board Sub-Committees undertakes a periodic review of their performance in accordance with 

their Charters. The results of these reviews are then presented and discussed at a Board meeting. 

 

Appointment and Performance of Key Executives 

Senior executives are provided with a written service agreement, which sets out the terms and conditions of 

their appointment. Contract details of senior executives which are defined as Key Management Personnel 

(KMP) are summarised in the Remuneration Report within the Annual Report.  

 

The Chairperson is responsible for reviewing and evaluating the performance of the CEO and reports to the 

Board the outcome of the evaluation. A performance management review process is undertaken which 

involves review against previously established goals and objectives set by the Board. Key aspects of the 

review process are described below.  

 

The CEO Key Performance Indicators (KPIs) are annually determined by the Board based on input from 

the Remuneration and Nomination Committee. The key aspects included in the KPIs are financial 

performance measures, strategic initiatives, staff and human relations matters and compliance performance. 

The Chairperson reviews the CEO’s performance against the established KPIs on an ongoing basis, with a 

formal evaluation being completed at the end of each financial year and his findings are reported to the 

Board. The FY2022 performance review for the CEO was undertaken throughout the year in accordance 

with this process 

 

The CEO evaluates, at least annually, the performance of senior executives that directly report to him. Both 

qualitative and quantitative measures are used that vary according to an individual’s role. Factors that are 

taken into consideration when accessing performance include relative contributions to profit, how business 

is conducted, people leadership and adherence to the Company’s Code of Conduct and compliance policies. 

These performance assessments are provided to the Remuneration and Nomination Committee and reported 

to the Board.  
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During the year, the CEO undertook an evaluation of the senior executives’ performance and reported to the 

Remuneration and Nomination committee this assessment from these performance reviews. To ensure that 

the CEO and senior executives continually deliver on their roles and responsibilities in line with the 

Group’s strategic goals and values, their performances were evaluated throughout the year.  

 

Diversity and Inclusion 

The Company recognises that a diverse and inclusive workforce is important in attracting and retaining 

talented employees, inspiring greater innovation, and embracing the Company business objectives. The 

Company is supportive of the ASX diversity recommendations and will continue to be committed to 

promote and achieve diversity across the Company. In addition to the Company’s Equal Employment 

Opportunity/Anti-Discrimination Policy, the Company has established a Diversity Policy which is available 

in the Corporate Governance section on the Company’s website. The Board will continually develop 

measurable objectives for key diversity categories in line with the Diversity Policy. The Remuneration and 

Nomination Committee will review the progress of the objectives annually and will report the outcomes and 

make recommendations as appropriate to the Board.  

 

The Company aims to demonstrate its commitment to gender diversity by increasing the number of women 

on the Board, in senior management and Company-wide on a year to year basis. The Company has defined 

senior management as senior executives reporting directly to the CEO, senior managers and senior 

specialists across the Group with input into directing operational decision-making within specific 

departments and for identified geographical regions.  

 

The proportion of women at various levels within the Company at the end of the financial year is shown in 

the chart below. 

 

Category 30 June 2022 set measurable objectives 

for achieving gender diversity 

30 June 2022 

outcome 

Board of Directors                                          1 out 5 directors 0 out of 5 directors* 

Senior Management 20% 21% 

Company-wide 30% 27% 

 

* Subsequent to 30 June 2022, the Company appointed Ms Heather Scheibenstock as an independent, non-

executive director effective 11 July 2022. This appointment achieved the measurable diversity outcome for 

the Board of Directors.  

 

During the reporting period, the Company achieved its measurable objectives for gender diversity at Senior 

Management level, however, did not achieve the established measurable objective for gender diversity at 

the Company-wide level. The Company continues to and remain committed in promoting gender diversity 

across all categories. Given the change in reporting period to a calendar basis effective 1 January 2023, the 

measurable objectives for achieving gender diversity have been maintained for the 6 month period 31 

December 2022 and these will be reassessed for the ensuing reporting periods. 

 

As part of the requirements set by the Workplace Gender Equality Act 2012 (WGEA), the Company has 

reported against a set of standardised gender equality indicators (GEIs). The GEIs relate to areas that are 

critical to gender equality are outlined below: 

• GEI 1- Gender composition of the workforce; 

• GEI 2 - Gender composition of governing bodies; 

• GEI 3 - Equal remuneration between women and men; 

• GEI 4 - Flexible working arrangement for employees and working arrangements supporting 

employees with family or caring responsibilities; 

• GEI 5 - Consultation with employees on issues concerning gender equality in the workplace; and 

• GEI 6 - Sex-based harassment and discrimination. 

 

A copy of the 2022 report provided to the Workplace Gender Equality Agency under WGEA can be viewed 

at: http://www.agtslots.com/investor/corporate-governance 

http://www.agtslots.com/investor/corporate-governance
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 ASX Corporate Governance Council’s Recommendations 1.1,1.2,1.3,1.4, 1.5,1.6,1.7 

 

Principle 2 

Structure the Board to be effective and add value  
 

Composition of the Board 

The names and details including the experience, special responsibilities, and other directorships held and 

term of office of each member of the Board can be found in the Directors' Report within the Annual Report.  

The Remuneration and Nomination Committee assists the Board in regularly evaluating the effectiveness, 

size and composition of the Board.  It identifies and evaluates suitability qualified candidates as directors 

and makes recommendations to the Board for consideration.  

 

Directors skills and experience 

The composition of the Board was evaluated and reviewed to ensure it provided a broad range of skills, 

personal qualities, expertise, ability to exercise independent judgment and diversity required to discharge its 

responsibilities. The Board considers that individually and collectively, the directors have an appropriate 

mix of skills and experience to assist the Company to achieve its objectives and continual development 

strategies.  

 

Skills matrix 

 

Category Description Number of non-executive 

directors (NEDS) with 

these skills 

Leadership Board, CEO and/or senior executive level 

experience in a major organisation or listed 

company. 

 

 

Strategy Experience in formulating, implementing 

and/or overseeing strategic business plans. 

 

 

Financial acumen  Qualifications and/or experience in 

accounting, financial reporting and 

corporate finance. Experience in assessing 

the quality of internal accounting and 

financial reporting controls and overseeing 

capital management and funding 

arrangements.  

 

Risk and compliance Experience in risk management and 

compliance frameworks. Able to identify 

and manage key business risks.  

 

 

Legal and regulatory Experience in legal and regulatory matters, 

including knowledge of the environment 

applicable to the gambling industry.  

 

Gambling and 

hospitality industry 

Experience at Board or senior executive 

level at domestic or international gambling 

and hospitality industry. 

 

People and culture Experience with people matters, including 

assessing executive and employee 

performance, employee engagement, 

strategic workforce planning and leading 

organisational change, and workplace 

health and safety. Experience overseeing 

and monitoring corporate culture. 

 

Corporate Governance Knowledge, experience, and commitment 

to the highest standards of governance 

 

 

 4 / 4 

 4 /4 

 2 /4 

3 / 4 

 4 / 4 

 4 /4 

3 / 4 

4 /4 
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An objective of the Company is to ensure that the majority of the Board should comprise independent, non-

executive directors with no other significant business or other links to the Company. An independent 

director is a director who is not a member of the management (i.e. a non-executive director) team and who: 

• holds less than five percent of the voting shares of the Company and is not an officer of the Company, 

or otherwise associated, directly or indirectly, with a shareholder of more than five percent of the voting 

shares of the Company; 

• has not within the last three years been employed in an executive capacity by the Company or another 

group member, or has been a director after ceasing to hold any such employment; 

• within the last three years has not been a principal or employee of a material* professional adviser or a 

material* consultant to the Company or another group member; 

• within the last three years has not been a material* supplier or customer of the Company or another 

group member, or an officer of the Company or otherwise associated, directly or indirectly, with a 

material* supplier or customer; 

• has no material* contractual relationship with the Company or another group member other than as a 

director of the Company;  

• has no close family ties with any person who falls within any of the categories described above; 

• has not served on the Board for a period which could, or could reasonably be perceived to, materially 

interfere with the director’s ability to act in the best interests of the Company; and 

• is free from any interest and any business 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. 

 

The Board considers, “material”, in this context to be where any director-related business relationship has 

represented or is likely in future to represent the lesser of at least 10% of the relevant segment’s or the 

director-related business’s revenue. The Board has considered the nature of the relevant industries’ 

competition and the size and nature of each director-related business relationship, in arriving at this 

threshold. Based on the criteria outlined above, the Board was of the view that there were no factors 

affecting the independent status of any non-executive directors throughout the financial year and as at the 

date of this statement.  

 

From 1 April 2021 to 21 December 2021 following the resignation of Mr Michael Yates, the Board did not 

comprise of a majority of independent non-executive directors. Following the resignation of Mr Harald 

Neumann on 21 December 2021 as an executive director, the Board fulfilled the requirement of the Board 

composition of a majority of independent non-executive directors. Subsequent to 30 June 2022, Mr Daniel 

Gladstone was classified as an independent non-executive director and Ms Heather Scheibenstock was 

appointed as an independent non-executive director, both effective from 11 July 2022. From this date, the 

Board comprised of all independent non-executive directors. Throughout the year, the roles of the 

Chairperson and CEO were not being exercised by the same individual.  

 

Each director has the right of access to all Company information and to the Company’s executives. Further, 

subject to informing the Board, a director may seek independent professional advice from a suitably 

qualified adviser at the Company’s expense. A copy of the advice received by the director is to be made 

available to all other members of the Board. 

 

The Company has a formal process to educate new directors about the nature of the business, current issues, 

the corporate strategy and the expectations of the Company concerning performance of directors. Directors 

also have the opportunity to meet with management to gain a better understanding of business operations.  

Directors are able to access continuing education opportunities to update and enhance their skills and 

knowledge to perform their role as directors effectively. 

 

Sub-Committees of the Board  
 

1. Audit & Risk Committee 

  

Details regarding the composition of the Committee, its role and responsibilities are provided under 

Principle 4 of this statement.  
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2. Remuneration and Nomination Committee  

 

Details regarding the composition of the Committee and its role and responsibilities are provided under 

Principle 8 of this statement.  

 

3. Regulatory and Compliance Committee 

 

The members of the Committee during the year are set out below: 

 

 

 

 

 

 

 

 

 

Due to the highly regulated nature of the gaming industry within which the Company operates, the securing 

of new gaming licences and protection of current licences is an ongoing process which is of great 

importance to the Company. The Regulatory and Compliance Committee Charter, which is reviewed 

regularly and has been approved by the Board, outlines responsibilities to monitor, review, advise and assist 

the Board to ensure all compliance related matters and procedures have been established and are operating 

effectively. The Charter is available on the Corporate Governance section of the Company's website.  A 

majority of members are independent; including two non-executive directors and the Chairperson is not the 

Chairperson of the Board. 

 

The Regulatory and Compliance Committee monitors probity related matters, technical compliance issues 

and compliance conduct and issues, systems and procedural requirements to ensure that the Company 

maintains a high standard of compliance with all of its gaming regulatory and licence obligations. In 

addition, the Regulatory and Compliance Committee advises and makes recommendations to the Board 

regarding regulatory compliance matters, including the suitability of key employees and other persons or 

entities with whom the Company has or intends to have an association or affiliation, in line with gaming 

regulations.  

 

The General Manager of Business Services and Senior Vice President, General Counsel and Group 

Compliance Officer are invited to the Regulatory and Compliance Committee meetings to present and 

discuss their reports and recommendations. The Regulatory and Compliance Committee met four times 

during the year and the directors’ attendance record is disclosed in the table of directors’ meetings within 

the Annual Report.  Due to the importance of the regulatory environment within which the Company 

operates, and to ensure the commitment by the Board within this important area, the Committee is 

scheduled to meet at least four times each financial year and as required to address any specific issues that 

may arise. 

The main responsibilities of the Regulatory and Compliance Committee are to: 

• oversee activities of the compliance, licencing and technical compliance functions; 

• regularly review the application of compliance to ensure that the Company meets all requirements 

outlined in its Compliance Policy; 

• regularly review the initiatives undertaken by the Company to ensure its supply chain meets the 

requirements outlined in its Anti Modern Slavery Policy; 

• deal with and investigate any breaches, complaints and derogatory information of which it becomes 

aware; 

• provide assistance and advice to the Board on matters pertaining to the Company’s continuing 

suitability to obtain and maintain gaming licences;  

• review operational policies and recommendations relating to compliance issues; and 

• perform, at least annually, a performance evaluation of the Committee members to ensure delivery on 

its Charter and continually enhance the Committee’s contribution to the Board.   

 

Composition of Regulatory and Compliance Committee 

Chairperson: Mr CJ Henson (Independent Non-Executive Director)  

 

Members:  Mr CJ Henson (Independent Non-Executive Director)  

Mr ML Ludski (Chief Financial Officer) Member since 22 September 2021 

Mr PC Bernhard (Independent Member)  
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The Regulatory and Compliance Committee may seek independent professional advice, at the Company’s 

expense, in carrying out these duties, subject to informing the Board. The Committee has the authority to 

conduct any investigation appropriate to fulfilling its responsibilities and is provided with the right to direct 

access to any person within the Company.  

 

 ASX Corporate Governance Council’s Recommendations 2.1,2.2,2.3,2.6 

 

 ASX Corporate Governance Council’s Recommendations 2.4. 

Following the resignation of Mr Michael Yates on 31 March 2021 as an Independent Non-Executive 

Director, the Board comprised of 2 independent directors and 2 non-independent directors. Following from 

the resignation of Mr Harald Neumann on 21 December 2021 as an executive director, the majority of the 

Board comprised of 2 independent directors and 1 non independent director up to 11 July 2022. From 11 

July 2022, the Board comprises of all independent directors.  

 

 ASX Corporate Governance Council’s Recommendations 2.5. 

From 26 November 2019, the Company did not comply with Recommendation 2.5 as the Chairperson,  

Mr DE Gladstone was considered not independent having previously held the position of the Group’s CEO 

up to 30 June 2019. Following Mr DE Gladstone’s appointment, the Company introduced the position of 

Lead Independent Director to ensure appropriate measures were established should there be any  

conflict by the Chair in fulfilling his independence obligations. Mr GJ Campbell was appointed to this role 

on 26 November 2019 to ensure appropriate independence during Board deliberations. 

 

From 11 July 2022, the Company fully complied with this Recommendation as Mr DE Gladstone was 

classified as an independent director and did not hold the Company’s CEO position. Subsequently, Mr GJ 

Campbell ceased to be the Lead Independent Director as the role was no longer determined as necessary 

effective 11 July 2022.  

 

Principle 3 

Instil a culture of acting lawfully, ethically and responsibly  
 

Ethical Standards 

All directors, managers and employees are expected to act with complete integrity and objectivity in all 

their activities related to the Company, striving at all times to enhance the reputation and performance of 

the Company. Every employee has a nominated supervisor to whom they may refer any issues or 

complaints arising from their employment. To further promote a culture within the Company where ethical 

standards are maintained in accordance with Company policy, the Company has in place a “Whistle-

blower” Policy that is supported by an online whistleblower reporting portal that allows for the making of 

anonymous whistleblower disclosures. All such disclosures are ultimately assessed by the Regulatory and 

Compliance Committee on behalf of the Board. This policy and online portal ensure the protection of 

individuals reporting any incidents of misconduct or unethical behaviour.  

 

Conflict of Interest 

Directors must keep the Board advised, on an ongoing basis, of any interest that could potentially conflict 

with those of the Company. The Board has developed procedures to ensure that directors disclose any 

potential conflicts of interest. 

 

Where the Board believes that a significant conflict exists for a director on a Board matter, the director 

concerned does not participate in any discussion and voting on the applicable matter and, if considered 

appropriate, the director is requested not to be present whilst the matter is considered. Details of director 

related transactions with the Company are set out in the Notes of the Financial Statements within the 

Annual Report.  
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Code of Conduct 

The Company has established a Code of Conduct that embraces high standards of personal and corporate 

conduct. Each director, senior executive and employee has been advised that they must comply with this 

Code. The full Code of Conduct may be viewed on the Corporate Governance section of Company’s 

website, and it requires all directors, senior executives and employees to: 

• conduct all dealings with internal and external stakeholders in a truthful, honest and trustworthy 

manner; 

• value and maintain professionalism; 

• treat all persons with whom they interact, with respect and dignity; 

• respect the rights of individuals; 

• act towards others without discrimination; 

• comply with the Company’s internal policies and procedures; 

• report unethical behaviour or wrongdoing; 

• use authority in a fair and unbiased way;  

• comply with all applicable laws, regulations and licensing conditions; and  

• not knowingly make a misleading statement 
 

A copy of the Code of Conduct is made available to all staff. The Code is reviewed regularly by the Board 

and processes are in place to communicate any amendments to the Code to all staff. New employees are 

issued with an employee handbook containing the Code of Conduct and prior to commencing their 

respective employment, they are required to certify that they have read and understood the requirements 

contained within it. The Company has established procedures to monitor compliance with the Code of 

Conduct.  
 

In addition to the Code of Conduct and the Whistleblower policy, the Company also has policies, which 

govern:  

• Workplace Health and Safety;  

• Equal Employment Opportunity;  

• Anti-Discrimination; 

• Anti-Bribery & Corruption Compliance; 

• Privacy; and 

• Dealing in Company’s securities.  
 

All employees are required to complete the workplace grievance and compliance training conducted by the 

Company. The workplace grievance training covers issues like harassment, discrimination, bullying and 

violence which are governed by the Company’s policies and copies of these documents are available on the 

Company’s website.  
 

 ASX Corporate Governance Council’s Recommendations 3.1,3.2,3.3,3.4 
 

Principle 4 

Safeguard the integrity of corporate reports 
 

Audit & Risk Committee 
 

The members of the Committee during the year are set out below: 

 

 

 

 

 

 

 

 

Composition of the Audit & Risk Committee 

Chairperson:  Mr GJ Campbell (Independent Non-Executive Director)  

 

Members:  Mr DE Gladstone (Chairperson and Non-Executive Director) – 

 Classified as Independent Non-Executive Director from 11 July 2022. 

                          Mr CJ Henson (Independent Non-Executive Director)  
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The Audit & Risk Committee has a documented Charter, which is regularly reviewed and approved by the 

Board. 

 

Throughout the year, the committee was comprised of all non-executive directors that are financially 

literate and have sufficient understanding of the industry, with majority of the Committee comprised of 

independent directors. The Chairperson of the Committee is not the Chairperson of the Board. The 

Committee advises on the establishment and maintenance of a framework of internal financial control for 

the management of the Company.  

 

The external auditors, the CEO and CFO/Company Secretary, are invited to attend Audit & Risk 

Committee meetings at the discretion of the Committee. The Committee met three times during the year 

and Committee members’ attendance record is disclosed in the table of directors’ meetings within the 

Annual Report. The external auditor met with the Audit & Risk Committee and the Board during the year to 

discuss financial matters and business risk. Opportunities were also provided to the external auditors to 

meet with the Audit & Risk Committee without management being present. 

 

Prior to the approval of the Group's financial statements for the 2022 financial year, the CEO and 

CFO/Company Secretary gave the Board a declaration that, in their opinion, the financial records of the 

Company had been properly maintained in accordance with section 295A of the Corporations Act 2001, 

that the financial statements complied with the relevant accounting standards and gave a true and fair view 

of the financial position and performance of the Company, and that the opinion has been formed on the 

basis of a sound system of risk management and internal control which was operating effectively.  

 

The main responsibilities of the Audit & Risk Committee are to: 

• assist the Board to discharge its fiduciary responsibilities with regard to the Company’s accounting, 

control and reporting practices by monitoring the risk and internal control environment and 

management over corporate assets; 

• review internal controls and any changes thereto approved and submitted by the Company’s 

CFO/Company Secretary; 

• provide assurance regarding the quality and reliability of financial information used by the Board; 

• oversee the activities of the internal audit function and external audit staff of the Company and to 

review the Company’s risk management policies and internal control processes; 

• review and recommend to the Board the adoption of the Company’s half year and annual financial 

statements; 

• liaise with and review the performance of the external auditor;  

• consider whether non-audit services provided by the external auditor are consistent with maintaining 

the external auditors’ independence; and 

• perform, at least annually, a performance evaluation of the Committee members to ensure delivery on 

its Charter and continually enhance the Committee’s contribution to the Board.   

 

The Audit & Risk Committee reviews the performance of the external auditors on an annual basis and 

meets with them during the year to: 

• discuss the external audit and internal audit plan; 

• identify any significant changes in structure, operations, internal controls or accounting policies likely 

to impact the financial statements;  

• review the fees proposed for the audit work to be performed;  

• review the half-year and preliminary final reports and any significant adjustments required as a result of 

the auditor’s findings prior to lodgement with the ASX;   

• review the results and findings of the auditor and monitor the implementation of any recommendations 

made; and  

• organise, review and report as required on any special reviews or investigations deemed necessary by 

the Board subject to the engagement not impairing audit independence. 
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The Audit & Risk Committee’s Charter is available in the Corporate Governance section of the Company’s 

website.  The Audit & Risk Committee also considers the selection and appointment of external auditors 

and the rotation of external audit engagement partners. The Company's external auditor attends the AGM 

and is available to answer questions from security holders relevant on: 

• conduct of the audit; 

• the preparation and content of the auditor's report; 

• the accounting policies adopted by the Company in relation to the preparation of the financial 

statements; and  

• the independence of the auditor in relation to the conduct of the audit.   

 

The Company produces a number of periodic reports, including its Annual Report, Corporate Governance 

Statement, Investors Presentation, Interim Financial Report, Modern Slavery Statement and Workplace 

Gender Equality Agency Report. The Company has processes in place to review and confirm the accuracy 

and reasonableness of the disclosures contained in these reports. Management undertakes a review of the 

disclosures in these reports, whereby subject matter experts and the relevant executive review and approve 

the disclosures. The relevant reports are then presented for review and approval to the relevant Board sub-

committees and the Board.  

 

 ASX Corporate Governance Council’s Recommendations 4.1,4.2,4.3 

 

Principle 5 

Make timely and balanced disclosure  
 

The Company is listed on the ASX and is committed to ensuring that information which is expected to have 

a material effect of the price or value of its shares is notified to the ASX in a timely and balanced manner, 

with regard to the Corporations Act 2001 and ASX Listing Rules outlining continuous disclosure 

requirements for listed companies. The Company's Continuous Disclosure Policy is regularly reviewed to 

ensure that it reflects current best practice of making timely and balanced disclosure and good corporate 

governance principles and practices. This policy is available in the Corporate Governance section of the 

Company's website.  

 

All senior executives must follow a process, which involves monitoring all areas of the Company’s internal 

and external environment to identify and communicate significant matters in a timely manner to the 

CFO/Company Secretary. The CEO and CFO/ Company Secretary are responsible for determining whether 

matters are required to be disclosed in accordance with the above continuous disclosure requirements and 

for informing the Board accordingly.  

 

The CFO/Company Secretary is responsible for co-ordinating disclosure to the ASX and ensuring that such 

information is not released to any person until the ASX has confirmed its release to the market. Such 

matters are advised to the ASX on the day they are identified as being material.  

 

The Company releases on the ASX Market Announcements Platform all new investor and analyst 

presentation materials and AGM addresses prior to the presentations commencing. All ASX announcements 

made by the Company are available on the Company’s website and the Board promptly receives copies of 

all ASX announcements by email. Continuous disclosure is a standing agenda item at all Board meetings 

and the Board considers whether any matters dealt with at a Board meeting require disclosure to the ASX in 

accordance with continuous disclosure obligations. 

 

 ASX Corporate Governance Council’s Recommendations 5.1,5.2,5.3 

 

Principle 6 

Respect the rights of security holders 
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The Company keeps investors informed of itself and its governance via its website, www.agtslots.com. The 

names and biographical information for each of the directors are set out on the website. Investors can access 

copies of its annual reports and financial statements, ASX announcements, notices of meetings, and 

investor presentations. The 'Corporate Governance' section sets out the key corporate governance policies 

and other corporate governance materials referred to in this document.   

 

The Company conducts regular briefings including interim and full year results announcements, investor 

days and attends industry specific tradeshows in order to facilitate effective two-way communication with 

shareholders and the wider investment community. All discussions with analysts are conducted by the CEO 

and CFO/Company Secretary and are limited to an explanation of previously published material and 

general discussion of non-price sensitive information.  

  

The Company commits to ensuring that opportunity is given to shareholders to participate in general 

meetings. Where a shareholder is not able to attend the general meeting and exercise their right to ask 

questions about, or make comments on the Company, the Company gives the shareholder the opportunity to 

provide questions or comments ahead of the meeting. Where appropriate, these questions are answered at 

the meeting, either by being read out and then responded to at the meeting or by providing a transcript of 

the question and a written answer at the meeting. Online proxy voting facility is available to allow 

shareholders to vote ahead of the meeting without having to attend or appoint a proxy. The Company also 

ensures that all substantive resolutions at shareholders meetings are decided by poll.  

 

The Company encourages investors to receive communications from, and send communications to, the 

Company and the share registry electronically. The Company gives shareholders the option to receive 

emails when important information becomes available such as dividend statements, voting forms and 

annual reports.  

 

The Company is committed to keeping shareholders fully informed of significant developments and 

activities of the Company. This commitment is fulfilled as follows:  

• all announcements made to the market and related information (including investor presentations, 

information provided to analysts or the media during briefings), are placed on the Company’s website 

after lodgement with the ASX;  

• the Annual Report (including relevant information about the operations of the Company during the year 

and changes in the state of affairs) is made available to all shareholders (unless a shareholder has 

specifically requested not to receive the document);   

• the half yearly report contains summarised financial information and a review of the operations of the 

Company during the period. The half year review financial report is lodged with the Australian 

Securities and Investments Commission and the ASX and sent to any shareholder who requests it;  

• the full texts of notices of meetings and associated explanatory material are placed on the Company’s 

website;  

• the Board encourages full participation of shareholders at the AGM, to ensure a high level of 

accountability and identification with the Company’s strategy and goals; 

• significant matters are presented to shareholders as single resolutions; and 

• shareholders are requested to vote on the appointment and aggregate remuneration of directors as well 

as changes to the Constitution. The Constitution is available on the website of the Company and copies 

are given to shareholders who request for the same. 

 

 ASX Corporate Governance Council’s Recommendations 6.1,6.2,6.3,6.4,6.5 

 

Principle 7 

Recognise and manage risk  
Oversight of the Risk Management Framework 

 
The Company encounters a range of risks that may threaten its ability to meet its objectives.  

To address these risks the Company has in place a Risk Management Procedure that details the objectives 

and actions required to deliver a best practice approach to integrating risk management into the company’s 

https://www.agtslots.com/
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leadership, business planning, staff culture and day-to-day operations. Key responsibility for ensuring the 

company adheres to its Risk Management Procedure rests with the Board and the company Audit and Risk 

Committee. Management has established and implemented the risk management framework for identifying, 

assessing, monitoring and managing operational, financial reporting, and compliance risks for the 

Company.  

 

The Audit and Risk Committee reviews the risks identified and assessed by management. The key risks 

identified during this process of review are provided to the Board of Directors. All risk assessments covered 

the whole financial year and the period up to the signing of the annual financial report for all material 

operations in the Company and material associates. The Board of Directors and Company reviewed its risk 

management policies and procedures to ensure they support the objective of ongoing compliance with all 

applicable laws, and these were found to be operating efficiently and effectively. This on-going review 

highlighted those policies and procedures in higher risk jurisdictions required greater oversight and once 

completed, incorporated and implemented within the risk management framework. There are a number of 

material business risks (namely relating to credit, liquidity and market risks) that could affect the Company 

and the achievement of the Group's financial performance objectives. Those risks and how they are 

managed are addressed in the Notes of the Financial Statements within the Annual Report. Although the 

Company's operations do not have any material exposure to environmental and social sustainability risks, 

the Company continually monitors its exposure to these risks.  

 

Risk Profile and the Audit & Risk Committee 

The Audit & Risk Committee reports to the Board on the status of risks through integrated risk management 

processes and programs aimed at ensuring that risks are identified, assessed and appropriately managed.   

 

Each business operational unit is responsible and accountable for implementing and managing the standards 

required by the risk management system. 

 

The major risks that the Company faces are allocated to individual executives and are reviewed to 

determine progress and to provide updates as to the individual status and to ensure the identification of any 

further risks.  

 

Risk Management and Compliance and Control 

The Company has implemented a compliance program, which complies with the Australian Standard for 

Compliance Programs AS 3806. This Standard was prepared by the Standards Australia Committee 

following a request by the Australian Competition and Consumer Commission and details the essential 

elements of an effective compliance program. The Standard provides principles for the development, 

implementation and maintenance of an effective compliance program, whilst emphasising the need for 

continuous improvement. The use of these principles will enable the Company to identify risks and to 

develop processes to ensure compliance with relevant laws and regulations, including gaming regulatory 

and licence obligations. 
 

The Company’s quality management system complies with the AS/NZ ISO 9001:2015 standard Quality 

Management System-Requirements, published by the Internal Organisation for Standardisation (ISO). The 

latest surveillance audit was conducted and completed successfully in May 2022 by independent auditors 

further demonstrating the Company’s commitment to continuous improvement. The next annual 

surveillance audit is currently scheduled for May 2023.  As a Nevada licence holder, the Company has 

obligations under its Nevada Gaming Compliance Plan in addition to licence and reporting obligations 

under its other licences. 
 

The Company continually reviews its internal controls and operating procedures, to enable compliance with 

Gaming Machine National Standards and the Company’s Control System Manual.  

 

As part of the induction program, all new employees receive a copy of  the Company’s Code of Conduct 

which informs staff of the Company’s compliance related policies including the required standards of 

behavior expected of all staff in the workplace. This information includes details of the Company’s Equal 

Employment Opportunity and Anti-Discrimination Policy, Anti Sexual Harassment Policy, Anti-bullying 

Policy, Securities Trading Policy, Information Technology Policies and its Anti Bribery and Corruption 
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Policy. The Code of Conduct also contains details of how staff can access and report on an identified or 

anonymous basis, details of any breach of the law or company policy by any person via the Company’s 

Whistleblower Reporting Portal. On an annual basis, all staff are required to declare any conflicts of interest 

with a customer, supplier or competitor and whether the staff member has even been investigated by a 

regulatory authority (that the Company is not aware of). All of these measures are part of the Company’s 

risk management controls to mitigate both internal and external risks.  

To ensure that these standards are maintained, there are a number of internal reporting measures including 

the preparation of monthly Compliance Reports from all department managers, reports of all incidents 

reported through the Company’s Whistleblower Reporting Portal and monthly Continuous Disclosure 

Reports from all senior executives. The Regulatory and Compliance Committee receives details of the 

above reports and reviews the Company’s reporting and processes on all these matters. The information 

received by the Regulatory and Compliance Committee is then made available for review by the 

Company’s auditors and its major gaming regulatory bodies, including the Nevada Gaming Control Board. 

 

The Board is responsible for the overall internal control framework but recognises that no cost-effective 

internal control system will preclude all errors and irregularities. The Board’s policy on internal control is 

continually under review to ensure it keeps pace with internal and external changes. The Board oversees the 

Company’s internal compliance and control systems, including: 

 

Operating unit controls – Operating units confirm compliance with financial controls and procedures, 

including information systems controls detailed in procedures manuals; 

 

Functional specialty reporting – Key areas subject to regular reporting to the Board include Treasury and 

Risk Management, Environmental, Legal and Insurance matters; and 
 

Investment appraisal – Guidelines for capital expenditure include annual budgets, detailed appraisal and 

review procedures, levels of authority and due diligence requirements where businesses are being acquired 

or divested. 
 

Comprehensive practices have been established to ensure: 

• capital expenditure and revenue commitments above a certain value, obtain prior Board approval; 

• workplace health and safety standards and management systems are monitored and reviewed to achieve 

high standards of performance and compliance with regulations; 

• business transactions are properly authorised and executed; 

• the quality and integrity of personnel is maintained (see below); 

• financial reporting accuracy and compliance with the financial reporting regulatory framework (see 

below); and 

• environmental regulation compliance (see below). 

 

Quality and integrity of personnel 

Written confirmation of compliance with policies of the Company is obtained from all operating units. 

Formal appraisals are conducted at least annually for all employees. Training and development and 

appropriate remuneration and incentives with regular performance reviews create an environment of co-

operation and constructive dialogue with employees and senior management. A formal succession plan has 

been established to ensure competent and knowledgeable employees fill senior positions, as and when 

retirements or resignations occur. 

 

Financial reporting 

The CEO and the CFO/Company Secretary have declared, in writing to the Board, that the Company’s 

financial reports are founded on a sound system of risk management and internal compliance and control. 

Monthly actual results are reported against budgets reviewed by the directors and revised forecasts for the 

year are prepared regularly.  

 

Environmental regulation 

The Company is committed to ensuring it complies with all environmental laws and regulations through 

conducting its operations as a responsible business that does not cause harm to people and the environment. 
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The Company and its subsidiaries operations have been assessed as having a minimal impact on the 

environment. The Company assembles gaming machines and systems in Australia, North America and 

Latin America. The Company uses limited amounts of harmful chemicals in its assembly process. The 

Company remains committed to regularly review and assess any potential exposures to environmental 

regulations and ensure meaningful contributions towards sustainable developments are being maximised 

and addressed accordingly. The Directors are not aware of any breaches of any environmental legislation or 

of any significant environmental incidents during the financial year. 

 

Social Risks 

The Company proactively addresses potential social risks. Key risks include the potential for modern 

slavery within the Company’s supply chain and the introduction of adverse legislative changes that impact 

or disrupt the operations of the business of the Company or its customers.  

 

The Company’s initiatives in response to the risk of Modern Slavery in its supply chain are detailed in the 

Company’s Modern Slavery Statement, published on the Company’s website.  

 

The Company addresses the risks associated with adverse legislative changes through: 

• proactive engagement and continuous dialogue with major stakeholders including industry 

associations, gaming regulators and government; and  

• its ongoing commitment to maintaining a strong corporate culture of transparency and compliance 

supported by a dedicated and professionally trained regulatory compliance function overseen by the 

Company’s Regulatory Compliance Committee. 

 

Assessment of Effectiveness of Risk Management 

 

Internal audit 

To further assist the Board in ensuring compliance with these internal controls and risk management 

programs, the Company allocated the responsibilities of the Internal Audit function to a key employee 

within the Company’s compliance department. This role is to regularly review the effectiveness of the 

abovementioned compliance and control systems and conduct regular audits against the International and 

Australian Standards as well as against all operating policies and procedures. The Audit Committee is 

responsible for approving the internal audit plan to be undertaken during the year and for the scope of the 

work to be performed.   

 

 ASX Corporate Governance Council’s Recommendations 7.1,7.2,7.3,7.4 

 

Principle 8 

Remunerate fairly and responsibly 
  

Remuneration and Nomination Committee 

 

The members of the Committee during the year are set out below: 

 

 

 

 

 

 

 

 

 

The Remuneration and Nomination Committee has a documented Charter, which is regularly reviewed and 

approved by the Board. A majority of the members of the Committee are independent non-executive 

directors and the Chairperson of the Committee is an independent non-executive director and not the 

Chairperson of the Board.   

 

Composition of the Remuneration and Nomination Committee 

Chairperson: Mr CJ Henson (Independent Non-Executive Director)  

 
Members:  Mr GJ Campbell (Lead Independent Non-Executive Director) 

 Mr M Ludski (Chief Financial Officer)  
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The CEO and Human Resources/Payroll Manager are invited to attend the Remuneration and Nomination 

Committee meetings, as required, to discuss senior executives’ performance and remuneration packages. 

The CEO and CFO/Company Secretary are not involved in matters pertaining to their own remuneration. 

During the year under review, the Committee met five times and the directors’ attendance record is 

disclosed in the table of directors’ meetings within the Annual Report.  

 

The main responsibilities of the Remuneration and Nomination Committee are to: 

• review the composition of the Board and make evaluations and recommendations thereon;  

• identify and evaluate potential candidates as non-executive directors and report findings to the Board; 

• recommend the selection, appointment, induction process and succession planning process for the CEO, 

the CFO/Company Secretary and other senior executives;  

• recommend to the Board ways in which the skills, experience and expertise levels of existing directors 

and senior executives can be enhanced and developed;  

• provide recommendations to the Board regarding the performance of the CEO, CFO/Company 

Secretary and other senior executives; 

• review and make recommendations to the Board on remuneration packages and incentive policies 

applicable to the CEO, CFO/Company Secretary, senior executives and directors themselves;  

• establish, review and monitor key diversity objectives outlined in the Company’s Diversity Policy and 

an annual review of measurable objectives is to be undertaken with outcomes and recommendations 

reported to the Board as appropriate; and 

• perform, at least annually, a performance evaluation of the Committee members to ensure delivery on 

its Charter and continually enhance the Committee’s contribution to the Board.   

 

Further details of the Remuneration and Nomination Committee’s responsibilities are outlined in its 

Charter, which is available in the Corporate Governance section on the Company’s website. The policy and 

procedure for appointment of directors also forms a part of the Committee’s Charter.  

 

Remuneration Policies 

Details of the principles and amounts of remuneration including equity-based remuneration of non-

executive directors, executive directors and specific senior executives, who are defined as KMP, are set out 

in the Remuneration Report within the Annual Report.   

 

Prohibition on Share Trading 

The Group's Securities Trading Policy prohibits all employees including directors to trade in the Company's 

securities for a short term or speculative gain, dealing with any securities at any time when they possess 

information which, if disclosed publicly, would be likely to materially affect the market price or value of 

those securities, and must not deal in securities at any time outside a Window Period (as defined within the 

Securities Trading Policy) unless the CEO or CFO/Company Secretary has given a written consent to do so. 

All directors, senior executives and all other employees are prohibited from hedging or otherwise limiting 

their exposure to risk of an equity-based remuneration scheme that either has not vested or has vested, 

irrespective of trading windows. The Group's Securities Trading Policy is available in the Corporate 

Governance of the Company's website. 

 

 ASX Corporate Governance Council’s Recommendations 8.1,8.2,8.3 

 


