Cardno Limited
Corporate Governance Statement
The Board of Cardno Limited believes that the success of the Cardno business is strengthened by implementing clearly articulated policies to enhance
accountability, efficiency and the reliable measurement of performance.
The governance measures adopted by the Board reflect the Board’s endorsement of the recommendations contained in the ASX Corporate Governance
Council’s Principles and Recommendations, 3rd edition, 2014, referred to as “the Principles”. This Corporate Governance Statement discloses the extent to
which Cardno meets the Principles and if it does not, why not. The commentary addresses the reasons for any departure from the requirements and the
following legend has been used to summarise the status of Cardno's compliance with the Principles:
Cardno practices meet the Principle



Cardno is working towards meeting the Principle



PRINCIPLE 1 – Lay solid foundations for management and oversight
1.1
1.2
1.3
1.4
1.5

The Board has outlined in its charter, its roles and responsibilities. The Board delegates to the Chief Executive Officer, together
with the senior management team, responsibility for the implementation of Cardno’s corporate strategy, its business plans and the
day-to-day management of its operations.
Appropriate checks have been carried out on all Board members prior to their appointment. The Company will provide shareholders
with all material information in its possession relevant to a decision on whether or not to elect or re-elect a Director at future
general meetings.
All Directors and senior executives have a written agreement with the Company setting out the terms of their appointment.
The Company Secretary(s) is/are accountable directly to the Board, through the Chairman on all matters to do with the proper
functioning of the Board and this is specifically outlined in the position description for that role.
The Board has adopted a Diversity Policy (a copy of which is on the Company’s website). The Board has achieved a substantial
increase in the percentage of women in Executive Management in FY18. The Board has established the following further objectives
for obtaining gender diversity:
1.

Determine appropriate 3 year targets to increase female representation at various levels of work across the Cardno Group;
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2.

Focus on developing and implementing policies and procedures that promote gender diversity within the Cardno Group,
including:
•
a remuneration framework and policy around reward and recognition;
•
development of recruitment and selection processes that promotes diversity and maximises the pool of potential
candidates for particular roles;
•
provide training and development opportunities, flexible work opportunities where appropriate; and
•
leading a no-tolerance approach to discrimination, victimisation and harassment in the workplace (implemented
and continuously monitored).

The gender balance of employees is as follows:
Position

Females Males

Board

1

8

Senior Executives (reporting to the Board
d/
MD)
Other Employees

4

7

2104

4074

1.6

At regular intervals the Board reviews and evaluates its performance against its role, corporate governance policies, and agreed
goals and objectives. A Board evaluation took place in 2017. It is the Board’s intention to conduct a further review in FY19.



1.7

Performance reviews for senior executives take place at least annually, and occurred within this reporting period. The
Remuneration Committee has responsibility under the charter to oversee these reviews. The Company aims to ensure the
appropriate disclosures in the remuneration report are made in relation to each reporting period as to the performance
evaluations that were undertaken and the process that was followed.
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PRINCIPLE 2 – Structure the Board to add value
2.1

Throughout FY18 the Nomination Committee continued to operate as a function of the full Board of Directors rather than
being delegated to a permanent sub-committee. When required for specific purposes related to the composition and
evaluation of the Board, a sub-committee chaired by an independent non-executive director is formed.



The Board considers this arrangement appropriate at present given that all major Nomination Committee decisions are taken
to the full Board for approval in any event.
2.2

2.3 &
2.4

2.5

2.6

The charter for Nomination Committee is available on the Company’s website.
Directors with the desired skills and expertise are carefully selected for appointment to the Board. In particular the Board
considers the skills and expertise required to complement the existing Directors and the needs of the Cardno business. The
strengths, weaknesses and skills of the current Directors have been identified and are considered when making new
appointments to the Board. Skills and capabilities of directors are set out in the 2018 Annual Report.
The Board Charter sets out the criteria adopted by the Board for considering if a Director is independent. A majority of the
Board consists of independent Directors. The Board is comprised of nine members, five of whom are independent. The
Company recognises the importance of having a majority of the Board as independent Directors and this was instrumental
in determining the membership of the Board.
Together, the Directors have a broad range of experience, expertise, skills, qualifications and contacts relevant to the business
of the company. S Sherman, J Forbes, R Prieto, G Jandegian and R Ranich are considered independent as none of them has a
material shareholding in the Company or is an advisor or supplier to the Company or has any other material contractual
relationship with the Company other than their position as a Director.
Currently the Chairman is not an independent Director due to his association with Crescent Capital, a substantial shareholder
of Cardno. The roles of Chair and Managing Director are now exercised by different individuals, however both roles were
exercised by the same person for a portion of the reporting period whilst recruitment for the CEO/Managing Director was
underway.
All Non-executive Directors have had an extensive induction into the business of the Company prior to accepting their
appointment and have received continuing information on the Company and its operations since being appointed.
Directors are also given access to continuing education in relation to the Company extending to its business, the industry in
which it operates, and other information required by them to discharge the responsibilities of their office.
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PRINCIPLE 3 – Act ethically and responsibly
3.1

The Board has adopted a code of conduct applicable to all Directors, senior executives and employees, a copy of which is
disclosed on the company’s website.



PRINCIPLE 4 – Safeguard integrity in financial reporting
4.1

4.2
4.3

The Board has established an audit, risk and compliance committee (ARCC). The ARCC is comprised of Non-executive
Directors. Its composition being:
•

Jeff Forbes (Chairman, Independent Non-executive Director)

•

Nathaniel Thomson (Non-executive Director)

•

Steven Sherman (Independent, Non-executive Director)

•

Bob Prieto (Independent, Non-executive Director).

The 2018 Annual Report provides information on the number of times the committee met throughout the period and individual
attendances of the members.
The qualifications of the members of the ARCC are set out in the Board of Directors’ section of the website. A copy of the ARCC’s
charter is on the Company’s website. The Board of Cardno requires declarations and management representations in respect of the
financial records and information of the business from the CEO and CFO prior to approving both the half-year and full-year results.
Cardno's external auditor will be requested to attend the AGM and make themselves available to answer questions from security
holders relevant to the audit.
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PRINCIPLE 5 – Make timely and balanced disclosure
5.1

The Board has established a written continuous disclosure policy (available on the Company’s website) to ensure compliance
with ASX Listing Rule disclosure requirements and to ensure accountability for compliance. Each Board meeting considers
whether any continuous disclosure issues arose during the course of the meeting.



PRINCIPLE 6 – Respect the rights of shareholders
6.1

6.2

6.3

6.4

Cardno’s website contains an easily located link to shareholder information, including corporate governance information
such as details of directors and senior executives, its constitution, its board charter, charters of each of its board
committees and corporate governance policies. The website also links to copies of Cardno’s annual reports and financial
statement, announcements to the ASX, notices of meetings and webcasts. The website is a key communication tool
between the Company and the shareholders. www.cardno.com
Cardno's investor relations program seeks to facilitate effective two-way communication with investors and a
conscious effort is made to meet with investors during the year and particularly after the release of the half and full
year results.
The Board recognises the important rights of shareholders and strives to communicate with shareholders regularly
and clearly. The Board has adopted a shareholder Communications Policy and will provide shareholders with
opportunities to have questions addressed at shareholder meetings, irrespective of whether the shareholder is able
to attend.
All shareholders of Cardno will be able to communicate with the Company and its share registry electronically and
in fact this method of communication is encouraged.







PRINCIPLE 7 – Recognise and manage risk
7.1

The Board has established a combined audit, risk and compliance committee (ARCC). The ARCC is comprised only of Nonexecutive Directors. The composition is set out under principle 4.1 above. Details of qualifications of the members of the
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7.2

7.3
7.4

ARCC are set out in their biographies under Board of Directors on the Company’s website. A copy of the ARCC’s charter is on
the Company’s website.
Cardno has established an enterprise risk management framework for the Cardno Group that seeks to ensure enterprise risks
are identified, assessed and managed. This framework is reviewed periodically by Cardno’s Internal Audit & Risk Manager.
The Board has appointed the ARCC to assist it with discharging its oversight function in respect of enterprise risks and to determine
if the system of risk management is sound. The ARCC recognises that the enterprise risk framework will continue to mature and is
satisfied that it is operating effectively and that management, the committee and the Board are clear on their roles and
responsibilities in managing and mitigating risks. A copy of the Cardno’s enterprise risk management policy can be found on the
Company’s website.
Cardno has an internal audit function comprising of two staff based in the Brisbane head office; an Internal Audit & Risk
Manager and Internal Audit Specialist. A US-based Internal Audit Specialist will also commence in October 2018. Cardno also
monitors the quality and accuracy of its services through a Quality Management System.
As a listed global organisation Cardno is exposed to economic sustainability risks including exposure to the Australian, USA and
other international economies, plus market sectors such as oil and gas, commodity prices and infrastructure development. Cardno
has sought to mitigate these risks through its business diversity and the strategic and operational actions of Board and
management. With regards to the Social Sustainability of Cardno, the organisation has a Code of Conduct, Whistle Blower hotline,
Anti-bribery training, Fraud Awareness training and the continued and ongoing investment in Global Health and Safety initiatives.
Cardno regards its exposure to environmental sustainability risks as low.






PRINCIPLE 8 – Remunerate fairly and responsibly
8.1

Up until May 2018 the Remuneration Committee continued to operate as a function of the full Board of Directors. From
May the Board resolved to revert to a separately constituted Remuneration Committee. The Committee is comprised of 2
members, both of whom are non-executive directors:•

Gary Jandegian, Committee Chair (Independent, Non-executive Director)

•

Nathaniel Thomson (Non-executive Director)

The Committee does not have a majority of independent directors but does have an independent Chair. The Board
considers this arrangement appropriate at present given that all major Remuneration Committee decisions are taken to the
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full Board for approval in any event.

8.2

8.3

The charter for Remuneration Committee is available on the Company’s website. The committee is yet to formally meet as
a sub-committee separate from the Board, but intends to do so moving into FY19.
Remuneration of Non-executive Directors is reviewed annually by the Board, taking into account the recommendations of the
Remuneration Committee and external benchmarking.
Remuneration of senior executives is also reviewed annually and is offered through a mix of fixed and variable remuneration
including short and long term performance-based incentives, designed to maximise the financial performance and growth of the
Company over time. Remuneration for senior executives is benchmarked against similar roles in comparable companies.
Cardno’s Dealing in Cardno Stock Group Mandatory Requirement (“GMR”) specifically prohibits any Director, Senior Manager,
financial services employee or employee from transacting in short selling, trading in products which limit the risk associated with the
holding of unvested securities or profiting from trading in securities which decrease in market value.




