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CORPORATE GOVERNANCE 
HIGHLIGHTS IN 2019

Corporate governance was a key focus for the Group in FY19, including:

• putting in place additional procedures to address actual or potential conflicts of duty and 
interest (real or perceived), in the context of the Strategic Review which involved establishing 
an Independent Board Committee (‘IBC’) to oversee the Strategic Review process; 

• reviewing and amending a number of governance documents, in anticipation of early 
compliance against the new 4th Edition ASX Principles and Recommendations from 
1 July 2020, to ensure those policies are fit for purpose and reflect existing and emerging 
governance developments; 

• assessing the Group’s approach to human rights in its supply chain, adopting a Supplier 
Code of Conduct, and taking other steps to enhance our ability to conduct our business 
with high standards of ethical behaviour by advising suppliers and other providers of the 
principles embraced by Aveo and expected of them;

• reviewing the Group’s whistleblowing framework, adopting a new Whistleblower Policy and 
taking other steps to promote a “safe to speak up” culture across the Group and encourage 
identification of potential misconduct or wrongdoing; and 

• assessing the Group’s approach to identifying and managing sustainability risks and 
publishing the Group’s first Sustainability Report, which demonstrates the Group’s 
commitment to sustainability with more detailed and specific reporting. 

Furthermore, Aveo also revisited its Code of Conduct to ensure that it was consistent with the revisions 
required by the Modern Slavery Act 2018 (Cth) (‘Modern Slavery Act’), as well as the roll out of Aveo’s Core 
Values – Kindness, Care & Respect.

Our values are how we achieve the vision 
and mission, our guiding principles; 
Kindness, Care and Respect.
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1. The Board and Management 

The primary role of the Aveo Group Board is the creation of 
long-term securityholder value while having regard for the 
interests of all stakeholders including residents, employees, 
suppliers and local communities, and the oversight of the 
Group’s senior management and the corporate governance 
framework. 

The Board has adopted a Board Charter that sets out the 
role, responsibilities, structure and operation of Aveo Group. 
The Board Charter sets out the Board’s philosophy for driving 
the creation of long-term securityholder value through 
high ethical standards of behaviour, respect for employees’ 
aspirations, and acting as a good corporate citizen in the 
community in which the Group operates. 

The Board Charter articulates the Board’s values, which include 
a commitment to a climate of trust and candour, fostering a 
culture of open constructive dissent and ensuring individual 
accountability. In addition the Charter also establishes and 
outlines the respective roles and responsibilities for Board 
and management. 

The responsibilities retained by the Board include:

• strategic planning;

• capital management and financial reporting;

• approving and monitoring major capital expenditure, 
acquisitions and disposals;

• approving the appointment of directors to the Board;

• appointing or removing, or ratifying the appointment and 
terms of appointment or removal of, senior management;

• approving and monitoring the risk management framework; 
and

• overseeing the Group’s accountability systems and code 
of conduct.

Further details of the specific philosophy, values and 
responsibilities of the Board are also contained in the Board 
Charter, which is available from the Investor Centre on the 
Aveo website. 

To guide the strategic review, and to ensure the right 
governance framework, the Board of Directors established an 
Independent Board Committee (‘IBC’) prior to the finalisation 
and issue of the Information Memorandum and the opening of 
the Phase 1 data room. 

The IBC comprised independent directors Mr Walter McDonald 
(Chairman), Mr Jim Frayne, Mr Kelvin Lo and Ms Diana Saw. 

The IBC was established to consider and respond to interested 
parties as part of the Strategic Review and to ensure 
securityholders’ best interests were advanced. 

The IBC and its advisors considered a wide range of 
alternatives and widely tested the market with a thorough 
and comprehensive competitive process. On 14 August 2019, 
we announced that Aveo Group had entered into a Scheme 
Implementation Deed with entities controlled by Brookfield 
Property Group, on behalf of its managed funds, who propose 
to acquire 100% of the outstanding securities of Aveo by way 
of a trust scheme and a company scheme of arrangement. You 
can read more about the schemes in this report and on Aveo’s 
Investor Centre.

Aveo Group
Board of Directors

Independent Board
Committee

Audit & Risk
Committee

Nomination and
Remuneration Committee

Sustainabilty
Committee  

Care Governance
Committee

Employees and other key stakeholders
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The Board has delegated to the Executive Director and Chief 
Executive Officer responsibility for the day-to-day management 
of the Group and the implementation and delivery of the 
Board’s strategic direction. The Board delegates authority 
and functions to the Executive Director and Chief Executive 
Officer, the Chief Financial Officer and senior management in 
accordance with formal delegations of authority protocol (the 
‘Delegations’). The Delegations contain the business rules 
and authorities which govern the operations of the Group on 
a day-to-day basis. These Delegations are reviewed annually 
by senior management and presented to the Audit and Risk 
Committee. The Audit and Risk Committee recommends 
these Delegations to the Board for approval in June each year.

During the financial year, the Board comprised the Executive 
Director (who is also the Chief Executive Officer) and six 
Non-Executive Directors. The names, skills, experience and 
expertise of Directors, and the period of office of each Director, 
are set out in the Directors’ Report in the 2019 Annual Report. 

Independence of Directors

For the purposes of determining Director independence, the 
Board considers any previous or current business relationships 
which could reasonably be perceived to be material, interfere 
with or compromise each Director’s independent judgement 
in accordance with the Guidelines. 

The following factors and relationships are considered by the 
Board in assessing whether a Director is independent:

• whether the Director is a substantial securityholder of the 
Group or an officer of, or otherwise associated with, either 
directly or indirectly, a substantial securityholder of the 
Group;

• whether the Director is employed by the Group or has been 
employed in an executive capacity by the Group within the 
last three years;

• whether the Director has been a principal of a material 
professional adviser or a material consultant to the Group, 
or an employee materially associated with the service 
provided to the Group, within the last three years;

• whether the Director is, or is associated with, a material 
supplier or customer of the Group;

• whether the Director has a material contractual relationship 
with the Group other than as a Director of the Group; and

• whether the Director has any other interest or relationship 
that could materially interfere with the Director’s ability to 
act in the best interests of the Group, and independently of 
management.

Materiality with respect to each of the above factors is reviewed 
on a case-by-case basis.

The Board judges the impact of a Director’s tenure on 
independence on a case-by-case basis. It has not set any tests 
as to the number of terms or years on the Board that would be 
regarded as undermining independent judgement.

The Board assesses the independence of Directors each year 
having regard to each Director’s specific circumstances and 
the disclosures made by the Director. The Board undertakes 
this assessment more frequently if a Director discloses 
a new interest or relationship relevant to that Director’s 
independence.

The Board considers the majority of the Directors who held 
office during the year to be independent. The Directors, 
their independence and length of tenure (as at the time of 
publication of this statement) are set out below.

Director Position Date appointed Independence Status Tenure

S.H. Lee Non-Executive Chairman February 2006* No 13 years, 7 months

J.E.F. Frayne Non-Executive Director July 2008 Yes 11 years, 2 month

E.L. Lee Non-Executive Director December 2012 No 6 years, 9 months

K.K.W. Lo Non-Executive Director February 2017 Yes 2 year, 7 months

W.L. McDonald Non-Executive Director August 2012 Yes 7 years, 1 month

D. P. Saw Non-Executive Director November 2016 Yes 2 years, 10 months

G. E. Grady Executive Director and 
Chief Executive Officer

July 2013 No 6 years, 3 months

*Appointed Chairman on 12 February 2009
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The Board believes the mix of tenure of the Directors to 
be appropriate for the Group at this time. The longer term 
Directors bring knowledge of the history of the Group and its 
operations, and the Directors appointed more recently bring a 
fresh perspective to Board discussions.

Messrs Seng Huang Lee and Eric Lee do not meet the 
independence test set out in the Guidelines as they are 
associated directly with Mulpha International Berhad Group, 
a substantial securityholder of the Group. Mr Geoff Grady 
also does not meet the independence test as set out in the 
Guidelines, as he is the Chief Executive Officer of the Group.

To facilitate independent judgement in decision-making, 
each Director has the right to seek independent professional 
advice in relation to matters arising in the course of their 
Board duties. Such advice may be obtained at the Group’s 
expense with prior approval of the Chairman, which will not be 
unreasonably withheld. Directors may share advice obtained 
with the other Directors where appropriate.

Conflicts of Interest

Where a Director has an actual or potential conflict of interest 
or material personal interest, the Board’s governance 
procedures ensure:

• that the interest is fully disclosed to the Board and the 
disclosure is recorded in the Board minutes;

• unless the Directors resolve to the contrary in accordance 
with the Corporations Act 2001 (Cth) (‘Corporations Act’), 
the relevant Director is excluded from all considerations of 
the matter by the Board; and

• unless the Directors decide to the contrary, the relevant 
Director does not receive any segment of the Board papers 
or other documents containing any reference to the matter.

A copy of the Aveo Conflict of Interest Policy is available from 
the Investor Centre on the Aveo website. 

Role of Chairman

Mr Seng Huang Lee was appointed Chairman of the Group 
on 12 February 2009. The Chairman facilitates the effective 
contribution of all Directors and promotes constructive 
relations between Directors and between the Board and 
senior management. Although the Chairman is not deemed 
independent, the Board is comprised of a majority of 
independent Directors and all Directors exercise independent 
judgement in Board deliberations. 

Mr Walter McDonald has been appointed as Lead Independent 
Director, and was also the Chairman of the IBC during FY19. 
Under the IBC protocols adopted by the Group in order to 
manage potential conflicts of interest throughout the Strategic 
Review, the information provided to Messrs Seng Huang Lee 
and Eric Lee was limited to what was required to comply 
with their responsibilities to Aveo. Certain responsibilities 
which would ordinarily be performed by the Chairman 

were performed instead by Mr Walter McDonald during the 
Strategic Review period.

The roles of Chairman and Chief Executive Officer are not held 
by the same individuals. The Board recognises the importance 
of ensuring that the Chairman and the Chief Executive Officer 
have defined roles within the organisation and operate within 
clear functional lines. Further information in relation to the 
role of the Chairman is available in the Board Charter from 
the Investor Centre on the Aveo website.

Company Secretary

The Company Secretary is accountable directly to the Board, 
through the Chairman, for ensuring that Board processes and 
procedures operate efficiently and effectively. In addition, the 
Company Secretary is charged with facilitating the Group’s 
corporate governance processes and providing counsel on 
corporate secretarial matters to ensure compliance with the 
Group’s governance framework. Further details with respect 
to the role and accountability of the Company Secretary are 
contained in the Board Charter available from the Investor 
Centre on the Aveo website.

Nomination and Remuneration Committee

The Board has established a Nomination and Remuneration 
Committee, which is governed by a formal Charter. Pursuant 
to its Charter, the primary responsibilities of the Committee is 
to review and recommend for approval to the Board:

• procedures to assess the performance of Non-Executive 
Directors and the Board’s Committees;

• nomination and selection processes for appointment of 
Non-Executive Directors to the Board;

• candidates to fill casual vacancies (as they relate to non-
executive vacancies) on the Board and those Non-Executive 
Directors who should be considered for election and re-
election;

• the removal of Non-Executive Directors (as required);

• succession plans for Directors and senior management, 
which will detail a list of eligible candidates in circumstances 
where a vacancy arises;

• remuneration policies and practices which are consistent 
with the Group’s strategic goals, and which enable 
the Group to attract and retain Directors and senior 
management who will create value for securityholders;

• the quantum and structure of remuneration for Directors 
and senior management having regard to the performance 
of the Group, the performance of senior management and 
the general remuneration environment; and

• policies and procedures to attract, motivate and retain 
appropriately skilled people to meet the Group’s needs.
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The Committee may invite any executives of the Group and other 
external advisers to attend any meetings of the Committee; 
however, no person is responsible for assessing their own 
performance or solely responsible for recommending the 
quantum or structure of their own remuneration for Board 
approval. 

The Committee comprises three Non-Executive 
Directors, with a majority of Directors being independent. 
An Independent Director who is not the Chairman of the 
Board chairs the Committee. Further information on the skills 
and qualifications of the directors are set out in the Directors’ 
Report in the Company’s 2019 Annual Report. 

The number of meetings of the Committee held during 
the year, and a record of attendance by each member of 
the Committee at those meetings, are also set out in the 
Directors’ Report. 

Minutes of all Committee meetings are provided to the Board, 
and the Chairman of the Committee reports to the Board after 
each Committee meeting. 

Performance Evaluation

A formal Board evaluation process is carried out every three 
years. This may involve commissioning an external consultant 
to conduct one-on-one interviews with Directors and key 
executives and prepare a report that is considered by the 
Board. 

During FY19, the Directors undertook an informal Board 
evaluation via a questionnaire, which included a review 
of the Board, Audit and Risk Committee, Nomination and 
Remuneration Committee and each individual Director. As 
part of this review, Directors completed written performance 
evaluations and assessed a range of matters, including 
composition, functionality, performance and governance.

Director appointments

The Nomination and Remuneration Committee considers 
when the appointment of a new Director is required and 
whether to recommend to the Board that the re-election of 
incumbent Directors be supported. The Committee is also 
responsible for the nomination process for new Directors 
and provides recommendations to the Board with respect 
to who should be invited to fill a casual vacancy. When a 
casual vacancy occurs, or where it is considered that there 
is a gap in necessary expertise, the Committee reviews 
potential candidates, with advice from external consultants 
if necessary. 

All prospective Directors under consideration are subject to 
screening policies to ascertain the good fame and character 
of those individuals before any appointment or nomination 
for election is made. Successful candidates appointed to 
the Board will then be subject to election by the Group’s 
securityholders at its next Annual General Meeting (‘AGM’). 

Formal written documentation is provided to all Directors 
upon commencement confirming the terms and conditions 
of their appointment. All current Directors are appointed in 
their personal capacity, rather than through any consultancy 
arrangement, as the Board believes this ensures greater 
accountability.

In addition, in accordance with the Constitution of Aveo Group 
Limited, one-third of Directors, excluding the Executive 
Director, retire from office at each AGM, but may stand for 
re-election. The Board confirms to securityholders whether 
it supports the re-election of each retiring Director and 
provides all material information in its possession relevant 
to a decision on whether or not to elect or re-elect a Director, 
in a statement that accompanies the Notice of Meeting for 
the AGM. 

A comprehensive induction program is provided for new 
Directors, which includes the opportunity to meet with key 
management; and the provision of detailed information in 
relation to the Group, its financial, strategic, operational and 
risk management position, and its policies and procedures. 

The opportunity to participate in further education is 
provided through Director Briefings, training presentations 
within formal Board meetings and external professional 
development, as required. The continuing education program 
provided for Directors is periodically reviewed to assess 
whether there are any emerging governance issues or other 
professional development areas that would be useful in order 
for Directors to maintain the requisite skills and knowledge to 
perform their roles effectively.

Diversity and Inclusion

The Group is committed to an inclusive workforce that 
embraces and promotes diversity and equality in the 
workplace, as it adds value to the organisation by actively 
creating opportunities for all employees to use their 
knowledge, skills and abilities.

During FY19, the Board reviewed its existing Diversity Policy 
and expanded the policy to create a Diversity and Inclusion 
Policy. For the purposes of this Policy, diversity includes: 
gender, age, family status, nationality, ethnicity, religion, 
impairment or disability and all other unique differences. The 
Diversity and Inclusion Policy is available from the Investor 
Centre on the Aveo website. 

The Policy recognises that diversity within the workplace 
is inherently linked to Aveo’s continued success. Aveo 
is comprised of employees with diverse backgrounds, 
experiences, views and skills and, as a result, the Company is 
committed to promoting a corporate culture which embraces 
diversity and the value it brings. 

Aveo endeavours to provide an environment in which all 
employees are treated with equal opportunity, fairness and 
respect regardless of their differences.
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Recruitment & Selection

Aveo seeks to recruit from a rich, diverse pool of qualified 
candidates at all levels. In doing so it enables Aveo to 
attract people with the best skills and attributes to shape an 
environment where true talent shines. Appointment is non-
discriminatory, merit-based and takes into account a number 
of factors such as achievements, experience, qualifications 
and the value an individual could bring to a role. Aveo is 
committed to creating opportunities for employees to grow 
and develop their careers within Aveo. As such, all positions 
are advertised internally, so that all employees are provided 
with equal opportunity for advancement.

Measuring Gender Diversity

The Board has adopted measurable objectives for achieving 
gender diversity. These are addressed in the Diversity and 
Inclusion Policy. 

The Board assesses Aveo’s current diversity levels annually 
and identify where gaps exist. In order to achieve these 
measurable objectives, the Board considers how the 
achievement of gender diversity should be measured. 

The key diversity objective for Aveo is to increase the number 
of females in senior management roles to 35% of females, 
subject to identification of candidates with appropriate skills.

(i) Aveo Senior Management Employees 
As at 30 June 2019, the proportion of women employees in 
senior management positions (excluding Directors) was 26% 
(down from 38% at 30 June 2018). In this context, “senior 
management” is defined as a Head of Business Unit, anyone 
with a General Manager title, as well as a Group Manager 
or close equivalent. Structurally, a Senior Manager is within 
three direct reports of the Chief Executive Officer. 

Fluctuations in the size and composition of the senior 
management team have contributed to this reduction, and 
the Board will continue to monitor the Group’s progress in 
meeting this measurable objective throughout FY20. 

At 30 June 2019, the number of women employed by Aveo 
Group was 76% of total employees, a slight increase from 75% 
at 30 June 2018.

(ii) Board of Directors
The Board currently comprises one female director. The Board 
continues to recognise the importance of gender diversity 
and is committed to appointing further female Directors to 
the Board at the next available opportunity and subject to 
identification of candidates with appropriate skills. 

The Board is committed to having no less than 30% of its 
directors of each gender by 30 June 2021. The Group believes 
diversity extends beyond gender, and the Diversity and 
Inclusion Policy has evolved on this basis. 

The Board recognises the value of having a mix of relevant 
business, executive and professional experience, and the 
benefits of diversity. With respect to diversity of the Board, 57% 
of Aveo Directors are from an ethnically diverse background. 

Reporting on the Diversity and Inclusion Policy is a periodic 
item on the Nomination and Remuneration Committee and 
Board agendas. Aveo is also a ‘relevant employer’ under the 
Workplace Gender Equality Act 2012 (Cth). The most recent 
Gender Equality Indicators are available from the Investor 
Centre on the Aveo website.

Directors’ skills and experience

The Board considers that its Directors and senior management 
have the combined skills and experience to discharge their 
respective obligations. The Board reviews its composition 
annually, including the mix of skills, experience, expertise 
and diversity of Directors and the Board to meet their ongoing 
obligations.

Further details of skills, experience expertise and Committee 
membership of each Director are included in the Directors 
Report and on our website. 
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The current board skills matrix is set out below. 

Board Skills and Experience

0 20 40 60 80 100

Community Relations
Public Policy or Government Relations

Environment and Sustainability
Marketing and Communications

HR Expertise and Experience in Workplace Health and Safety
IT Experience

Other subject matter skills and experience

Corporate and Regulatory Governance
Legal Experience as a Solicitor/Partner of Major Law Firm

Legal, Corporate and Regulatory Governance

Capital Transactions – Debt/Equity Markets
Enterprise Risk Management

Taxation and Structuring
Corporate Finance and Treasury

Accounting and Audit
Financial, Accounting and Capital Management

Real Estate Development/Construction Experience
Mergers, Aquisition and Divestment in Real Estate Sector

Aged Care and Allied Health Services Experience
Retirement Living Industry and Sector Experience

Specific Industry and Sector Experience

Developing and Executing Strategy
Leadership Experience

Executive and  Non-Executive Experience – International
Executive and Non-Executive Experience – Australian Unlisted/NFP

Executive and Non-Executive Experience – Australian Listed
General Skills and Experience of Directors

% of Directors with requisite skill and/or experience

The executive and professional experiences of the Aveo Directors are varied, with a mix of financial, accounting, risk, healthcare 
and legal backgrounds. Each of the skills required by the Board are represented on the bar graphs and summary above. 

In preparing the current board skills matrix, the Board has measured the length of experience of each Director in each category. 
Each Director has varying levels of skills, and although not all Directors possess each skill, the Board believes that it collectively 
possesses the skills required to discharge its duties to the Group. However, as the strategy for the Group evolves, the Board will 
annually review the skills and experience required. This will be supported through further education and training of Directors. 

The following business experience and skills have been identified as being required to enable the Board to discharge its duties 
effectively and enable Aveo to deliver on its strategy. The Board will endeavour to maintain this mix of skills on the Board and 
build on them over time. 
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Skills/experience Detail Board Skills

Accounting and audit Experience with accounting and audit functions, including understanding 
the impact of accounting policies on Aveo

Yes

Corporate finance and treasury Experience in managing finance and treasury functions Yes

Enterprise risk management Experience in identifying, monitoring and managing key risks to the 
organisation

Yes

Capital transactions Experience in managing capital transactions Yes

Mergers, acquisitions and 
divestments

Experience in identifying and managing the process for mergers, 
acquisitions and divestments, including integration

Yes

Aged care and allied health 
services provision

Understanding of the sector in which Aveo operates Yes

Corporate and regulatory 
governance

Understanding the regulatory framework affecting Aveo Yes

Retirement village operations Understanding of retirement village operations Yes

Legal and compliance Ability to identify key risks to the group in a wide range of areas 
including legal and regulatory compliance and monitoring risk and 
compliance management frameworks and systems

Yes

Human resources and 
remuneration

Experience in managing staff and developing remuneration and human 
resource frameworks

Yes

A deeper understanding and experience in Sustainability related matters is an area which is becoming increasingly important 
within the Group as its strategy develops and is achieved.

In addition to skills and experience, the Board also actively seeks to have a diverse Board representation, and reviews diversity 
on a regular basis. The charts below demonstrate the diversity of the Board. While the Board is considering opportunities to 
improve its gender diversity, it has determined that it otherwise possesses a strong diversity mix to meet the needs of Aveo’s 
current business and its strategy.

>9 years6-9 years

3-6 years< 3 years

60-69 years

50-59 years40-49 years Male Female

Board Diversity – Tenure Board Diversity – Age Board Diversity – Gender
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2. Acting Ethically and Responsibly 

The Group is participating transparently and fully in the 
Royal Commission into Aged Care Quality and Safety and 
will consider any recommendations arising from the Royal 
Commission when that information is released in due course. 
The Royal Commission’s Final Report is expected to be 
released in September 2020. The Board, with the assistance 
of management, will continue to review the Group’s processes 
and practices to ensure that they align with ethical standards 
of behaviour. At Aveo, these ethical standards of behaviour are 
underpinned by various governance frameworks, processes 
and policies, some of which are described below.

Code of Conduct

The Group has well-established policies, procedures and a 
Code of Conduct which seek to promote ethical standards of 
behaviour by all employees. It has a culture of compliance 
that is risk-aware and embraces good governance practices, 
underpinned by knowledge of the law and relevant corporate 
and community expectations.

Under the Code of Conduct, all Directors, senior management 
and all other employees are required to observe the highest 
standards of behaviour and business ethics. All Directors 
and employees are expected to act with integrity, striving at 
all times to enhance the reputation and performance of the 
Group. 

The Board’s policies reflect its requirements in relation to 
the promotion of ethical and responsible decision-making. 
Appropriate training programs on the Group’s internal policies 
support the policies and framework in place.

The purpose of the Code of Conduct is to:

• outline the high standards of honest, ethical and legal 
behaviour expected of all representatives of Aveo, especially 
directors and employees

• encourage adherence with those standards to protect and 
promote the interests of all Aveo stakeholders

• guide representatives of Aveo regarding the practices 
considered necessary to maintain confidence in the Group’s 
integrity 

• set out the responsibility and accountability of 
representatives Aveo to report and investigate any unlawful 
or unethical practices or behaviour.

Aveo’s formal Code of Conduct requires employees to 
act honestly and in good faith, not disclose confidential 
information, avoid conflicts of interest, observe all relevant 
laws and maintain a culture of lawful and ethical behaviour. 
It is available from the Investor Centre on the Aveo website. 

The Board, as well as the Audit and Risk Committee, are 
informed of any material breaches of the Code of Conduct.

Fraud, Bribery and Corruption framework

The Code of Conduct is supported by various internal policies, 
including those dealing with avoiding conflicts of interest and 
ensuring that privacy is respected. 

To further support Aveo’s business activities, Aveo also has 
a Fraud, Bribery and Corruption (‘FB&C’) control framework. 
The FB&C control framework focuses on addressing the 
elements of awareness, prevention, detection and investigation 
with continuous monitoring. 

The Board, as well as the Audit and Risk Committee, are 
informed of material breaches of the FB&C control framework.

Whistleblowing framework

In FY19, the Board updated its Whistleblower Policy, which 
forms part of the whistleblowing framework, in response to 
the legislative reform which took effect from 1 July 2019. 

The whistleblowing framework promotes a safe and 
confidential environment where people can raise genuine 
concerns regarding actual or suspected contraventions of 
our ethical and legal standards, without fear of reprisal or 
discriminatory treatment. 

The framework consists of the following elements:

• a group-wide, Board-approved Whistleblower Policy 
(published internally and externally); 

• an Employee Hotline with multiple reporting channels, 
including the option for a person to make an anonymous 
disclosure; 

• whistleblowing communications and posters clearly 
present at Aveo community and office locations; 

• a Fraud, Bribery and Corruption Control Handbook; and

• online training which provides an overview of potential 
misconduct, whistleblowing channels, and Aveo’s 
commitment to eliminating illegal and unethical conduct.

Material reports received under Aveo’s Whistleblower Policy 
are appropriately escalated to ensure the Audit and Risk 
Committee is aware of the matter and actions taken. 

Where applicable, involvement of the Audit and Risk Committee 
Chairman may be requested for matters involving executive 
management and/or whistleblowing protections. 

The Board is informed of any material incidents reported under 
the Whistleblower Policy through regular reporting from the 
Group Company Secretary and Group Head of Internal Audit, 
Risk and Safety. 
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Securities Trading Policy

The Board has established written guidelines, detailed in its 
Securities Trading Policy, that restrict dealings in certain 
circumstances by Directors and employees in the Group’s 
securities, and in securities of customers and other entities 
with which Directors or employees may deal in the course 
of their duties. The Securities Trading Policy prohibits the 
use of derivative or hedging arrangements by Directors or 
key management personnel in relation to unvested Aveo 
securities and vested Aveo securities which are subject to an 
Aveo imposed holding lock.

The Securities Trading Policy also identifies certain periods 
when, even without knowledge of unpublished price-sensitive 
information, Directors and all employees may not buy or sell 
securities. 

The Securities Trading Policy was updated in February 2019. 
A copy of the Securities Trading Policy is available from the 
Investor Centre on the Aveo website.

3. Integrity in Corporate Reporting

The Group has an established Audit and Risk Committee, 
which operates under written terms of reference approved 
by the Board and embodied in the Audit and Risk Committee 
Charter. The Audit and Risk Committee assists the Board 
to verify and safeguard the integrity of the Group’s financial 
reporting, internal control structures and risk management 
systems, and oversees the independence of both the internal 
and external auditors.

The Audit and Risk Committee is also responsible for making 
recommendations to the Board in relation to the selection, 
appointment and rotation of the external audit engagement 
partners, and overseeing and appraising the quality and 
effectiveness of audit work performed by the external auditor.

The primary responsibilities of the Audit and Risk Committee 
are to provide oversight of, review and recommend for 
approval to the Board:

• the integrity of the Group’s financial reports, including 
oversight of the external auditor, approval of the external 
audit plan and compliance with auditor independence 
requirements;

• the appropriateness of the Group’s accounting policies; 

• the effectiveness of the Group’s financial reporting controls 
and procedures;

• the effectiveness of the Group’s internal control 
environment, including oversight of the internal audit 
function, approval of the annual internal audit plan and 
reviewing the results of internal audit engagements;

• the adequacy and effectiveness of the Group’s risk 
management framework and FB&C control activities; and

• compliance with relevant laws and regulations. 

The Audit and Risk Committee comprises three Non-Executive 
Directors, with a majority of Directors being independent. 

The Audit and Risk Committee is chaired by an Independent 
Director who is not the Chairman of the Board. The Audit 
and Risk Committee has extensive accounting and financial 
expertise as well as knowledge of the industry in which Aveo 
operates in order to effectively discharge its role. 

The IBC also fulfilled certain responsibilities that the 
Committee would otherwise fulfil during the Strategic 
Review process in FY19. Further information on the skills 
and qualifications of the directors are set out in the Directors’ 
Report in Aveo’s 2019 Annual Report. 

The Audit and Risk Committee extends meeting invitations 
to the Chief Financial Officer, the Company Secretary, the 
engagement partner from the Group’s external auditor, and 
other such senior staff or professional advisers that may be 
appropriate. 

The number of meetings held by the Committee during the 
year, and a record of attendance by each member of the 
Audit and Risk Committee at those meetings, is set out in the 
Directors’ Report. 

Minutes of all Committee meetings are provided to the Board, 
and the Chairman of the Audit and Risk Committee reports to 
the Board after each Audit and Risk Committee meeting. 

The Audit and Risk Committee Charter is available from the 
Investor Centre on the Aveo website.

The Group’s external auditor has declared its independence to 
the Audit and Risk Committee during the year. 

4. Timely and Balanced Disclosure

The Group has established a Continuous Disclosure Policy 
and a Communications Policy which are intended to enhance 
the Group’s compliance with the continuous disclosure 
requirements of the Corporations Act and the ASX Listing 
Rules. These documents set out procedures to identify 
relevant material information, report material information to 
the Company Secretary for review, and ensure compliance 
with the continuous disclosure requirements. A copy of the 
Continuous Disclosure Policy is available from the Investor 
Centre on the Aveo website.

The Company Secretary has primary responsibility for 
communications with the ASX, including responsibility 
for ensuring compliance with the continuous disclosure 
requirements of the ASX Listing Rules, and overseeing 
information sent to the ASX and securityholders.

The Directors have obligations under a Disclosure of Interests 
and Transactions in Securities Agreement, entered into by 
each of them with the Group, to inform the Group of any trading 
by them in the Group’s securities and of any other interests in 
contracts the Director may have with a Group entity.

All announcements made by the Group to the ASX are available 
from the Investor Centre on the Aveo website. 
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5. Securityholder Engagement

The Group aims to keep securityholders informed of the 
Group’s performance and all major developments in an 
ongoing manner. The investor relations program for the Group 
is governed by a formal Communications Policy to facilitate 
protocols for effective two-way exchange of information 
between the Group and securityholders. 

All of the Group’s corporate governance materials (including 
the Communications Policy) are available from the Investor 
Centre on the Aveo website. 

The Group communicates with securityholders in the following 
manner:

• Aveo’s website which, aside from the Investor Centre 
detailed below, provides information about the business, 
its history, latest news and management team

• utilising the Investor Centre on the Aveo website to publish: 

 – all media releases made by the Group;

 – announcements made to the ASX during the course of 
the year;

 – the corporate calendar;

 – the Group’s Constitutions and Stapling Deed;

 – profiles of the Directors;

 – Annual Reports;

 – details of Annual General Meetings;

• the Annual Report, which is available for distribution to 
all securityholders;

• the Half Year Financial Report, which contains summarised 
financial information and a review of the operations during 
the period since the Annual Report; and

• other correspondence to securityholders as required.

In addition, management presents at relevant investor 
conferences and ensures copies of any presentations are 
released to the ASX for all securityholders to access.

Securityholders are also encouraged to participate in the AGM 
to ensure a high level of accountability and identification with 
the Group’s strategies and goals. 

The AGM provides the opportunity for the Group to update 
securityholders on the Group’s performance and provides a 
valuable opportunity for securityholders to ask questions of 
the Board and senior management. Securityholders can also 
submit questions to the Chairman and the Executive Director 
and Chief Executive Officer by mail to the Group’s registered 
office prior to the AGM, in accordance with the procedures 
outlined in the Notice of Meetings.

It is Aveo’s practice to conduct all formal resolutions to be 
considered at AGM by way of a poll of securityholders. In this 
way, the outcome of the vote will more accurately record the 
will of securityholders as a whole when compared to voting on 
a show of hands. 

The senior engagement partner of the Group’s external 
auditor attends the Group’s AGM and is available to answer 
questions from securityholders about the conduct of the 
audit, the preparation and content of the auditor’s report. 

In addition, the AGM, the half-year and full-year results 
presentations, and a summary of the transcript of the 
Chairman’s address from the AGM, are available from the 
Investor Centre on the Aveo website.

Securityholders are encouraged to register their email 
addresses so that Aveo can notify them that relevant 
information, including ASX announcements, have been posted 
to the Investor Centre on the Aveo website. The Group now 
has an enhanced user experience on the Computershare 
Investor Centre (including features such as proactive alerts), 
which allow to provide their securityholders email address, 
payment instructions and tax details to receive and send 
communications electronically.

Contact details are included on the Aveo website for 
securityholders to contact Aveo or Computershare with 
any queries.

6. Recognising and Managing Risk

Oversight of the risk management function

The Group recognises the importance of managing risk and 
controlling its business activities in a manner which enables 
it to maximise profitable opportunities, avoid or reduce risks 
which may cause injury or loss, ensure compliance with 
applicable laws and regulations, and enhance resilience to 
external events. 

In pursuing its strategy, the Group has established an 
Enterprise Risk Management Framework (‘Framework’) 
encompassing an entity-wide risk policy and risk appetite 
statement, roles and responsibilities for the oversight and 
management of risk, and formalised risk management and 
reporting processes.

The Group’s Framework centres on a clear mandate and 
commitment to the effective and efficient management of 
risk in the achievement of objectives. Critical to the delivery of 
this commitment is the development of a risk aware culture 
that encourages proactive identification and management of 
risk in day-to-day activities and strategic decision making. 
The Framework establishes a systematic approach to the 
identification, assessment and management of risk, plus 
relevant and timely reporting of risk information to those 
charged with governance.

The Board is ultimately responsible for reviewing and approving 
the Group’s Framework, including its risk management 
strategy, risk appetite and policy. The Board is assisted by the 
Audit and Risk Committee. 
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The proactive identification of risks (both financial and 
non-financial) and the design and implementation of the 
Framework are the responsibilities of senior management; 
and business units are responsible for integrating the 
Framework within their business processes and systems. 

Through the measures referred to below, senior management 
reports regularly to the Board as to the effectiveness of the 
Group’s management of its material business risks:

• annual budgets, divisional business plans and the Group’s 
strategic plan are prepared for approval by Directors;

• actual trading results for each division and the Group 
are presented to the Board at each Board meeting and 
compared to budget and forecasts;

• comprehensive Board papers containing relevant 
operational, strategic, financial and legal information 
are prepared by senior management and circulated to 
Directors before each Board meeting;

• monthly project reviews are attended by senior 
management to monitor the progress of each individual 
project and the risk environment applicable. Material 
developments or changes are reported to the Board at 
the next Board meeting;

• financial authority limits have been set by the Board 
(and are reviewed annually) to delegate the Board’s 
approval process for various matters, including site 
acquisitions and developments. Where the cost is above 
those delegated authorities, the approval of the full Board 
is required; 

• annual independent valuations of the Group’s retirement 
operations are conducted and presented to the Board;

• insurance cover appropriate to the size and nature of the 
Group’s operations is carried out to reduce the financial 
impact of any significant insurable losses;

• bi-annual reporting is carried out on the Group’s risk profile 
and material business risks as identified by management 
and captured in divisional risk registers; and

• independent appraisal of the Group’s system of risk 
management and control is undertaken by the internal 
audit function or other external party.

Within the Framework, and in addition to the daily management 
of business activities, each business unit is required to profile 
its risk environment. A detailed risk register captures risk 
items, their classification and description, risk ratings, an 
assessment of mitigating controls and any action plans and 
responsible owner(s). 

Risk registers are reviewed and updated regularly, and 
form the basis for periodic reporting to the Audit and Risk 
Committee and Board as to the Group’s risk profile and 
material business risks.

Senior management and the Audit and Risk Committee review 
the Group’s Enterprise Risk Management (‘ERM’) Framework 
annually to satisfy themselves that it continues to be sound. 

In FY19, the Audit and Risk Committee concluded that the 
ERM activities of the Group remain appropriate and sound; 
that suitable and sufficient risk information is provided to 
those charged with governance; and that the Group’s material 
business risks are being properly managed. The Board will 
continue to review the ERM Framework and information flows 
from management to the Board.

The Group continually monitors risk management activities. 
In FY19, the Audit and Risk Committee also concluded an in-
depth review of the Group’s risk management activities and 
tolerance as they pertain to cyber security and network 
infrastructure. 

Corporate and Care Governance

The Directors of Aveo are also responsible for overseeing the 
organisation’s strategic direction and policies for delivering 
care to meet the Aged Care Quality Standards (‘ACQS’) as well 
as all other regulatory and community expectations.

From a corporate governance perspective, the Board of 
Directors must be suitably and sufficiently informed of the 
management of care risk (i.e. compliance, safety and quality 
of care). As a specialist area of risk management, care risk 
requires clinical and subject matter expertise.

The Board of Directors has delegated the day to day 
management of care risk to the CEO, who is assisted by the 
Aveo Care Governance Committee (‘CGC’). The CGC was 
established as a multi-disciplinary workgroup to monitor 
and address care related risks.

Aveo provides residential aged care and home care services 
across its mix of retirement and aged care products. As a 
provider of aged and home care, Aveo is required to comply 
with various regulations, including the Aged Care Act 
1997 (Cth). 

All approved providers of aged and home care services 
and grant recipients of the Commonwealth Home Support 
Programme (‘CHSP’) must be accredited by the Australian 
Aged Care Quality and Safety Commission. Accreditation is 
granted to organisations that meet minimum standards and 
expected outcomes for quality of care. 

To ensure compliance, Aveo is required to assess existing work 
practices and governance principles against the new ACQS, 
identifying any weaknesses or gaps that require remediation. 
This review includes all policies, procedures and systems that 
inform the delivery and quality of care. It also extends to the 
interaction between care governance and broader corporate 
governance. 
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Sustainability and risk management

Aveo recognises the importance of operating in an ethical 
and sustainable manner, and is committed to delivering 
commercial success while championing the interests and 
experience of those living in our communities. Sustainability 
encompasses how Aveo conducts its business, now and in 
the future. Traditionally, Aveo’s approach to sustainability 
was predominantly environmentally focussed. We have now 
expanded our attention to a multitude of factors in order to 
gain a more rounded approach. Further information on our 
approach to sustainability and our sustainability framework 
are included in the Group’s Sustainability Report.

At this time, through a thorough Group-wide ERM identification 
and assessment process, the Group does not consider that it 
faces any new material exposure to economic, environmental 
or social sustainability risks. 

Further information on sustainability risks and how Aveo 
manages them are set out in the Sustainability Report. 
The Group’s exposure to economic and financial risks that 
could have an impact on the Group’s financial performance 
and the management of these risks is detailed in the financial 
statements on page 74 of the 2019 Annual Report. Further 
information with respect to the Group’s compliance with 
environmental regulation can be found on page 31 in the 
Directors’ Report in the 2019 Annual Report. 

Climate change risk is a new addition to the Top 25 ERM 
Register and aligns with Aveo’s increasing efforts in the 
area of sustainability and managing various environment, 
social and governance risks. According to the Department 
of Environment and Energy, climate change risk relates to 
changes across average climate conditions in addition to 
the frequency and severity of extreme climate events. 

As Australia’s leading owner and operator of retirement 
communities, Aveo can expect to operate in a climate that will 
progressively depart from the weather conditions and events 
currently experienced, to more acute challenges and risks 
arising from increasing climate variability.

This is likely to have various impacts on the longer-term plans 
and operation of the Group – specifically in relation to the 
design, build and construction of communities; as well as in 
the provision of care services to frail residents and the overall 
lifestyle satisfaction enjoyed in Aveo’s communities.

In recognition of this emerging risk, senior management 
established a Sustainability Committee in early FY19. 
This Committee, chaired by the CFO, was responsible for 
defining the Group’s sustainability strategy and reporting 
the organisation’s performance against a suite of targets. 
These targets were agreed across the multi-dimensional 
pillars of Our Communities, Our Residents, Our People, 
Our Governance, Our Environment and Our Performance.

The Committee’s role is to assist the Board and executive 
management in formulating the strategy, policy and actions 
required to achieve the Group’s aspirations as a sustainable 
organisation. The Committee will focus on the six key 
sustainability pillars and our progress towards defining 
measurable metrics and goals for each pillar. Each pillar 
has been assigned a senior manager pillar “owner”. Each 
owner is responsible for identifying, setting and delivering the 
objectives associated with that pillar.

Aveo’s sustainability reporting process involves a collaborative 
effort where the Committee collects and reviews data from 
various parts of the business and then provides constructive 
feedback to ensure that the business meets its Sustainability 
objectives. There are continual updates and reports to and 
from the Committee, and the sustainability framework is 
constantly being updated to facilitate greater improvement.

In addition to this, the Committee will endeavour to develop a 
standalone climate change policy for FY20. It will enumerate 
risks related to climate change impacts; prioritise risks that 
require further attention; and establish a process for ensuring 
that these higher priority risks are managed effectively.

Risk management

The Group continues to monitor its risk profile and associated 
exposure through management’s regular review of the 
risk environment and risks registers and, if necessary, the 
development of plans to address any identified or emerging 
risks. Responses to any identified risks include appropriate 
reporting and escalation processes, inclusion on the 
enterprise risk register, development of risk mitigation 
strategies and monitoring of risk indicators to assess the 
effectiveness of these mitigation strategies.

The Board also believes that factors likely to affect the current 
discount to NTA (e.g. sustainable sales levels, the current state 
of the residential market, further regulatory risk and the class 
action) are outweighed by the strong medium- to long-term 
growth prospects for the sector and the position that Aveo 
occupies within it. The Board also receives regular updates 
from the Chief Executive Officer, the Chief Financial Officer, 
other senior managers and, where relevant, external parties 
on material risks faced by the Group and the effectiveness of 
strategies in place to manage the identified risks. 

The Chief Financial Officer reports in writing to the Board and 
attends all Board meetings. The Chief Financial Officer also 
attends all meetings of the Audit and Risk Committee and 
provides written reports to the Audit and Risk Committee, as 
required. In addition, the Audit and Risk Committee reviews 
and reports to the Board about the integrity of the Group’s 
financial reporting; internal control structures; and risk 
management systems with regard to financial risks and the 
internal and external audit functions. 
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The Board, with the focus of the independent Directors, 
oversees the operation of the Managed Investment Scheme 
(‘Scheme’) associated with the Group. 

On a quarterly basis, the Board monitors compliance with the 
Schemes’ risk management systems and compliance plan. 
Aveo Funds Management Limited, the Responsible Entity of the 
Aveo Group Trust, also has a Risk Management Policy in place, 
which sets out the procedures required to ensure compliance 
with its risk management obligations under the Corporations 
Act and its Australian Financial Services Licence.

The Group has established an Enterprise Risk Management 
Policy, Care Risk Management Policy and a Treasury and 
Financial Risk Management Policy. These policies and 
underlying procedures are reviewed annually by the Board to 
ensure their continued application and relevance. 

Internal audit 

The Group has established an in-house internal audit function 
that operates pursuant to a Board-approved charter. The 
function is internally resourced, and led by the Group Head of 
Internal Audit, Risk and Safety, with supplementary resourcing 
provided by specialist third parties.

The internal audit function provides the Board with assurance 
over the adequacy, effectiveness and efficiency of risk 
management and control and governance processes employed 
across the Group. 

Internal audit also supports the Group’s strategy and its 
achievement by providing insight and recommendations 
on business process improvement and the management of 
material business risks.

The internal audit function has no direct authority or 
responsibility for the activities it reviews. The Group Head 
of Internal Audit, Risk and Safety reports functionally to the 
Chair of the Audit and Risk Committee and administratively to 
the Chief Financial Officer. The Group Head of Internal Audit, 
Risk and Safety retains and exercises the right to meet with 
the Audit and Risk Committee and its Chair in the absence of 
management.

The Audit and Risk Committee approves the annual internal 
audit plan and assurance programme, which is determined 
using a structured, risk-based approach. The Audit and Risk 
Committee also determines the scope and budget of the 
function, on recommendation from management and the 
Group Head of Internal Audit, Risk and Safety.

While internal and external audit work closely together, they 
are separate functions. Aveo’s external audit firm does not 
provide internal audit services to the Group.

The internal audit function conducts its activities in accordance 
with the Group’s policies and other relevant professional 
standards, including the Institute of Internal Auditors’ 
International Standards for the Professional Practice of 
Internal Auditing.

Further details regarding the structure and role of the internal 
audit function can be found in the Internal Audit Charter, which 
is available from the Investor Centre on the Aveo website.

Certification of risk management controls

The Chief Executive Officer and the Chief Financial Officer 
state in writing to the Board each half year and end of financial 
year that, in their opinion, the financial records have been 
properly maintained; the financial statements comply with the 
appropriate accounting standards and give a true and fair view 
of the financial position and performance of the Group; those 
opinions are founded on a sound system of risk management 
and internal control; and that the system is operating effectively 
in all material respects in relation to financial reporting risks. 
Written declarations to this effect were provided to the Board 
for the Half Year and Full Year financial statements in FY19.

The declarations from the Chief Executive Officer and the Chief 
Financial Officer are based on a formal sign-off framework 
established throughout the Group and reviewed by the Audit 
and Risk Committee as part of the financial reporting process.

7. Remunerating Fairly and Responsibly

The Nomination and Remuneration Committee helps the 
Board to fulfil its corporate governance and oversight 
responsibilities in relation to the remuneration and incentive 
framework for the Group’s senior executives and Directors. 
The structure of the Committee is included on pages 5 to 6 of 
this Corporate Governance Statement.

The Committee may invite any executives of the Group 
and other external advisers to attend any meetings of the 
Committee; however, no person is responsible for assessing 
their own performance or solely responsible for recommending 
the quantum or structure of their own remuneration for Board 
approval. 

Non-Executive Directors’ remuneration is clearly distinguished 
from that of senior management. No element of Non-
Executive Director remuneration is ‘at risk’ and remuneration 
is provided solely by way of Directors’ fees and statutory 
superannuation entitlements. The structure of Non-Executive 
Directors’ remuneration is set out in the Remuneration Report 
within the Group’s Annual Report. 

Remuneration packages for senior management involve a 
balance between fixed and incentive-based remuneration, via 
participation in the Aveo Group Long-Term and Short-Term 
Incentive Plans (collectively ‘the Plans’), reflecting short- and 
long-term performance objectives appropriate to the Group’s 
circumstances and goals. Each year, the Chief Executive 
Officer, and the Nomination and Remuneration Committee, 
undertake a formal process of reviewing the performance of 
senior management by reference to key performance indicators 
identified annually for each executive. The measures generally 
relate to the performance of the Group, the performance of 
the executive’s division and the performance of the executive 
individually. Performance evaluations for senior management 
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took place during FY19 in accordance with the approved 
processes of the Group. In addition, each member of the senior 
management team has a written agreement setting out the 
terms of their appointment. Further details relating to senior 
management remuneration and employment agreements are 
disclosed in the Remuneration Report on page 34 of the 2019 
Annual Report. 

The 2019 Aveo Group Corporate Governance Statement 
was approved by the Aveo Group Board and is current as 
of 30 September 2019. 




