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1

CGL BOARD CHARTER

1.1

INTRODUCTION
The directors of The Citadel Group Limited (CGL) have drafted a Board Charter to set out the principles
governing the Board and to assist in the Company's decision-making processes.
The Board may approve updates and amendments to this Charter from time to time.

1.2

ROLE OF THE BOARD
Our overriding principles are that the Board:





Is established to govern: the Board addresses “ends” and delegates the “means” to achieve
those ends to the management group;
Looks to the future: the Board will devote the majority of its time to considering the future and
providing strategic leadership;
Is ultimately responsible to shareholders for the oversight and performance of CGL; and,
Is to support and maintain a culture of governance, performance, accountability and
communication within CGL that embraces and establishes the principles set out in this Charter.

In addition to any matters that are expressly required by law to be approved by the Board, the following
powers are specifically reserved for the CGL Board:

1.2.1 Governance














Monitoring compliance with legal, constitutional and Company Codes of Ethics, Codes of
Conduct and other material policies;
Oversighting fraud, risk, control and accountability systems through promoting systemic
awareness of the control environment and risk issues;
Approving Occupational Health and Safety statements;
Approving Environmental statements;
Approving Treasury policies (including debt and foreign exchange exposures);
Determining that satisfactory arrangements are in place for auditing CGL's financial affairs and
that the scope of audit is adequate;
Approving financial statements and any significant changes to accounting policies;
Appointing the chair and, if the company requires one, the deputy chair and/or the “senior
independent director”;
Making appointments of members to, and removing members from, Board Committees;
Approving Charters of Board Committees;
Dealing with matters referred to it from Board Committees; and
Approving Directors and Officers Liability Insurance.

1.2.2 Performance








Provision of guidance on, and approval of, CGL corporate strategy and performance;
Shaping and approving the strategic plan and associated annual operating and capital
expenditure budgets;
Monitoring the implementation of financial and other objectives;
Appointing and removing members of the CGL management team as required;
Monitoring and evaluating the performance of the CGL management team as required;
Approving and monitoring any acquisitions and divestures; and,
Approving dividend or distribution payments.

PROVEN. PREFERRED
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1.2.3 Culture




1.3

Formulating policy regarding charitable and political donations;
Reviewing succession planning, HR recruitment/retention and management development
arrangements; and,
Changing CGL's capital structure through the issue or buy-back of shares, options, equity
instruments or other securities.

ROLE OF THE CHAIRPERSON
The Chairperson of the Board must be an independent director and, in particular, should not be the
same person as the Managing Director or the Chief Executive Officer of CGL. The Chairperson is
responsible for the following:








1.4

The leadership of the Board;
The efficient organisation and conduct of the Board’s function;
Providing briefing to all directors in relation to issues arising at Board meetings;
Facilitating effective contribution of all directors;
Promoting constructive relations between Board members and between the Board and
Management;
Following up matters arising from Board meetings; and,
Ultimately setting the Board agenda.

ROLE OF THE MANAGING DIRECTOR
The Managing Director is responsible to the Board for the overall management and performance of CGL.
The Managing Director should manage CGL in accordance with the strategy, plans, practices and
policies approved by the Board to achieve the agreed objectives. In particular the Managing Director's
responsibilities include:







Being the conduit through which the Board is provided sufficient and relevant information to
act effectively;
Providing leadership to CGL and acting as CGL's interface with its operating environment and
the general business and investment community;
Taking action to implement CGL’s corporate strategy, including being active in identifying new
initiatives for consideration;
Ensuring CGL’s policies are complied with;
Referring all matters outside of the Managing Director's delegations to the Board for approval;
and,
Such other responsibilities as delegated by the Board from time to time.

All directors will have access to the Managing Director.

1.5

ROLE OF INDIVIDUAL DIRECTORS
The role of directors includes:
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Contributing to Board activities to the best of their abilities and with the level of skill and care
expected;
Discharging their duties in good faith and honestly in the best interests of CGL;
Using the powers of office for proper purpose, in the best interests of CGL as a whole;
Acting with the required care and diligence, demonstrating commercial reasonableness in their
decisions;
Avoiding conflicts of interest, not allowing personal interests, or the interests of any associated
person, to conflict with the interests of CGL;
Not making improper use of information gained through their position of director;
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1.6

Making reasonable enquiries to ensure that CGL is operating effectively, efficiently and legally
toward achieving its objectives;
Undertaking diligent analysis of all proposals placed before the Board;
Serving on Board committees as required;
Participating in the appointment of new directors and directors performance evaluation; and,
Acting in accordance with the duties and obligations imposed on them and the Board by the
constitution and the law.

ROLE OF THE COMPANY SECRETARY
The Company Secretary is generally responsible for carrying out the administrative and statutory
requirements of the Board by:








Coordinating the development of the agenda in a timely and effective manner for approval by
the Chairperson;
Ensuring, in conjunction with the Managing Director, that the board papers are prepared in a
timely and effective manner;
Ensuring the timely dispatch of the agenda and board papers;
Coordinating, organising and attending meetings of the Board and shareholders, and ensuring
the correct procedures are followed;
Drafting and maintaining minutes of Board and members meetings;
Working in conjunction with the Managing Director and senior executives, to carry out the
instructions of the Board and giving practical effect to the Board’s decisions; and
Working with the Chairperson and Managing Director to establish and deliver governance
practices that meet the ASX requirements.

The Company Secretary is accountable to the Board and his or her appointment and removal is a matter
for the Board as a whole. The Company Secretary will advise the Chairperson, and through the
Chairperson, the Board and individual Directors on all matters of governance process. All directors will
have access to the Company Secretary.

1.7

ROLE OF MANAGEMENT
The CGL senior executives' role and responsibility is to:










1.8

Recommend CGL’s corporate strategy to the Board for approval and once it is approved,
implement the corporate strategy;
Assume day to day responsibility for CGL’s conformance with relevant laws and regulations and
its compliance framework;
Achieve the performance targets set by the Board;
Develop, implement and manage CGL’s risk management and internal control frameworks as
appropriate to the business of the Group;
Develop, implement and update CGL’s policies, procedures and systems;
Be alert to relevant trends in CGL’s operating environment and the wider education and
technology industries;
Provide sufficient and relevant information to the Board to enable the Board to effectively
discharge its responsibilities;
Act as a conduit between the Board and CGL subsidiary companies and associates; and,
Manage CGL’s human, physical and financial resources to achieve CGL’s objectives – essentially
“RUN THE BUSINESS”.

COMPOSITION OF THE BOARD
Ultimately, CGL wants its Board to consist of a range of skills and knowledge, and will seek to place
members from the following categories onto the Board:


Company directors, amajority of whom should be independent directors;

PROVEN. PREFERRED
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Non-shareholding subject matter experts with the ability and the inclination to exercise
independent judgment and guide CGL's growth; and,
Those who have a substantial interest in the company through their shareholdings (i.e. greater
than 10%).

The composition of the Board is to be reviewed periodically by the Nomination and Remuneration
Committee to ensure that it has the appropriate mix of expertise and experience. When a vacancy
exists, through whatever cause, or where it is considered that the Board would benefit from the services
of a new member with particular skills, the Chairperson raises the matter with other Board members
and then, as appropriate, the Nomination and Remuneration Committee recommends the appointment
of the most suitable candidates.
The performance of the Board and non-executive members will be undertaken annually, with the
possibility of re-appointment.

1.8.1 Meetings of the Board
The Board will meet in accordance with the Constitution of the Company, but no less than quarterly.
The Chairperson will take reasonable measures to ensure that, where possible, a quorum is formed for
each meeting and for each agenda item.
Board members will receive relevant Board papers a reasonable time before each meeting (ordinarily at
least 7 days beforehand), and in a format specified by it.
The Chairperson may request the attendance of any person at a meeting who is responsible for, or
associated with, a matter included as an agenda item at a meeting.

1.8.2 Committees of the Board
In order to assist the Board in fulfilling its role the following committees may be established at the
Board's discretion in order to achieve both its performance and conformance requirements:


Performance







Remuneration Committee;
Human Resources Management/Nomination/Succession Committee;
Merger and Acquisition Committee; and,
Specialist Committees.

Conformance



Audit, Risk and Compliance Committee; and,
Specialist Committees (such as the Disclosure Committee).

The Board will adopt Committee Charters in respect of all Committees, addressing the role, duties and
responsibilities, composition and structure, administration and any other matters the Board determines
relevant to such Committee.
The Board will appoint members to the Committees and make changes to membership as necessary.
The Board will regularly evaluate the operations of the Committees.
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All Board members will receive copies of Committee papers, including minutes, in respect of each
Committee and may attend meetings of Committees of which they are not members.

1.9

RIGHT TO INDEPENDENT ADVICE
The Board, an individual Board member or a Committee established at the Board's direction may
engage an independent external adviser in relation to any Board matter at the expense of the Company.
Before the external advice is sought, consent needs to be obtained. In the case of:




The Board – from the Chairperson;
An individual Board member – from the Chairperson or the relevant Committee Chairperson;
and,
A Committee – from the Committee Chairperson.

A copy of any advice received is to be made available to all members of the Board.

1.10 CONFIDENTIALITY
All information acquired by directors during their appointment is confidential to CGL and is not to be
released without prior clearance from the Board, except when required by law.

1.11 CONFLICTS OF INTEREST
In giving effect to this Board Charter:





Each Board member will at all times act honestly, fairly, diligently, and in all respects in
accordance with the law applicable to the Company;
Each Board Member will at all times act in the interests of shareholders of the Company and of
CGL as a whole, and will have regard to the interests of employees and customers of CGL and
the community and environment in which the CGL operates;
Board members should not have any business or other relationship that could materially
influence or interfere with the exercise of their independent judgement, apart from those
formally disclosed to CGL;

CGL will disclose:





the names of the directors considered by the Board to be independent directors;
if a director has an interest, position, association or relationship of a type set out in Box 2.3 of
the Third Edition of the ASX Corporate Governance Principles and Recommendations for further
detail 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
the length of service of each director.

1.12 BOARD PERFORMANCE REVIEW
The Board will undertake an annual performance review and also ensure that each of the Board
committees also conduct an annual review of their performance to be reported to the Board.
The Board self-assessment process will include:





Determining the Board’s objectives for the following year;
Comparing the Board’s practices with the requirements of its Board Charter;
Identifying any enhancements to the Board Charter; and,
Reviewing and implementing governance practices to enhance the Board’s effectiveness.

PROVEN. PREFERRED
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This self-assessment process will include surveys of Board members and senior management.

1.13 ACCESS TO THIS BOARD CHARTER
This Board Charter will be available for viewing by any person on the CGL website or a copy will be sent
upon request.

2

THE CGL IDENTITY

2.1

PURPOSE
CGL is a leading Australian education and technology services group of companies that share a
commitment to delivering high quality, end-to-end business services and solutions to our clients.
In fulfilling this purpose, we will structure around clear products and services so that:
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Our clients understand what they are buying;
We keep our quality teams small, focused and empowered; and,
Each brand is the preferred provider in its respective market segment.
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2.2

CORPORATE PHILOSOPHY & VALUES
The philosophy that underpins our strategy and the performance of our people is:
OUR PEOPLE ARE THE ESSENCE OF OUR
BUSINESS

OUR CLIENTS ARE PARAMOUNT


We believe that if we look after our clients, they
will look after us.



The first impression that we give to our clients is
positive, warm and professional.

We place trust in each of our team members to
create a work environment that is supportive,
encouraging and harmonious.







We believe in providing quality and timely advice
to our clients.

We value the differences, skills and experiences
that each person brings to the team.



We promote from within wherever possible.



We create competitive advantage for our clients.





We give our clients great value for money and
quality service.

We enjoy celebrating our personal and company
milestones and our successes.





The Client is not always right, but telling them they
are wrong is always wrong.

We create a fun and stimulating work
environment.



We believe in life-long learning and seeking
opportunities to develop and grow.

WE TAKE TOTAL RESPONSIBILITY FOR OUR
OWN SUCCESS

2.3

WE ARE A HIGH PERFORMING TEAM



We all know our purpose, see our vision, set our
goals and have a plan to achieve them.



The best way to operate is as one team positively
working together.



We take pride in our independence and the quality
of our solutions.



We always act with honesty, integrity and honour.



We will do whatever it takes – including multitasking – to ensure we are successful as a team.



We select the right people, we know our purpose,
and we measure our achievement of that purpose
and manage accordingly.



We all play a crucial role in ensuring that our
clients receive timely and relevant solutions.



We believe that we are all pivotal components of
this business: if we mess up, we ‘fess up’ and fix it.



We believe in reward for achievement of goals and
exceeding client expectations.



We all do or own menial tasks, as we are all
intelligent people here to do real work.



We do our own thinking as a company. We don’t
let other companies do it for us.



We promote and reward ethical, honourable and
morally correct behaviour and decisions.



A profitable Citadel ensures that we are all well
paid for our efforts.

WHY CLIENTS CHOOSE CGL
PROVEN

PREFERRED



Strong management team in place.



Trusted provider of quality solutions.



National provider with international reach.



Australian owned and operated.



Over 300 staff with reach-back to 3000.



External quality accreditation and endorsement.



Impressive history of delivering high quality
solutions to both private and public sectors.



Listed on over 200 panels and contracts nationally.



Satisfied Dow Jones Sustainability Index (DJSI) and
FTSE4Good requirements.



Endorsed supplier to Commonwealth, State and
International organisations.



Continuing program of support to charities and notfor-profits.



Member of Defence Industrial Security Program/
Defence Recognised Supplier Scheme.



Full accountability.



Year-on-year of more than 100% growth over 7
years.



Numerous national awards and endorsements.

PROVEN. PREFERRED
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2.4

COMMITTED TO BEING AN EMPLOYER OF CHOICE
Working with CGL offers intellectual challenges, opportunities to work in diverse teams, and possibilities
for contributing significantly to our clients’ businesses. We highly regard our clients and their
requirements are paramount; consequently, we expect our people to be conscientious and
diligent. This may mean working long hours at times to meet client demands. You will find the rewards
from this dynamic company are more than worthwhile: we recognise and remunerate the efforts of our
people in meeting the needs of our clients, and we value a proper balance between work and personal
lives. As an Employer of Choice, CGL recognises that you – our Employees and Contractors – with your
unique skills and capabilities are our most valuable resources. We recognise that our success is
intrinsically linked to the success of our people.
In recognition of our interdependence, we aim to establish a positive, performance-based culture for
business success. We expect that our relationships will be based on mutual respect, trust and a positive,
constructive attitude. We believe that work should be a positive influence on the personal lives of all.
We want you to demonstrate initiative and make a strong contribution to the success of the team. In
return, we will reward you for your demonstrated achievements. In support of these objectives CGL will:















foster high ethical and moral standards at all levels;
provide safe and comfortable working conditions;
empower you through flat-structured, team-based approaches to work;
treat every Employee, Contractor or applicant in a fair and equitable manner;
involve you in establishing and achieving our Business Plan objectives;
preferentially promote suitably qualified candidates from within the organisation;
match individual abilities and skills to positions;
appraise performance and provide feedback in a positive manner;
provide you with support and direction to achieve your personal and business goals;
encourage training in work and life skills for personal and business benefit;
motivate and reward all Employees and Contractors;
encourage a high level of quality awareness;
apply continuous improvement and innovation; and,
make you aware of the relevance and importance of your jobs.

You will be expected, through your own daily activities, to:
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act with integrity and professionalism in the performance of your duties and be scrupulous in
the proper use of CGL information, funds, equipment and facilities;
work hard to meet client requirements;
respect the client’s wishes once you have discharged your duty to advise them to the best of
your ability;
have mutual respect for colleagues and clients;
exercise fairness, equity, proper courtesy, consideration and sensitivity in all your dealings in
the course of carrying out your duties;
avoid real, apparent or perceived conflict of interests;
if you become aware of a conflict of interest during an assignment, bring the issue to the
attention of CGL management immediately;
comply with all lawful directions of the Company; and,
promote the interests of the Company whilst working with us.
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2.5

CORPORATE SOCIAL RESPONSIBILITY
We value our responsibilities as good corporate citizens and takes regular account of local social,
environmental and ethical matters seeking to embed good practice into our business strategies and
operations. Last financial year, we contributed to the Australian Red Cross, Australian Cancer Council
and The Shepherd Centre charities as part of a long-term commitment to return a percentage of profits
back to the communities in which we operate.
We see our continuing growth as the best avenue through which we can support government initiatives
around ‘buying locally’ and ‘building our community’. Additionally, members of our Board have
committed to a range of other community-building and not-for-profit activities, such as:






We have put in place a strategic partnership with the Soldier On charity. Soldier On is about
Australians coming together to show their support for our physically and psychologically
wounded; we will always have their backs. It’s about giving those who have served our country
the dignity they deserve and the chance to do and be whatever they choose through providing
access to inspirational activities, supporting rehabilitation, and providing opportunities that
empower individuals. As a Partner, we have agreed to provide:
Access for up to 50 wounded soldiers to a free online course through ABA. If there are
wounded soldiers near ABA’s Parramatta or Canberra campuses, they can complete this
training ‘face-to-face’, and
Placement support for 50 wounded soldiers (CV prep and proactive marketing with each being
entitled to a maximum of 1 placement in a given year).

Both our staff and senior members of our board volunteer their time in support of a wide range of notfor-profit and peak industry organisations, including:






Australian Institute of Company Directors – which aims to uphold the highest level of
professionalism in directorship and to empower company directors and boards to attain
excellence in performing their duties and responsibilities. We regularly attend AICD sessions
and share our learnings and experiences with others.
Risk Management Institution of Australasia – we are providing R&D and cross public-private
liaison services in support of furthering the advancement of the profession of risk
management.
ACT Capital Angels – a group that proactively supports Capital Region entrepreneurs through
both investment and other activities.

PROVEN. PREFERRED
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