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ABN/ARBN  Financial year ended 

54 168 631 052  30 June 2015 

Our corporate governance statement2 for the above period above can be found at:3 

 these pages of our annual report:  _____________________________________________ 

 this URL on our website: http://investor.japarahealthcare.com.au/Investor-Centre  

The Corporate Governance Statement is accurate and up to date as at 21 August 2015 and has been 
approved by the board. 
 
The annexure includes a key to where our corporate governance disclosures can be located. 
 
 
Date here: 24 August 2015 
 
 
Print name:  Kathryn Davies 
 Company Secretary

1 Under Listing Rule 4.7.3, an entity must lodge with ASX a completed Appendix 4G at the same time as it lodges its annual 
report with ASX. 
Listing Rule 4.10.3 requires an entity that is included in the official list as an ASX Listing to include in its annual report 
either a corporate governance statement that meets the requirements of that rule or the URL of the page on its website 
where such a statement is located. The corporate governance statement must disclose the extent to which the entity has 
followed the recommendations set by the ASX Corporate Governance Council during the reporting period. If the entity has 
not followed a recommendation for any part of the reporting period, its corporate governance statement must separately 
identify that recommendation and the period during which it was not followed and state its reasons for not following the 
recommendation and what (if any) alternative governance practices it adopted in lieu of the recommendation during that 
period. 
Under Listing Rule 4.7.4, if an entity chooses to include its corporate governance statement on its website rather than in its 
annual report, it must lodge a copy of the corporate governance statement with ASX at the same time as it lodges its annual 
report with ASX. The corporate governance statement must be current as at the effective date specified in that statement 
for the purposes of rule 4.10.3. 
2 “Corporate governance statement” is defined in Listing Rule 19.12 to mean the statement referred to in Listing Rule 4.10.3 
which discloses the extent to which an entity has followed the recommendations set by the ASX Corporate Governance 
Council during a particular reporting period. 
3 Mark whichever option is correct and then complete the page number(s) of the annual report, or the URL of the web 
page, where the entity’s corporate governance statement can be found. 

Name of entity 

Japara Healthcare Limited 
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ANNEXURE – KEY TO CORPORATE GOVERNANCE DISCLOSURES 
 

Corporate Governance Council recommendation We have followed the recommendation in full for the 
whole of the period above. We have disclosed … 

We have NOT followed the recommendation in full 
for the whole of the period above. We have disclosed 
… 

PRINCIPLE 1 – LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT 

1.1 A listed entity should disclose: 
(a) the respective roles and responsibilities of its 

board and management; and 
(b) those matters expressly reserved to the board and 

those delegated to management. 

… the fact that we follow this recommendation: 
    in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 
… and information about the respective roles and 
responsibilities of our board and management (including 
those matters expressly reserved to the board and those 
delegated to management): 
 
  at this location: 

http://investor.japarahealthcare.com.au/Investor-Centre 
 

 an explanation why that is so in our Corporate 
Governance Statement OR 

 we are an externally managed entity and this 
recommendation is therefore not applicable 

1.2 A listed entity should: 
(a) undertake appropriate checks before appointing a 

person, or putting forward to security holders a 
candidate for election, as a director; and 

(b) provide security holders with all material 
information in its possession relevant to a 
decision on whether or not to elect or re-elect a 
director. 

… the fact that we follow this recommendation: 
 
  in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement OR 

 we are an externally managed entity and this 
recommendation is therefore not applicable 

1.3 A listed entity should have a written agreement with 
each director and senior executive setting out the 
terms of their appointment. 

… the fact that we follow this recommendation: 
 

  in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement OR 

 we are an externally managed entity and this 
recommendation is therefore not applicable 
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Corporate Governance Council recommendation We have followed the recommendation in full for the 
whole of the period above. We have disclosed … 

We have NOT followed the recommendation in full 
for the whole of the period above. We have disclosed 
… 

1.4 The company secretary of a listed entity should be 
accountable directly to the board, through the chair, 
on all matters to do with the proper functioning of 
the board. 

… the fact that we follow this recommendation: 
 

  in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement OR 

 we are an externally managed entity and this 
recommendation is therefore not applicable 

1.5 A listed entity should: 
(a) have a diversity policy which includes 

requirements for the board or a relevant 
committee of the board to set measurable 
objectives for achieving gender diversity and to 
assess annually both the objectives and the 
entity’s progress in achieving them; 

(b) disclose that policy or a summary of it; and 
(c) disclose as at the end of each reporting period the 

measurable objectives for achieving gender 
diversity set by the board or a relevant committee 
of the board in accordance with the entity’s 
diversity policy and its progress towards achieving 
them and either: 
(1) the respective proportions of men and women 

on the board, in senior executive positions 
and across the whole organisation (including 
how the entity has defined “senior executive” 
for these purposes); or 

(2) if the entity is a “relevant employer” under the 
Workplace Gender Equality Act, the entity’s 
most recent “Gender Equality Indicators”, as 
defined in and published under that Act. 

… the fact that we have a diversity policy that complies 
with paragraph (a): 

 
  in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 
… and a copy of our diversity policy or a summary of it: 

 

  at this location: 

http://investor.japarahealthcare.com.au/Investor-Centre 
 

… the measurable objectives for achieving gender diversity 
set by the board or a relevant committee of the board in 
accordance with our diversity policy and our progress 
towards achieving them: 

 
  in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 
… and the information referred to in paragraphs (c)(1) or 
(2): 
  in our Corporate Governance Statement OR 

 at this location:________________________ 

Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement OR 

 we are an externally managed entity and this 
recommendation is therefore not applicable 
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Corporate Governance Council recommendation We have followed the recommendation in full for the 
whole of the period above. We have disclosed … 

We have NOT followed the recommendation in full 
for the whole of the period above. We have disclosed 
… 

1.6 A listed entity should: 
(a) have and disclose a process for periodically 

evaluating the performance of the board, its 
committees and individual directors; and 

(b) disclose, in relation to each reporting period, 
whether a performance evaluation was 
undertaken in the reporting period in accordance 
with that process. 

… the evaluation process referred to in paragraph (a): 
  in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 
… and the information referred to in paragraph (b): 
  in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement OR 

 we are an externally managed entity and this 
recommendation is therefore not applicable 

1.7 A listed entity should: 
(a) have and disclose a process for periodically 

evaluating the performance of its senior 
executives; and 

(b) disclose, in relation to each reporting period, 
whether a performance evaluation was 
undertaken in the reporting period in accordance 
with that process. 

… the evaluation process referred to in paragraph (a): 
  in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 
… and the information referred to in paragraph (b): 
  in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement OR 

 we are an externally managed entity and this 
recommendation is therefore not applicable 
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Corporate Governance Council recommendation We have followed the recommendation in full for the 
whole of the period above. We have disclosed … 

We have NOT followed the recommendation in full 
for the whole of the period above. We have disclosed 
… 

PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE 

2.1 The board of a listed entity should: 
(a) have a nomination committee which: 

(1) has at least three members, a majority of 
whom are independent directors; and 

(2) is chaired by an independent director, 
and disclose: 
(3) the charter of the committee; 
(4) the members of the committee; and 
(5) as at the end of each reporting period, the 

number of times the committee met 
throughout the period and the individual 
attendances of the members at those 
meetings; OR 

(b) if it does not have a nomination committee, 
disclose that fact and the processes it employs to 
address board succession issues and to ensure 
that the board has the appropriate balance of 
skills, knowledge, experience, independence and 
diversity to enable it to discharge its duties and 
responsibilities effectively. 

[If the entity complies with paragraph (a):] 
… the fact that we have a nomination committee that 
complies with paragraphs (1) and (2): 
  in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 
… and a copy of the charter of the committee: 
  at this location: 

http://investor.japarahealthcare.com.au/Investor-Centre 
 
… and the information referred to in paragraphs (4) and 
(5): 
  in our Corporate Governance Statement (4) and 
 at this location: 

In the Directors Report to the Annual Financial Report at 
http://investor.japarahealthcare.com.au/Investor-Centre 
 
[If the entity complies with paragraph (b):] 
… the fact that we do not have a nomination committee 
and the processes we employ to address board succession 
issues and to ensure that the board has the appropriate 
balance of skills, knowledge, experience, independence 
and diversity to enable it to discharge its duties and 
responsibilities effectively: 

 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement OR 

 we are an externally managed entity and this 
recommendation is therefore not applicable 
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Corporate Governance Council recommendation We have followed the recommendation in full for the 
whole of the period above. We have disclosed … 

We have NOT followed the recommendation in full 
for the whole of the period above. We have disclosed 
… 

2.2 A listed entity should have and disclose a board skills 
matrix setting out the mix of skills and diversity that 
the board currently has or is looking to achieve in its 
membership. 

… our board skills matrix: 
  in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement OR 

 we are an externally managed entity and this 
recommendation is therefore not applicable 

2.3 A listed entity should disclose: 
(a) the names of the directors considered by the 

board to be independent directors; 
(b) if a director has an interest, position, association 

or relationship of the type described in Box 2.3 
but the board is of the opinion that it does not 
compromise the independence of the director, 
the nature of the interest, position, association or 
relationship in question and an explanation of 
why the board is of that opinion; and 

(c) the length of service of each director. 

… the names of the directors considered by the board to be 
independent directors: 

 in our Corporate Governance Statement OR 
 at this location: 

In the Directors Report to the Annual Financial Report at 
http://investor.japarahealthcare.com.au/Investor-Centre 
 
… where applicable, the information referred to in 
paragraph (b): 
 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

… the length of service of each director: 

 in our Corporate Governance Statement OR 

 at this location: 

In the Directors report to the Annual Financial Report at 
http://investor.japarahealthcare.com.au/Investor-Centre 

 an explanation why that is so in our Corporate 
Governance Statement 

2.4 A majority of the board of a listed entity should be 
independent directors. 

… the fact that we follow this recommendation: 
  in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement OR 

 we are an externally managed entity and this 
recommendation is therefore not applicable 
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Corporate Governance Council recommendation We have followed the recommendation in full for the 
whole of the period above. We have disclosed … 

We have NOT followed the recommendation in full 
for the whole of the period above. We have disclosed 
… 

2.5 The chair of the board of a listed entity should be an 
independent director and, in particular, should not 
be the same person as the CEO of the entity. 

… the fact that we follow this recommendation: 
  in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement OR 

 we are an externally managed entity and this 
recommendation is therefore not applicable 

2.6 A listed entity should have a program for inducting 
new directors and provide appropriate professional 
development opportunities for directors to develop 
and maintain the skills and knowledge needed to 
perform their role as directors effectively. 

… the fact that we follow this recommendation: 
  in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement OR 

 we are an externally managed entity and this 
recommendation is therefore not applicable 

PRINCIPLE 3 – ACT ETHICALLY AND RESPONSIBLY 

3.1 A listed entity should: 
(a) have a code of conduct for its directors, senior 

executives and employees; and 
(b) disclose that code or a summary of it. 

… our code of conduct or a summary of it: 

 in our Corporate Governance Statement OR 
  at this location: 

http://investor.japarahealthcare.com.au/Investor-Centre 
 

 an explanation why that is so in our Corporate 
Governance Statement 

PRINCIPLE 4 – SAFEGUARD INTEGRITY IN CORPORATE REPORTING 

4.1 The board of a listed entity should: 
(a) have an audit committee which: 

(1) has at least three members, all of whom are 
non-executive directors and a majority of 
whom are independent directors; and 

(2) is chaired by an independent director, who is 
not the chair of the board, 

and disclose: 
(3) the charter of the committee; 
(4) the relevant qualifications and experience of 

the members of the committee; and 
(5) in relation to each reporting period, the 

number of times the committee met 
throughout the period and the individual 
attendances of the members at those 

[If the entity complies with paragraph (a):] 
… the fact that we have an audit committee that complies 
with paragraphs (1) and (2): 
  in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 
… and a copy of the charter of the committee: 
  at this location: 

http://investor.japarahealthcare.com.au/Investor-Centre 
 
… and the information referred to in paragraphs (4) and 
(5): 

 an explanation why that is so in our Corporate 
Governance Statement 
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Corporate Governance Council recommendation We have followed the recommendation in full for the 
whole of the period above. We have disclosed … 

We have NOT followed the recommendation in full 
for the whole of the period above. We have disclosed 
… 

meetings; OR 
(b) if it does not have an audit committee, disclose 

that fact and the processes it employs that 
independently verify and safeguard the integrity 
of its corporate reporting, including the processes 
for the appointment and removal of the external 
auditor and the rotation of the audit engagement 
partner. 

 in our Corporate Governance Statement OR 
 at this location: 

In the Directors Report of the Annual Financial Report at 
http://investor.japarahealthcare.com.au/Investor-Centre 
 
[If the entity complies with paragraph (b):] 
… the fact that we do not have an audit committee and the 
processes we employ that independently verify and 
safeguard the integrity of our corporate reporting, 
including the processes for the appointment and removal 
of the external auditor and the rotation of the audit 
engagement partner: 

 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

4.2 The board of a listed entity should, before it approves 
the entity’s financial statements for a financial period, 
receive from its CEO and CFO a declaration that, in 
their opinion, the financial records of the entity have 
been properly maintained and that the financial 
statements comply with the appropriate accounting 
standards and give a true and fair view of the 
financial position and performance of the entity and 
that the opinion has been formed on the basis of a 
sound system of risk management and internal 
control which is operating effectively. 

… the fact that we follow this recommendation: 
 
 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement 

4.3 A listed entity that has an AGM should ensure that its 
external auditor attends its AGM and is available to 
answer questions from security holders relevant to 
the audit. 

… the fact that we follow this recommendation: 
 
 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement OR 

 we are an externally managed entity that does not 
hold an annual general meeting and this 
recommendation is therefore not applicable 
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Corporate Governance Council recommendation We have followed the recommendation in full for the 
whole of the period above. We have disclosed … 

We have NOT followed the recommendation in full 
for the whole of the period above. We have disclosed 
… 

PRINCIPLE 5 – MAKE TIMELY AND BALANCED DISCLOSURE 

5.1 A listed entity should: 
(a) have a written policy for complying with its 

continuous disclosure obligations under the 
Listing Rules; and 

(b) disclose that policy or a summary of it. 

… our continuous disclosure compliance policy or a 
summary of it: 
 
 in our Corporate Governance Statement and 
 at this location: 

http://investor.japarahealthcare.com.au/Investor-Centre 

 an explanation why that is so in our Corporate 
Governance Statement 

PRINCIPLE 6 – RESPECT THE RIGHTS OF SECURITY HOLDERS 

6.1 A listed entity should provide information about 
itself and its governance to investors via its website. 

… information about us and our governance on our 
website: 
 
 at this location: 

http://investor.japarahealthcare.com.au/Investor-Centre 
 

 an explanation why that is so in our Corporate 
Governance Statement 

6.2 A listed entity should design and implement an 
investor relations program to facilitate effective two-
way communication with investors. 

… the fact that we follow this recommendation: 
 
 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement 

6.3 A listed entity should disclose the policies and 
processes it has in place to facilitate and encourage 
participation at meetings of security holders. 

… our policies and processes for facilitating and 
encouraging participation at meetings of security holders: 
 
 in our Corporate Governance Statement and 
 at this location: 

http://investor.japarahealthcare.com.au/Investor-Centre 
 

 an explanation why that is so in our Corporate 
Governance Statement OR 

 we are an externally managed entity that does not 
hold periodic meetings of security holders and this 
recommendation is therefore not applicable 
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Corporate Governance Council recommendation We have followed the recommendation in full for the 
whole of the period above. We have disclosed … 

We have NOT followed the recommendation in full 
for the whole of the period above. We have disclosed 
… 

6.4 A listed entity should give security holders the option 
to receive communications from, and send 
communications to, the entity and its security 
registry electronically. 

… the fact that we follow this recommendation: 
 
 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement 

PRINCIPLE 7 – RECOGNISE AND MANAGE RISK 

7.1 The board of a listed entity should: 
(a) have a committee or committees to oversee risk, 

each of which: 
(1) has at least three members, a majority of 

whom are independent directors; and 
(2) is chaired by an independent director, 
and disclose: 
(3) the charter of the committee; 
(4) the members of the committee; and 
(5) as at the end of each reporting period, the 

number of times the committee met 
throughout the period and the individual 
attendances of the members at those 
meetings; OR 

(b) if it does not have a risk committee or committees 
that satisfy (a) above, disclose that fact and the 
processes it employs for overseeing the entity’s 
risk management framework. 

[If the entity complies with paragraph (a):] 
… the fact that we have a committee or committees to 
oversee risk that comply with paragraphs (1) and (2): 
 
 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 
… and a copy of the charter of the committee: 
 
 at this location: 

http://investor.japarahealthcare.com.au/Investor-Centre 
 
… and the information referred to in paragraphs (4) and 
(5): 
 
 in our Corporate Governance Statement (4) and 
 at this location (5): 

In the Directors Report to the Annual Financial Report at 
http://investor.japarahealthcare.com.au/Investor-Centre 
 
[If the entity complies with paragraph (b):] 
… the fact that we do not have a risk committee or 
committees that satisfy (a) and the processes we employ 
for overseeing our risk management framework: 

 in our Corporate Governance Statement OR 

 an explanation why that is so in our Corporate 
Governance Statement 
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Corporate Governance Council recommendation We have followed the recommendation in full for the 
whole of the period above. We have disclosed … 

We have NOT followed the recommendation in full 
for the whole of the period above. We have disclosed 
… 

 at this location: 

_____________________________________________ 
Insert location here 

7.2 The board or a committee of the board should: 
(a) review the entity’s risk management framework at 

least annually to satisfy itself that it continues to 
be sound; and 

(b) disclose, in relation to each reporting period, 
whether such a review has taken place. 

… the fact that we follow this recommendation: 
 
 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement 

7.3 A listed entity should disclose: 
(a) if it has an internal audit function, how the 

function is structured and what role it performs; 
OR 

(b) if it does not have an internal audit function, that 
fact and the processes it employs for evaluating 
and continually improving the effectiveness of its 
risk management and internal control processes. 

[If the entity complies with paragraph (a):] 
… how our internal audit function is structured and what 
role it performs: 
 
 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 
[If the entity complies with paragraph (b):] 
… the fact that we do not have an internal audit function 
and the processes we employ for evaluating and 
continually improving the effectiveness of our risk 
management and internal control processes: 

 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement 
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Corporate Governance Council recommendation We have followed the recommendation in full for the 
whole of the period above. We have disclosed … 

We have NOT followed the recommendation in full 
for the whole of the period above. We have disclosed 
… 

7.4 A listed entity should disclose whether it has any 
material exposure to economic, environmental and 
social sustainability risks and, if it does, how it 
manages or intends to manage those risks. 

… whether we have any material exposure to economic, 
environmental and social sustainability risks and, if we do, 
how we manage or intend to manage those risks: 
 
 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement 

PRINCIPLE 8 – REMUNERATE FAIRLY AND RESPONSIBLY 

8.1 The board of a listed entity should: 
(a) have a remuneration committee which: 

(1) has at least three members, a majority of 
whom are independent directors; and 

(2) is chaired by an independent director, 
and disclose: 
(3) the charter of the committee; 
(4) the members of the committee; and 
(5) as at the end of each reporting period, the 

number of times the committee met 
throughout the period and the individual 
attendances of the members at those 
meetings; OR 

(b) if it does not have a remuneration committee, 
disclose that fact and the processes it employs for 
setting the level and composition of remuneration 
for directors and senior executives and ensuring 
that such remuneration is appropriate and not 
excessive. 

[If the entity complies with paragraph (a):] 
… the fact that we have a remuneration committee that 
complies with paragraphs (1) and (2): 
 
 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 
… and a copy of the charter of the committee: 
 
 at this location: 

http://investor.japarahealthcare.com.au/Investor-Centre 
 
… and the information referred to in paragraphs (4) and 
(5): 
 in our Corporate Governance Statement (4) and 
 at this location (5): 

In the Directors Report to the Annual Financial Report at 
http://investor.japarahealthcare.com.au/Investor-Centre 

 
[If the entity complies with paragraph (b):] 
… the fact that we do not have a remuneration committee 
and the processes we employ for setting the level and 
composition of remuneration for directors and senior 

 an explanation why that is so in our Corporate 
Governance Statement OR 

 we are an externally managed entity and this 
recommendation is therefore not applicable 
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Corporate Governance Council recommendation We have followed the recommendation in full for the 
whole of the period above. We have disclosed … 

We have NOT followed the recommendation in full 
for the whole of the period above. We have disclosed 
… 

executives and ensuring that such remuneration is 
appropriate and not excessive: 

 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

8.2 A listed entity should separately disclose its policies 
and practices regarding the remuneration of non-
executive directors and the remuneration of 
executive directors and other senior executives. 

… separately our remuneration policies and practices 
regarding the remuneration of non-executive directors and 
the remuneration of executive directors and other senior 
executives: 
 
 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement OR 

 we are an externally managed entity and this 
recommendation is therefore not applicable 

8.3 A listed entity which has an equity-based 
remuneration scheme should: 
(a) have a policy on whether participants are 

permitted to enter into transactions (whether 
through the use of derivatives or otherwise) 
which limit the economic risk of participating in 
the scheme; and 

(b) disclose that policy or a summary of it. 

… our policy on this issue or a summary of it: 
 
 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement OR 

 we do not have an equity-based remuneration 
scheme and this recommendation is therefore not 
applicable OR 

 we are an externally managed entity and this 
recommendation is therefore not applicable 
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Corporate Governance Council recommendation We have followed the recommendation in full for the 
whole of the period above. We have disclosed … 

We have NOT followed the recommendation in full 
for the whole of the period above. We have disclosed 
… 

ADDITIONAL DISCLOSURES APPLICABLE TO EXTERNALLY MANAGED LISTED ENTITIES 

- Alternative to Recommendation 1.1 for externally 
managed listed entities: 
The responsible entity of an externally managed 
listed entity should disclose: 
(a) the arrangements between the responsible entity 

and the listed entity for managing the affairs of 
the listed entity; 

(b) the role and responsibility of the board of the 
responsible entity for overseeing those 
arrangements. 

… the information referred to in paragraphs (a) and (b): 

 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement 

- Alternative to Recommendations 8.1, 8.2 and 8.3 for 
externally managed listed entities: 
An externally managed listed entity should clearly 
disclose the terms governing the remuneration of the 
manager. 

… the terms governing our remuneration as manager of 
the entity: 

 in our Corporate Governance Statement OR 

 at this location: 

_____________________________________________ 
Insert location here 

 an explanation why that is so in our Corporate 
Governance Statement 
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This statement outlines the main corporate governance practices of Japara Healthcare Limited in 
place throughout the financial year ended 30 June 2015, which have been prepared in accordance 
with the ASX Corporate Governance Council’s Corporate Governance Principles and 
Recommendations, 3rd edition.  

1. Corporate Governance Policies 
The Company has issued the following Corporate Governance documents, which are available for 
review on its website: japarahealthcare.com.au: 

• Board Charter & Relationship with Management; 
• Audit, Risk and Compliance Committee Charter; 
• Remuneration and Nomination Committee Charter; 
• Code of Conduct; 
• Diversity Policy; 
• Policy for Dealing in Securities; 
• Continuous Disclosure Policy; 
• Communication Strategy; and 
• Privacy Policy. 

2. Role and Responsibilities of the Board 

Board of Directors 
The Board’s role includes overseeing and reviewing the Company’s strategies, policies and 
performance.  This includes overseeing the financial and human resources the Company has in place 
to meet its objectives, reviewing management performance, protecting and optimising Company 
performance and building sustainable value for shareholders. It operates within a framework of 
prudent and effective controls that enable risk to be assessed and managed. 
The Board also sets, reviews and ensures compliance with the Company’s values and governance 
framework (including establishing and observing high ethical standards) and ensures that 
shareholders are kept informed of the Company’s performance and major developments affecting 
its state of affairs. 
The responsibilities/functions of the Board include: 

• succession planning of the Board and Senior Executives; 
• strategic guidance and approval of corporate strategy; 
• overseeing systems of risk management, internal control and ethical and legal compliance; 
• monitoring corporate performance; 
• approving major capital expenditure, acquisitions and divestitures, and monitoring capital 

management; 
• monitoring and reviewing management processes aimed at ensuring the integrity of 

financial and other reporting; and 
• developing and reviewing corporate governance principles and policies. 

Directors may delegate their duties as they consider appropriate, however ultimate responsibility for 
strategy and control remains with the Directors. Directors are entitled to request additional 
information at any time when they consider it appropriate. 
Senior Executives 
The Senior Executive team is responsible for the day to day management and operations of the 
business. The Senior Executive and management function is conducted by, or under the supervision 
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of, the Chief Executive Officer as directed by the Board (and by other officers to whom the 
management function is properly delegated by the Chief Executive Officer). The Board approves 
corporate objectives for the Chief Executive Officer to satisfy and, jointly with the Chief Executive 
Officer, develops the duties and responsibilities of the Chief Executive Officer. These duties include 
implementing the strategic objectives, plans and budgets approved by the Board.  
Senior Executives and management must supply the Board with information in a form, timeframe 
and quality that will enable the Board to discharge its duties effectively.  

3. Board appointment, composition and tenure 
The Board comprises five Directors being one Executive Director (the Chief Executive 
Officer/Managing Director) and four independent non-Executive Directors, including the Chairman. 
Details of all Directors and their length of service are disclosed in the Directors’ Report for the most 
recent reporting period. 
The Board considers a variety of factors and undertakes a number of due diligence checks when 
considering Directors for appointment. This includes but is not limited to the skills, experience, 
expertise and personal qualities that will best complement Board effectiveness, the existing 
composition of the Board, an appropriate level of diversity, the ability to devote the necessary time 
and commitment to the role, potential conflicts of interest and independence. The Board recognises 
that the optimal composition of a board of Directors is one that comprises Directors with a mix of 
skills gained from experience in a number of areas. The Remuneration and Nomination Committee 
(refer section 7 below) advises the Board on Board composition and assists it in determining 
whether or not those skills remain appropriate for achieving the Company’s strategy. Information 
pertinent to the election or re-election of a Director is provided in the material accompanying the 
relevant Notice of Meeting. 
In determining the independence of a Director consideration is given as to whether the Director is a 
substantial shareholder of the Company, is employed or has been an employee of or professional 
advisor to the Company within the last three years, is a material supplier or customer to the 
Company and whether the Director has a material contractual relationship with the Company other 
than as a Director.  
Each Director has a written agreement setting out the terms of their appointment, details of the role 
and responsibilities, the need for education and training and how the Company will assist in this 
process, the requirement to attend Board and Committee meetings (if applicable), the time 
envisaged to be dedicated to the role, how performance will be evaluated, remuneration and details 
around the Company policies. The Board collectively, and each Director individually, has the right to 
seek independent professional advice. 
The Board is satisfied that the current members comprise a broad range of experience, knowledge 
and backgrounds and that all Directors have a proper understanding of the current and future 
business needs of the Company. The experience and qualifications of each Director are set out in the 
Directors’ Report to the Annual Financial Report and in the “Investor” section of the Company’s 
website at japarahealthcare.com.au 
In particular, the Board’s skills matrix identifies the following areas which the Board as a whole 
should comprise: 

• Australian and international healthcare experience such as aged care, acute hospital and 
clinical management; 

• Health, safety, environment and social responsibility; 
• Human resources and industrial relations; 
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• Policy and regulatory development and reform; 
• Business, finance, property development and legal expertise; 
• Government relations and private-public partnerships; and 
• Marketing and sales. 

The Japara Board is currently well represented in the above areas and collectively possesses all of 
these skills sets and attributes. 

To ensure new Directors will be able to participate fully and actively in Board decision making at the 
earliest opportunity, a comprehensive induction program is provided upon appointment. The 
program includes information regarding the role and its duties as well as details of the Company and 
the environment in which it operates. Site visits to the Company’s major aged care facilities and 
meetings with members of management are also arranged. Directors are encouraged to keep up to 
date with developments in the industry and management also brief the Board on relevant changes in 
the legislative, regulatory or industry framework. 
The Company Secretary is accountable directly to the Board, through the chair. The Company 
Secretary is responsible for all Board business, including agendas, Board papers, minutes, 
communication with regulatory bodies and ASX, and all other statutory filings. All Directors have 
direct access to the Company Secretary. 

4. Board and Senior Executive Remuneration 
Detailed commentary on the Company’s remuneration policy and the remuneration of Directors 
(both executive and non-executive) and Senior Executives is set out in the Remuneration Report 
which forms part of the Company’s Annual Financial Report. The key terms of each Executive’s 
written agreement are disclosed in the Remuneration Report. 
In summary the following remuneration policy applies: 
Chief Executive Officer and Senior Executives 
Compensation packages for participating Executives include two main components: 

• a fixed component comprising the total base salary and compulsory employer 
superannuation contributions; and 

• a performance-based compensation which comprises a cash short term incentive (STI) linked 
to the Company’s performance, and a long term incentive (LTI) program under which 
Executives, at the discretion of the Board, may be offered performance rights or other 
unvested securities which vest if the Company achieves certain hurdles over a certain time 
frame. 

In accordance with the Company’s Policy for Dealing in Securities, hedging of vested and unvested 
Company securities by participants in the Company’s incentive plan is prohibited at all times. 
Hedging includes entering into transactions in financial products that operate to limit the economic 
risk associated with holding Company securities. The Policy is available on the Company’s website at: 
japarahealthcare.com.au.  
Non-executive Directors 
Non-executive Directors receive fixed fees (including statutory superannuation) for their services as 
Directors.  They have not received nor are eligible to receive performance related compensation. 
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5. Diversity 

The Company recognises that having a talented and diverse workforce is a key competitive 
advantage and the success of the business is a reflection of the quality and skills of its people. 
Diversity underpins the Company’s ability to attract, retain and develop the best talent, create an 
engaged workforce, deliver the highest quality services to its diverse customer base and hence 
continue to grow the business. 

The Company is committed to an ongoing programme of promoting and supporting a workplace 
which includes diversity of gender, ethnicity, disability, age, religion, culture and educational 
experience. This provides for better informed and innovative decisions to be made, drawing on a 
wide range of ideas, experiences, approaches and perspectives that employees from diverse 
backgrounds and differing skill sets bring to their roles and is representative of the Company’s 
stakeholders and the community in which it operates. 

The Company’s formal Diversity Policy was designed to empower and foster a culture where people 
act in accordance with these objectives and to facilitate a more representative management and 
leadership structure including women in senior management and on the Board. A copy of the policy 
is available on the Company’s website at: japarahealthcare.com.au 

As at 30 June 2015 the gender representation in the organisation at various levels was as follows: 
 2015 

 Female Male 

Japara Group 86% 14% 

Senior Management 87% 13% 

Senior Executives 
(including the Chief Executive Officer/Managing Director) 25% 75% 

Board 
(including the Chief Executive Officer/Managing Director) 20% 80% 

Senior Executives are those personnel who are members of the Executive Leadership Team. Senior 
Management include those personnel who are responsible for managing aged care facilities and as 
such have an integral role in delivering business outcomes.  

The Company’s workforce comprises a high number of female employees at senior management 
level and below. The Company has a succession and talent management plan in place to identify 
suitable internal candidates based on experience and skills with a focus to increasing the number of 
women identified for promotion and as potential successors for more senior roles. 

The Company’s objectives for achieving gender diversity in 2016 are: 
• At least 30% of candidates to be considered for Board and Executive level roles should be 

female; 
• Ensure the interview selection panel for all roles should include both genders, position 

descriptions should be gender neutral and the selection process should be transparent and 
unbiased; 

• Ensure succession and talent management processes are identifying high potential female 
leaders; and 

• Identified top talent within management to be mentored and coached by Senior Executives. 
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These objectives aim to encourage and enable diversity, rather than force it by the use of quotas 
however the Company seeks to achieve greater representation of women on the Board and at 
Senior Executive level over a reasonable transition period.  These objectives are designed to enable 
the Company to:  

• identify, recruit and retain candidates with the most suitable knowledge, skills, experience 
and values for the role in question and which recognise the value of selecting, recruiting and 
promoting employees with diverse backgrounds, knowledge, experiences and perspectives.  

• broaden the field of potential candidates for Board and Senior Executive appointments; and 
• ensure transparency of the Board appointment process. 

Objectives are measured on an ongoing basis. 

6. Review of Board and Senior Executive performance 
Reviews and performance evaluations are conducted annually for the Board, its committees, 
individual Directors and Senior Executives and were undertaken during the year. 
Board, Committees and Individual Directors 
The Board assesses its performance and utilises the Board Charter and Relationship with 
Management as well as other Corporate Governance documents to assist in its review. Similarly, 
each Board committee assesses its performance, utilising the respective Committee Charter and 
other Corporate Governance documents to assist in its review, with results advised to the Board. 
Where appropriate, external advisors are engaged to provide an independent review of the Board 
and its Committees, and to provide additional advice. Reviews and performance evaluations of 
individual Directors are conducted in private discussions which are managed by the Chairman of the 
Remuneration and Nomination Committee, except in the case of that person which is managed by 
the Chairman of the Board.  

Senior Executives 
A combination of financial and non-financial key performance indicators (KPIs) are used to measure 
the performance of all Senior Executives. The Chairman, with input and feedback from the non-
executive Directors, reviews the performance of the Chief Executive Officer. The Chief Executive 
Officer reviews the performance of other Senior Executives. Outcomes are advised to the 
Remuneration and Nomination Committee which evaluates the reviews, benchmarks remuneration 
arrangements where appropriate and makes recommendations to the Board.  

7. Board Committees 

There are currently two standing committees of the Board which assist it in carrying out its duties 
and responsibilities. Those committees are: 

• The Remuneration and Nomination Committee; and 
• The Audit, Risk and Compliance Committee. 

All Committee members are independent non-executive Directors. Details of the number of times 
each Committee has met and member attendance are disclosed in the Directors’ Report for the most 
recent reporting period. The Chairman and the Chief Executive Officer attend all Committee 
meetings as observers. 
Each Committee operates in accordance with a formal charter which sets out its responsibilities. A 
copy of each charter is available on the Company’s website at: japarahealthcare.com.au.  
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An overview is provided below: 
Remuneration and Nomination Committee Audit, Risk and Compliance Committee 
Responsible for: 
• reviewing and making recommendations to 

the Board on: 
a. the size and composition of the Board, 

including reviewing succession plans and 
structuring the Board so that it comprises 
a range of skills, expertise and experience 
from a broad range of backgrounds, 
including gender; 

b. the criteria for Board membership; 
c. the re-election of Directors and assisting in 

identifying new Board members; 
d. corporate governance issues; and 

• assisting the Board in performance 
evaluations and in developing and 
implementing plans for identifying, assessing 
and enhancing Director competencies; 

• ensuring an effective induction process is in 
place; 

• reviewing the effectiveness of the Board 
Diversity Policy by assessing progress towards 
the achievement of measurable objectives, 
the strategies for achieving them and 
recommending any changes to these or the 
way they are achieved; 

• reviewing the relative proportion of women 
and men in the workforce at all levels of the 
group on an annual basis; 

• advising on remuneration by gender and 
strategies or changes to address any pay gap; 

• reviewing and recommending remuneration 
arrangements for the Executives including 
participation in incentive plans; 

• reviewing changes and developments in 
remuneration, recruitment, retention and 
termination policies and procedures in 
relation to senior management; 

• reviewing and approving short term incentive 
strategy, performance targets and bonus 
payments; 

• reviewing, making recommendations and/or 
approving changes and developments in 
incentive plans, determining performance 
hurdles applicable to these, the proposed 
terms of offers under these plans, 
amendments to existing plans and otherwise 

Responsible for:  
• overseeing the Company’s relationships with 

both the external auditor and internal 
auditor and their respective audit functions 
generally;  

• overseeing the preparation of the financial 
statements and reports;  

• overseeing the Company’s financial controls 
and systems; and  

• managing the process of identification and 
management of financial risk. 

The Committee’s primary roles in relation to 
Audit matters are: 
• assisting the Board in relation to the 

reporting of financial information; 
• the appropriate application and amendment 

of accounting policies; 
• the appointment, independence and 

remuneration of the external auditor; and  
• providing a link between the external 

auditors, the Board and management. 

The Committee oversees the reappointment or 
replacement of the external auditor, the 
rotation of the audit partner and the terms of 
the audit engagement. 

The Committee has the responsibility of 
reviewing the internal auditor’s objectives, 
competence and resourcing including reviewing 
and monitoring the internal audit program, 
ensuring an appropriate program of activity and 
evaluating the internal auditor’s findings and 
recommendations.  

The Committee’s specific function with respect 
to risk management is to review and report to 
the Board that: 
• the Company’s ongoing risk management 

program effectively identifies all areas of 
potential risk; 

• adequate policies and procedures have been 
designed and implemented to manage 
identified risks; 

• a regular program of audits is undertaken to 
test the adequacy of and compliance with 
prescribed policies; and 
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administering the plans; 
• reviewing and recommending the 

remuneration arrangements for the Chair and 
non-executive Directors; and 

• reviewing the Board Charter periodically. 

• proper remedial action is being or has been 
undertaken to redress areas of weakness. 

For further information on Risk Management 
and Internal Audit, refer section 10 below. 

Current members are:  
• David Blight (Chairman); 
• Tim Poole; and  
• Richard England.  

Current members are:  
• Richard England (Chairman);  
• Tim Poole; and  
• David Blight.  

Each Committee has the right to access adequate resources including seeking advice from auditors, 
solicitors and other independent advisors as it may require. The Committee Chair may invite non-
Committee members, including members of management to attend all or part of any Committee 
meeting. The qualifications of Directors and number of meetings held by Board committees are set 
out in the Directors’ Report to the Annual Financial Report. 
Prior to signing the financial report for any given period, the Chief Executive Officer and the Chief 
Financial Officer sign a declaration addressed to the Board as required by Section 295A of the 
Corporations Act 2001 and incorporating the declaration that a sound risk management system is 
operating effectively. 

8. Code of Conduct 
The Board is committed to a high level of integrity and ethical standards in all business practices. 
Accordingly, the Board has a formal Code of Conduct which outlines how the Company expects its 
representatives to behave and conduct business in the workplace and includes legal compliance and 
guidelines on appropriate ethical standards. All employees of the Company (including temporary 
employees, contractors and Directors) must comply with the Code of Conduct.  
The Code is designed to:  

• provide a benchmark for professional behaviour throughout the Company;  
• support the Company’s business reputation and corporate image within the community; 

and  
• make Directors and employees aware of the consequences if they breach the policy.  

A copy of the Code of Conduct is available on the Company’s website at: japarahealthcare.com.au. 

9. Communication with Investors and Continuous Disclosure 
The Company ensures that its external auditor attends its Annual General Meeting (AGM). In 
accordance with section 250PA of the Corporations Act 2001 a member of the Company who is 
entitled to cast a vote at the AGM can submit a written question to the auditor that is relevant to 
the content of the auditor’s report or the conduct of the audit. During the AGM, a reasonable 
opportunity is given to the members as a whole, to ask the auditor’s representatives questions 
relevant to the 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 places a high priority on communication with shareholders and has formally adopted a 
Continuous Disclosure Policy and a Communication Strategy to assist in fulfilling its duties to keep 
the market fully informed of any information concerning the Company which is not generally 
available and which a reasonable person would expect to have a material effect on the price or value 
of the Company’s securities.  
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The policies set out procedures to ensure that Directors and senior management are aware of and 
fulfil their obligations in relation to the timely disclosure of material and price-sensitive information. 
Copies of the policies are available on the Company’s website at japarahealthcare.com.au. 
The Company aims to ensure that shareholders are kept informed of all major developments 
affecting the state of affairs of the Company. Additionally, the Company recognises that potential 
investors and other interested stakeholders may wish to obtain information about the Company 
from time to time.  
To achieve this, the Company communicates information regularly to shareholders and other 
stakeholders via ASX announcements which are then posted on the Company’s website as soon as 
practicable following their release by ASX. 
The Company’s Annual Report is available on its website and contains important information about 
the Company’s activities and results for the previous financial year. Shareholders can elect to receive 
the Company’s Annual Report as an electronic copy or in hard copy through the mail.  
The Company encourages full participation of shareholders at its AGM each year. 
The Company offers its members the option to receive and send communication electronically. For 
more information please contact Link Market Services at: registrars@linkmarketservices.com.au. 

10. Risk Management and Internal Audit 
The Company has a Risk Management Framework in place which is consistent with current practice 
and the Standard ISO 31000:2009 – Risk Management Principles and Guidelines. Risk management is 
part of the Company’s strategy to deliver superior corporate governance practices which contribute 
to our corporate objectives. 
The Company is committed to ensuring that risk management principles and practices are part of its 
organisational culture by monitoring and reviewing the framework. 
The framework is reviewed by the Audit, Risk and Compliance Committee at least annually. The 
framework was reviewed within the last year. 
Inherent to the framework is the Risk Management Process which details the steps to be taken by 
staff responsible for identifying and potentially implementing controls and treatment programs to 
mitigate risk. This process is performed at all levels of the organisation and risks identified as high or 
extreme are reported to the Audit, Risk & Compliance Committee.  
During the financial year ended 30 June 2015, the Company appointed Ernst & Young as its internal 
auditor. The internal auditor works closely with the Audit, Risk and Compliance Committee and acts 
as an independent and objective third party, providing the Board and management with advice and 
assurance on the effectiveness of risk management and internal controls across the Company. In 
order to achieve this, the internal auditor will utilise the Company’s Risk Management Policy and 
Risk Register to provide a Risk Reporting Overview, Assurance Map and Risk-based Internal Audit 
Plan.  

11. Health and Safety 

Health and safety of residents and staff is paramount and at the heart of Company’s values. A 
Workplace Health and Safety program is in place to maintain the consistent delivery of high quality 
care and to ensure a safe environment for residents and staff. In particular, this includes regular 
training for facility based staff in a variety of areas with ongoing support. 
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12. Sustainability 

Economic sustainability risks 
Significant changes in Government policy and funding may have a direct economic impact on 
residential aged care operators, including the Company. Company representatives regularly meet 
with Government to discuss policy and address issues in the aged care sector as well as participating 
in industry public awareness discussions.  
The economic viability of the Company’s facilities is continually monitored and new facilities are 
carefully assessed to ensure they can meet the Company’s economic criteria. Refurbishments and 
developments on existing facilities are assessed in the same manner. 
Long term contracts are similarly subject to stringent guidelines for tender and renewal to ensure 
maximum economic efficiency. In addition, the Company continues to manage revenue and expense 
streams with vigilance for economic sustainability and to take full advantage of growth 
opportunities. 

Environmental sustainability risks 
The Board understands that human activity is having a profound impact on the environment and 
recognises its responsibility to conduct business in an environmentally sustainable manner. The 
following areas of the business have been identified as potentially having a material affect on the 
environment in which the Company operates and are managed with the intention of reducing 
unnecessary waste and minimising the consumption of resources in a cost effective way: 
• Energy management; 
• Waste management; and 
• Water management. 

The Company: 
• has established recycling and garbage disposal programs at all of our facilities including 

recycling products whenever possible. 
• endeavours to utilise the most energy efficient products available. 
• has an LED lighting replacement program which has already been installed across 75% of the 

facilities, reducing carbon emissions and increasing functionality. Remaining facilities are 
currently being upgraded. 

• has installed Ozone systems in facility laundries to reduce water wastage and pollution. 
• has installed thin client technology to reduce energy usage. 
• verifies the environmental efficiency of a potential development project in accordance with 

the Energy Efficiency regulations mandated in Section J of the Building Code of Australia. 
In addition, to ensure compliance with obligations under safety legislation and regulations, an 
external review of all facilities commenced in 2014 to identify any possible Asbestos Containing 
Materials and, where identified, ensure an Asbestos Management Plan was in place on site. 
Fourteen facilities were identified in the review as having low risk asbestos. The recommended 
controls are in place at all sites and the asbestos is contained. Annual reviews are conducted on each 
site to assess the condition of the asbestos and to determine if any deterioration has occurred. 
Where appropriate, the asbestos is removed in a safe manner.  
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Social sustainability risks 
The Board believes that the wellbeing, health and safety of both staff and residents alike, is of 
paramount importance. The Company understands and embraces its obligations under Health and 
Safety legislation and looks to provide the safest workplace possible by consulting with employees 
and identifying, then eliminating or controlling all manageable risks. 
By identifying and understanding the hazards and the highest areas of risk the Company has 
successfully implemented and continues to enhance best practice work systems to minimise risk. 
This has been achieved by ensuring employees have access to quality and appropriate equipment 
and ensuring they are adequately trained and supported to conduct their work in a safe working 
environment. 
The Company engages with the local communities in which it operates and actively runs several 
comprehensive volunteer programs to enhance the lifestyle of its residents and bring the community 
into the facilities. In selected facilities menus and lifestyle options are designed and offered with the 
ethnicity and culture of residents and staff in mind.  
 
 
 
Adopted by the Board of Directors of Japara Healthcare Limited on 21 August 2015. 
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