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Aurora Energy Corporate Governance Disclosures2faR2-23

Aurora Energy is a proprietary limited company enabled under the Electricity Companies Act 1997 (Tas)
and incorporated under the Corporations Act 2001 (Cth3. a Statewned Company (SOC), Aurora
Energy’s Bareholders are the Minister for Energnd Renewablegs the Portfolio Ministerand the

State Treasurerepresenting the State Government on behalf of the Tasmanian community.

Aurora Energy adopts both the @orate Governance Principles (2008%ued by the Tasmanian
Government and theecently revised ASX Corporate Governance Council’s Corporate Governance
Principles and Recommendation&tt{ Edition). If a contradiction arisesbetween the two,Aurora
Energy complies witthe requirements of the Tasmanian Government Principles to reflect the design
of these specifically for Government Business Enterprises (GBEs) andA8@{@mal disclosures
against ASX Principles are provided where relevant in this document.

Aurora Energy’staireholders have issued a series of Guidelines designed to support and complement
the Tasmanian Government Corporate Governance Principles. Where applicable, these are referred to
in the following disclosures.

Both the Tamanian Government and the ASX Corporate Governance Principles adopt the “if not, why
not” philosophy. Necessargxplanations are included in the disclosures along with information
specifically recommended under various Princip@ker information AuroreEnergy considers useful

is also provided

Both Corporate Governance Principles require certain disclosures i@dhgany’s annual report,
particularly in relation to whether thednpany met the commitments articulated in its governance
policies and chaers during the year. These disclosures are included in the Corporate Governance
section of the 20223 Annual Report which is available on Aurora Energy’s website once published.

Similarly, other relevant information can be found on the CorporateeBmnce page of Aurora
Energy’s website. These include biographies of the Board and management, Code of Conduct and other
relevant governance charters and policies.
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Aurora Energy’s 20223 Disclosures in relation to the Tasmanian Government’s Corporate
Governance Framework and the AS)XCorporate Governance Principles and
Recommendations.

Tasmanian
Government

Principle Application and Osclosures

Framework
Descriptor

Roles and Responsibilities

The Board Charter articulates rolasd responsibilities of the Board and Committees,
eachDirector, the Chair, CEO andr@panySecretary. It also confirmsiréctors’ access:

to professional advice, corporate information, indemnity and insurance within the terms
of the Constitution

Roles and responsibilities of botlrectors andmanagement are alsarticulated in role
statements or position descriptions respectively

Between the Board Charter and Directors’ letters of appointment, key information (as
outlined in ASX Recommendation 1.3) is provided to direc&imilarlymanagemenis
appointed by written contract with key responsibilities, terms and conditions included.

The Board’s Delegation Policy specifies Matters Reserved to the Board as well as the
powers delegated to management and their respective limits.

Company Secretary

Under the Constitution, the Board approves the appointment and remao¥athe
GompanySecretary.Under the Charter, the role of tHeompanySecretary is accountable

to the Chair for all matters relating to the proper functioning of the Board and this is
includedin the @mpanySecretary’sannualperformanceassessment.

Under the Board Charter and Directors’ appointment letters, all directors have ready
access to the @npanySecretary.

Board and Management Evaluation Processes

The Board Charter recognises the valuamfiual reviews of the Boayits Commitees
and directors The process for evaluationsrisline with the Guideline;Assessing Board
Performance; issued by Isareholders and outlined in the Charter

Management is formally evaluated at least annually. Performance Rtawsporating
relevant performance indicator§pr the CEO and the Leadership Team are agreed ir July
each year Progress reports arprovided midyear and performance reported to the
Board Appointments and Remunerati@ommitteeat the end of eacliinancial year.

Principle 1 Lay solid foundations for management and oversight

Public Accountability

Along with the Portfolio Ministerand in accordance with Aurora Energy’s Constitution,
the Chair and CEO appear before and respond to Parliamentary Scrutiny Comm ttee(s)
as invited.

Companies should recognise and publish ttespective roles and responsibilities of Board and management.

Diversity

The Board Charter acknowledges the importance of diversitd the “Board
Appointments Guideline” issued bh&eholders addresses the need for diversity to be
considered as part of the Director selection process.
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More broadly, the value ofliversity is embedded in Aurora Energy’s policies
practices. Collectively, Aurora Energy’s Code of Conduct and human resources |olicies
address the need for fair, equitable and mesdased appointments and access
opportunities.

Reporting and Disclosure

The Governance pagen Aurora Energy’s website contains the Board Chal
Committee Charters, Code of Conduct, Matters Reserved to the Board and relevant
policies.

Board Composition

Aurora Energy’s Constitutiqorescribes the size of the Board to be a maximum of five
directors. Under the Constitution, directors are usually appointed for terms of three
years while the Chair is appointed by tBbareholders at the Annual General Meeting
each year.

Director Appointments

The Shareholders appoint directors to the Board on the recommendation of the Director
Selection Advisory Panel. Typically, the Panel is established by the Shareholders under
the “Board Appointments Guideline” and chaired by a Shareholders’ representative:. The
Board Chair is a member of the Panel for a new Director. An independent member with
relevant governance, industry or Board appointment expertise can alsppeinted to

the Panel.

The Board Chair liaises with the Panel Chair regarding Board refeashnd succession
requirements, as well as the optimal set of skills and experience required be®Bgsd
members.

The processes for appointment are specified in the Guideline and, amongst other things,
include the consideration of diversity and indepkmce, and requirements fo
conducting due diligence, probity and background checks. A separate “Guideline for
Appointing the CEO as a Member of the Board” is also available to the Director Selection
Advisory Panel.

and duties.

The Board, through the Chair, is conedlif an incumbent director is available for
reappointment. Results of the Board evaluation process are provided to the Director
Selection Advisory Panel as appropriate.

Board Skills Matrix

The Board maintains a skills matrix outlining the mix of skifis the Board currently

has. It is updated at least annually and shared with the Director Selection Advisory Panel
as necessary. A ‘desirable’ skills matrix is a key input into the Board refreshment process.
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Director Induction and Continuing Professional Development

The Board Charter recognises the importance of effectively inducting new Directors and
the value of continuing professional development for its members. The Board has
developed a comprehensive induction program which is administered by the Chair with
the support of the Company Secretary and CEO.

A budget is provided for formal professional development of Directors and requesis are
discussed with the Board Chair. For the Board as a whole, briefings and presentations
are provided during the year to ensure Directors are advised of relevant governance,
industry, accounting or other developments.

Companies should have a Board of an effective composition, size and commitment to adequately discharge its responsil
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Board Independence
The Board currently comprises firelependent, norexecutive directorsincluding he
Board Chair whis also anindependent director

From time to time, the nosexecutive directors confer without the presence of tae
executive director or other management.

The Board formally assesses the independence of new directors on appointment. The
assessmehis recorded in the Directors’ Standing Register of Interests and disclosied in
the biographies of the Board in the Annual Report. Directors are obliged to manage: their
other interests to preserve their independence and to disclose any change in this status.

People and Culture Committee (formerly Board Appointments and Remuneration

Committee)

Under its Charter, the People and Culti@emmitteemonitors succession planning of

the CEO, Senior Leadership Team and other key personnel. Further information on the
role of ths Committee and its membership is included in Principle 8.

Reporting and Disclosure
The Governance page on Aurora Energyebsite cantains the biographies of currerit
directors and relevant policies.

Board Charter

The Board Charter commits the Board to maintaining the highest ethical standards. It
expects that directors will demonstrate the spirit and intent of its Code of Conduct as
well as comply with all applicable legislation, lawful directions from Sharehodahets
Company policies.

Code of Conduct

Aurora Energy’s Code of Conduct applies to all directors, management, empémeizs
contractors and sets out Aurora Energy’s values, responsibilities and ethical obligations.
ThePeople and Cultur€ommittee oversees the content of the Code and its integra:ion
into the culture of the @mpany.

TheCode is clearly referred to in the Directors’ Introduction Letters which are signed by
the Board Chair. Each director has personally committed to upholding the Code of
Conduct.

The Code of Conduct is underpinned by other policies and procedures thalatgithe
expectation to act ethically and responsibly, as well as comply with legislative: and
regulatory obligations.

Culture and Values

The Board approved Code of Conduct contains Aurora Energy’s values and behaviours,
which are the agreed minimum stdards for interacting with each other, internal anc
external customers to preserve and protect Aurora Ensrggputation and standing in

the community

e Together we thrive.

Customerbsessed

Everyday is a personal best

Curiosity Bring it. Use it
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Companies should actively promote ethical anglsponsible decisiormaking
[ ]

Reporting and Disclosure
Aurora Energy’s website contains the organisational Values and Behaviours, Code of
Conduct and relevant policies.
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Board Charter

The Board Charter establishes that the Board is responsible for setting and monitoring
the strategic requirements for effective corporate and financial reporting as well as
ensuring that management has a robust risk management framework and system of
internal controls in place to support these critical reporting systems.

Board Audit, Risk and Compliance Committee

The Board has established a Board Audit, Risk and Compliance Committee that assists
the Board to discharge its duties in relation to its corporate and financial reporting
processes, systems of risk management and internal control, internal and external audit,
and compliance.

The Committee currently comprises fiviedependent, norexecutive directors. The
Committee Chair is an independent Director and is not the Board Chair.

All directors are financially literate and at least two have extensive accounting and
financial exprtise.

Internal Audit Function

The Committee oversees the internal audit function which is undertaken by a specialist
outsourced provider. The Committee endorse for Board approval the annual internal
audit plan which includes the high level scope for the planned activities. All internal audit
reports are tabled with the Committee and the internal auditors attend all meetasgs
required At its discretion, the Committee consults with the head of internal audit and
the outsourced audit provider without management present.

External Auditor

Under the Constitution, the members confirm the appointment of the external auclitor
at each Annual General Meeting. Under the Audit Act 2008 (Tas), the auditor is the
Tasmanian AuditeGeneral. The auditor attends the Annual General Meeting to discuss
any issues with members.

The Committee also meets with the external auditor without management present ‘rom
time to time.

(2]
@
)
o
o
()]
S
(]
o)
©
o
o
o
-
(@]
(&)
-
o
2
=
(@]
(]
o)
=
e
S
©
>
(@]
[}
RS
4]
.
<
Q
=3
()
=
=
o

Approval of the Financial Statements

On behalf of the Board, the Committee reviews the Company’s financial statements and
associated reports. As part of the enélyear processes, the Committee ensures the CEO
andChief Financial Offic@rovide declarations in accordance with the principles set out

in S295A of the Corporations Act.

Annual Reports

In accordance with the Constitution, the Company’s Annual Report is provide
Shareholders before the end of October each year. In turn, Shareholders provice the
Report to the TasmaniaRarliament.

Companies should have a structure todependently verify andsafeguard the integrity of the @mpanys financial reporting.

Reporting and Disclosure
The Governance page on Aurora Energy’s website contains biographies of ¢
Committee members, the Committee Charter and relevant policies.
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Matters Reserved to the Board
Under the Delegation Policy, the Board has specifically retained responsibilit
maintaining the Company’s relationship with 8sareholders.

Shareholder Communications Policy

The Boarts Shareholder Communications Policy incorporates underpinning principles
for communicating with Shareholders, including the intention to provide timely, factual,
complete and balanced information.

Importantly, in line with Aurora Energy’s Constitutionalso reiterates the Board’s
commitment to continuous disclosure of material matters and significant developments,
and the manner in which these will be determined.

The Board has processes in place to ensure such issues are recognised and escalated
appropriately. The Policy also specifies roles and responsibilities of the Boar
management in relation to communication, reporting and disclosure obligations.

matters concerning the @mpany.

The Delegation Policy also addresses authorisations to speak to media or cormnment
publicly. Where material matters are involved, protocols exist to ensure Sharehclders
are informed.
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Disclosure
The Shareholder Communications Policy is available on the Governance page of Aurora
Energy’s website.

Companieshould promote timely and balanced disclosure of allaterial

Constitution
Aurora Energy’s Constitution specifies the rights and powers of Shareholddrs.
Constitution is published onutora Energy’s website, on the Governance Page.

Statement of Expectations

Under Aurora Energy’s enabling legislati®mnareholdersare required toissue a
Statement of Expectations to the Board. Jiset out the Shareholders expectations in
relation to the strategic priorities of the Company. Aurora Energy’s Portfolio Minis:er is
required to table the Statement of Expectations in Parliament within 10 sitting days of it
being signed and provided to the Board. The Expectations are taken into account in the
annual Corporate Plan which is approved by Shareholders before the start ¢
financial year. The Shareholders and Board agree a set of performance criteria each year
that is incorporated into thetdtement of Corporate Intent. The Statement of Corporate
Intent is published on Aurora Energy’s website, on the Governance Page.

Shareholder Communications Policy

The Board’s Shareholder Communications Policy aims to ensure Shareholders are able
to exergse their constitutional rights and powers effectively as well as reflects the
Board’s commitment to effective communication with Shareholders.

exercise of those rights.

The Policy makes the Company Secretary available to Shareholders, or
representatives, to provide advicend guidance on matters relating to the
shareholding and ownership rights.

Principle 6 -frespect the rights of shareholders

Access to Governance Information

Aurora Energy’s website contains an eaatgessible Governance landing page. The
Governance page contains its corporate codes, charters and policies, director and senior
management biographies, annual reports and other relevant governance disclosures.

Companies should respect the rights of Shareholders and facilita& effective

Aurora Energy 2022-23 Corporate Governance Disclosures 6



Shareholder Meetings

In addition to the Annual General Meeting, an extensive calendar is maintainec! that
details meetings with and reporting to Shareholders each year. As part of this, the Board
Chair and CEO meet with either or both Shareholders, usually monSgnior
management also meets with Shareholders’ representatives regularly. Topics typically
include current strategic matters, business performance and forecasts, and emerging
risks and opportunities.

The Annual General Meeting is chaired by the Shareholders, iagstirey actively
participate in the business of the meeting.

Reporting

Reporting is governed by the “Reporting Guidaihevhich are issued by the
Shareholders. The reporting and monitoring framework is based on timely reporting on
a quarterly basis, aeast. Formal reports with prescribed content are required half-
yearly and annually.

Capital Investments

Major apitalinvestment decisions are governed by the “Capital Investment Guidelines”
which, amongst other thingsiequire reporting of theselecisons to the Shareholders.
This ensures these decisions have undergone a rigorous assessment and a
process and align with the Government'’s risk appetite.

Disclosure
The Shareholder Communications Policy is available on the Governance page of Aurora
Energy’s website.
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Board Charter

Under the Board Charter, the Board commits to ensuring Aurora Energy effectively
manages its strategic, financial, operational, reputational and emergency risks. The
Board also ensures that an effective system of risk management and internal control
operates within the Company and that it regularly monitors the performance of “hat
system.

Board Audit, Risk and Compliance Committee

As stated under Principle 4, the Board Audit, Risk and Compliance Committee assists the
Board to discharge its duties in relation to systems of risk management and internal
control, internal and external audit, and compliance.

Internal Audit
Details of the Committee’s role regarding Internal audit is included under Principle 4.

Risk Management

The Board Audit, Risk and Quilance Committee oversees the risk managem
functions, particularly the strength and reliability of the risk management framew
The risk management framework addresses all emerging and actual risks i
Company’s external and internal environmemigluding economic, environmental ar d
social sustainable risks.

The Committee regularly reviews the current and emerging risks facing the business and
monitors the status of plans and controls to manage those risks. The Committee reports
at least annually to the Board on the status of risk.
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Communicating Risks to Shareholders

In accordance with the Shareholders Corporate RilagGuideline, the Board ensures
that the annual Corporate Plan details key financial and operational risks and includes
risk treaments and strategies to manage any residual exposure.

Rather than disclosany commercially sensitive risk information in the Annual Rerort,
risks are discussed directly with Shareholders at regularly scheduled me
throughout the year.

Companies should establish a sound system of risk oversight and management and internal co

Reporting and Disclosure
The Governance page on Aurora Energy’s website contains biographies of ¢
Committee members, the Committee Charter and relevant policies.
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Matters Reserved to the Board

Under the Delegation Policy, the Board has specifically retanesgonsibility for
approving the overarching remuneration framework and employment conditions for the
Company.

People and Culture Committee

In relation to remuneration, the Peopkend CultureCommittee’s Charter explains the
Committee’s role as assisting the Board to meet its responsibilities by monitmith(y
reporting to the Board orthe Company’s remuneration strategies and related policies
that achieve the Company'’s objectives and comply with the Shareholders expecteitions.
The Committee also ensures remuneration reports are provided to Shareholders as
required.

The Committee currently comprises fivelependent nonexecutive directors.

Director and Executive Remuneration Policies

The ShareholdetsDirector and Executive Remuneration Guideliagdresgs the
composition of executive remuneration, termination payments and links
performance.

and that its relationship to performance is clear.

Aurora Energy’s Shareholders themselves set Board remuneration under
Government Board and Committee Remuneration Framework and the Compz
advised accordingly. Therefore, any change to Board remuneration is at the discretion of
the Shareholders.

Aurora Energy’s Executive Remuneration Policy coswltl the Director and Executivi2
RemunerationGuideline. Aurora Energy has no equibased components included
remuneration, nor are any clawback arrangements in place
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Reporting and Disclosure
The Committee’s Charter is available on the Governance page of Aurora Energy’s \vebsite
along with committee membership and relevant policies.

Companies should ensure that the level and composition of remuneration is sufficient and reason
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