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2 PRINCIPLE 2: STRUCTURE THE BOARD TO ADD VALUE 

2.1 Companies should have a board of an effective composition, size and commitment to 
adequately discharge its responsibilities and duties. 

 Recommendation 2.1: A majority of the board should be independent directors. 

 Recommendation 2.2: The chair should be an independent director. 

 Recommendation 2.3: The roles of chair and chief executive officer should not be exercised by the same 

individual. 

 Recommendation 2.4: The board should establish a nomination committee. 

 Recommendation 2.5: Companies should disclose the process for evaluating the performance of the board, its 

committees and individual directors. 

 Recommendation 2.6: Companies should provide the information indicated in the Guide to reporting on 

Principle 2. 

2.2 The Company's practice: 

Independence 

Corporate Governance Council Recommendation 2.1 requires a majority of the Board to be independent directors. The 

Corporate Governance Council defines independence as being free from any business or other relationship that could 

materially interfere with, or could reasonably be perceived to materially interfere with, the exercise of unfettered and 

independent judgement. 

The Board presently comprises a non-executive Chairman, a Managing Director and two non-executive directors. Under 

the independence guidelines in the Recommendations, only Mr Petruzzelli, a non-executive director, would be considered 

independent as he is not currently involved or previously been involved in the management of the Company. The company 

however also believes that the chairman Mr Russotti having stepped down from an executive role provides an independent 

perspective. Mr Russotti’s retirement from an executive position also ensures that the role of chairman and managing 

director is no longer held by the same individual.  Mr Freeman was previously Finance Director of the Company. 

Composition 

The directors have been chosen for their particular expertise to provide the company with a competent and well-rounded 

decision-making body and which will assist the company and shareholders in meeting their objectives.  Please refer to the 

Directors report to view the expertise of each director. The term in office held by each director in office at the date of this 

report is as follows: 

Name Position Term in Office 

Mr S Russotti Chairman 5 Years 

Mr S Graves Managing Director 20 Months 

Mr F Petruzzelli Non-executive Director 5 Years 

 

The directors meet frequently, both formally and informally, so that they maintain a mutual, thorough understanding of 

the Company's business and to ensure that the Company's policies of corporate governance are adhered to. 

Education 

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

corporate strategy and the Company’s expectations concerning the performance of directors. Directors are given access to 

and encouraged to participate in continuing education opportunities to update and enhance their skills and knowledge. 



CORPORATE GOVERNANCE  G OL D E N  G A T E  P E T RO L E U M  L T D  

PRINCIPLES AND RECOMMENDATIONS  
 

Independent professional advice and access to company information 

Each director has the right of access to all relevant Company information and to the Company's executives and, subject to 

prior consultation with the Chairman, may seek independent professional advice from a suitably qualified advisor at the 

Consolidated Entity's expense. The director must consult with an advisor suitably qualified in the relevant field and obtain 

the Chairman's approval of the fee payable for the advice before proceeding with the consultation. A copy of the advice 

received by the director is made available to all other board members. 

Nomination committee 

The Company does not currently have a separate nomination committee. The duties and responsibilities typically 

delegated to such a committee are considered to be the responsibility of the full board, given the size and nature of the 

Company's activities. The Board does not believe that any marked efficiencies or enhancements would be achieved by the 

creation of a separate nomination committee.   

Monitoring of Board Performance 

The performance of all Directors is reviewed by the Chairman on an ongoing basis and any Director whose performance is 

considered unsatisfactory is asked to retire. The Chairman’s performance is reviewed by the other Board members.  The 

Company has established firm guidelines to identify the measurable and qualitative indicators of the Director’s 

performance during the course of the year.  

 


