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APPENDIX 4G AND 2019 CORPORATE GOVERNANCE STATEMENT
Please find attached the Appendix 4G and 2019 Corporate Governance Statement in accordance with
Listing Rules 4.7.3, 4.7.4 and 4.10.3.
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E: bmondello@regencycorporate.com.au
P: +61 8 6380 2555

Gregory Stevens
CEO
E: greg@emergegaming.com.au
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About Emerge Gaming
Emerge Gaming Limited (ASX:EM1) is a leading eSports and Casual gaming tournament company. Emerge
Gaming operates the online eSports and casual gaming tournament platform and lifestyle hub “Arcade X”.
Via this platform, casual, social and hardcore gamers can play hundreds of gaming titles against each other
via their mobile, console or PC.
The platform uses its unique IP, advanced analytics tracking and proprietary algorithms to deliver an
optimum tournament gaming experience for users while providing advertisers with the perfect vehicle for
delivery of their messaging to a fully engaged audience.
More information: www.emergegaming.com.au and view the Arcade X platform at www.ArcadeX.co

Rules 4.7.3 and 4.10.31

Appendix 4G
Key to Disclosures
Corporate Governance Council Principles and Recommendations
Name of entity:

Emerge Gaming Limited
ABN / ARBN:

Financial year ended:

30 June 2019

31 004 766 376

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

These pages of our annual report:

☒

This URL on our website:

http://www.emergeming.com.au/

The Corporate Governance Statement is accurate and up to date as at 28 September 2019 and has been approved by
the board.
The annexure includes a key to where our corporate governance disclosures can be located.

Date:

28 September 2019

Print name:

Derek Hall

Signature:

____________________________
Company Secretary

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

2

“Corporate governance statement” is defined in Listing Rule 19.12 to mean the statement referred to in Listing Rule 4.10.3 which discloses the
extent to which an entity has followed the recommendations set by the ASX Corporate Governance Council during a particular reporting period.
3

Mark whichever option is correct and then complete the page number(s) of the annual report, or the URL of the web page, where the entity’s
corporate governance statement can be found.
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ANNEXURE – KEY TO CORPORATE GOVERNANCE DISCLOSURES
Corporate Governance Council recommendation

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

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

PRINCIPLE 1 – LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1

A listed entity should disclose:
(a)
the respective roles and responsibilities of its board and
management; and
(b)
those matters expressly reserved to the board and those
delegated to management.

… the fact that we follow this recommendation:

☐

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

☐

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

☐

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

☐

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

☐

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

☐

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

☒ in our Corporate Governance Statement
OR

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

☒ at http://www.emergegaming.com.au/
1.2

1.3

A listed entity should:
(a)
undertake appropriate checks before appointing a person, or
putting forward to security holders a candidate for election,
as a director; and
(b)
provide security holders with all material information in its
possession relevant to a decision on whether or not to elect
or re-elect a director.

… the fact that we follow this recommendation:

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

… the fact that we follow this recommendation:

☒ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]

☒ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
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Corporate Governance Council recommendation

1.4

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

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

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

… the fact that we follow this recommendation:

☐

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

☐

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

☒

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

☐

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

☒ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]

1.5

A listed entity should:
(a)
have a diversity policy which includes requirements for the
board or a relevant committee of the board to set
measurable objectives for achieving gender diversity and to
assess annually both the objectives and the entity’s progress
in achieving them;
(b)
disclose that policy or a summary of it; and
(c)
disclose as at the end of each reporting period the
measurable objectives for achieving gender diversity set by
the board or a relevant committee of the board in accordance
with the entity’s diversity policy and its progress towards
achieving them and either:
(1) the respective proportions of men and women on the
board, in senior executive positions and across the
whole organisation (including how the entity has defined
“senior executive” for these purposes); or
(2) if the entity is a “relevant employer” under the Workplace
Gender Equality Act, the entity’s most recent “Gender
Equality Indicators”, as defined in and published under
that Act.

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

☐ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
… and a copy of our diversity policy or a summary of it:

☐ at this location:
[insert location here]
… the measurable objectives for achieving gender diversity set by the
board or a relevant committee of the board in accordance with our
diversity policy and our progress towards achieving them:

☐ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
… and the information referred to in paragraphs (c)(1) or (2):

☐ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
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Corporate Governance Council recommendation

1.6

A listed entity should:
(a)
have and disclose a process for periodically evaluating the
performance of the board, its committees and individual
directors; and
(b)
disclose, in relation to each reporting period, whether a
performance evaluation was undertaken in the reporting
period in accordance with that process.

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

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

… the evaluation process referred to in paragraph (a):

☒

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

☐

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

☒

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

☐

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

☐ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
… and the information referred to in paragraph (b):

☐ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]

1.7

A listed entity should:
(a)
have and disclose a process for periodically evaluating the
performance of its senior executives; and
(b)
disclose, in relation to each reporting period, whether a
performance evaluation was undertaken in the reporting
period in accordance with that process.

… the evaluation process referred to in paragraph (a):

☐ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
… and the information referred to in paragraph (b):

☐ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
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Corporate Governance Council recommendation

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

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

[If the entity complies with paragraph (a):]
… the fact that we have a nomination committee that complies with
paragraphs (1) and (2):

☐

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

☐

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

PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE

2.1

The board of a listed entity should:
(a)
have a nomination committee which:
(1) has at least three members, a majority of whom are
independent directors; and
(2) is chaired by an independent director,
and disclose:
(3) the charter of the committee;
(4) the members of the committee; and
(5) as at the end of each reporting period, the number of
times the committee met throughout the period and
the individual attendances of the members at those
meetings; or
(b)
if it does not have a nomination committee, disclose that
fact and the processes it employs to address board
succession issues and to ensure that the board has the
appropriate balance of skills, knowledge, experience,
independence and diversity to enable it to discharge its
duties and responsibilities effectively.

☒ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
… and a copy of the charter of the committee:

☐ at this location:
[insert location here]
… and the information referred to in paragraphs (4) and (5):

☐ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
[If the entity complies with paragraph (b):]
… the fact that we do not have a nomination committee and the
processes we employ to address board succession issues and to ensure
that the board has the appropriate balance of skills, knowledge,
experience, independence and diversity to enable it to discharge its
duties and responsibilities effectively:

☐ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
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Corporate Governance Council recommendation

2.2

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

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

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

… our board skills matrix:

☒

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

☐

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

☐

an explanation why that is so in our Corporate Governance
Statement

☐

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

☐

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

☐

an explanation why that is so in our Corporate Governance
Statement

☐ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]

2.3

A listed entity should disclose:
(a) the names of the directors considered by the board to be
independent directors;
(b) if a director has an interest, position, association or
relationship of the type described in Box 2.3 but the board
is of the opinion that it does not compromise the
independence of the director, the nature of the interest,
position, association or relationship in question and an
explanation of why the board is of that opinion; and
(c) the length of service of each director.

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

☒ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
… where applicable, the information referred to in paragraph (b):

☒ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
… the length of service of each director:

☒ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]

2.4

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

… the fact that we follow this recommendation:

☒ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]

2.5

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

… the fact that we follow this recommendation:

☒ in our Corporate Governance Statement
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Corporate Governance Council recommendation

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

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

OR

☐ at this location:

OR

☐

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

☐

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

☐

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

[insert location here]

2.6

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

… the fact that we follow this recommendation:

☒ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
PRINCIPLE 3 – ACT ETHICALLY AND RESPONSIBLY

3.1

A listed entity should:
(a) have a code of conduct for its directors, senior executives
and employees; and
(b) disclose that code or a summary of it.

… our code of conduct or a summary of it:

☐ in our Corporate Governance Statement

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

OR

☒ at http://www.emergegaming.com.au/
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Corporate Governance Council recommendation

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

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

[If the entity complies with paragraph (a):]
… the fact that we have an audit committee that complies with
paragraphs (1) and (2):

☐

an explanation why that is so in our Corporate Governance
Statement

☐

an explanation why that is so in our Corporate Governance
Statement

PRINCIPLE 4 – SAFEGUARD INTEGRITY IN CORPORATE REPORTING

4.1

The board of a listed entity should:
(a) have an audit committee which:
(1) has at least three members, all of whom are nonexecutive directors and a majority of whom are
independent directors; and
(2) is chaired by an independent director, who is not the
chair of the board,
and disclose:
(3) the charter of the committee;
(4) the relevant qualifications and experience of the
members of the committee; and
(5) in relation to each reporting period, the number of
times the committee met throughout the period and
the individual attendances of the members at those
meetings; or
(b) if it does not have an audit committee, disclose that fact
and the processes it employs that independently verify and
safeguard the integrity of its corporate reporting, including
the processes for the appointment and removal of the
external auditor and the rotation of the audit engagement
partner.

☐ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
… and a copy of the charter of the committee:

☐ at this location:
[insert location here]
… and the information referred to in paragraphs (4) and (5):

☐ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
[If the entity complies with paragraph (b):]
… the fact that we do not have an audit committee and the processes we
employ that independently verify and safeguard the integrity of our
corporate reporting, including the processes for the appointment and
removal of the external auditor and the rotation of the audit engagement
partner:

☒ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]

4.2

The board of a listed entity should, before it approves the entity’s
financial statements for a financial period, receive from its CEO
and CFO a declaration that, in their opinion, the financial records
of the entity have been properly maintained and that the financial
statements comply with the appropriate accounting standards
and give a true and fair view of the financial position and

… the fact that we follow this recommendation:

☒ in our Corporate Governance Statement
OR

☐ at this location:
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Corporate Governance Council recommendation
performance of the entity and that the opinion has been formed
on the basis of a sound system of risk management and internal
control which is operating effectively.

4.3

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

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

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

[insert location here]

… the fact that we follow this recommendation:

☐

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

☐

we are an externally managed entity that does not hold an
annual general meeting and this recommendation is
therefore not applicable

☐

an explanation why that is so in our Corporate Governance
Statement

☐

an explanation why that is so in our Corporate Governance
Statement

☐

an explanation why that is so in our Corporate Governance
Statement

☐

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

☐

we are an externally managed entity that does not hold
periodic meetings of security holders and this
recommendation is therefore not applicable

☒ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
PRINCIPLE 5 – MAKE TIMELY AND BALANCED DISCLOSURE

5.1

A listed entity should:
(a) have a written policy for complying with its continuous
disclosure obligations under the Listing Rules; and
(b) disclose that policy or a summary of it.

… our continuous disclosure compliance policy or a summary of it:

☐ in our Corporate Governance Statement
OR

☒ at http://www.emergegaming.com.au/

PRINCIPLE 6 – RESPECT THE RIGHTS OF SECURITY HOLDERS

6.1

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

… information about us and our governance on our website:

☒ at this location:
http://www.emergegaming.com.au/

6.2

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

… the fact that we follow this recommendation:

☐ in our Corporate Governance Statement
OR

☒ at http://www.emergegaming.com.au/
6.3

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

… our policies and processes for facilitating and encouraging
participation at meetings of security holders:

☐ in our Corporate Governance Statement
OR

☒ at http://www.emergegaming.com.au/
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Corporate Governance Council recommendation

6.4

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

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

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

… the fact that we follow this recommendation:

☐

☐ in our Corporate Governance Statement

an explanation why that is so in our Corporate Governance
Statement

OR

☒ at http://www.emergegaming.com.au/
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Corporate Governance Council recommendation

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

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

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

☐

an explanation why that is so in our Corporate Governance
Statement

☐

an explanation why that is so in our Corporate Governance
Statement

PRINCIPLE 7 – RECOGNISE AND MANAGE RISK

7.1

The board of a listed entity should:
(a) have a committee or committees to oversee risk, each of
which:
(1) has at least three members, a majority of whom are
independent directors; and
(2) is chaired by an independent director,
and disclose:
(3) the charter of the committee;
(4) the members of the committee; and
(5) as at the end of each reporting period, the number of
times the committee met throughout the period and
the individual attendances of the members at those
meetings; or
(b) if it does not have a risk committee or committees that
satisfy (a) above, disclose that fact and the processes it
employs for overseeing the entity’s risk management
framework.

☐ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
… and a copy of the charter of the committee:

☐ at this location:
[insert location here]
… and the information referred to in paragraphs (4) and (5):

☐ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
[If the entity complies with paragraph (b):]
… the fact that we do not have a risk committee or committees that
satisfy (a) and the processes we employ for overseeing our risk
management framework:

☒ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]

7.2

The board or a committee of the board should:
(a) review the entity’s risk management framework at least
annually to satisfy itself that it continues to be sound; and
(b) disclose, in relation to each reporting period, whether such
a review has taken place.

… the fact that we follow this recommendation:

☒ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
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Corporate Governance Council recommendation

7.3

A listed entity should disclose:
(a) if it has an internal audit function, how the function is
structured and what role it performs; or
(b) if it does not have an internal audit function, that fact and
the processes it employs for evaluating and continually
improving the effectiveness of its risk management and
internal control processes.

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

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

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

☐

an explanation why that is so in our Corporate Governance
Statement

☐

an explanation why that is so in our Corporate Governance
Statement

☐ in our Corporate Governance Statement
OR

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

☒ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]

7.4

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

… whether we have any material exposure to economic, environmental
and social sustainability risks and, if we do, how we manage or intend to
manage those risks:

☒ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
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Corporate Governance Council recommendation

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

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

[If the entity complies with paragraph (a):]
… the fact that we have a remuneration committee that complies with
paragraphs (1) and (2):

☐

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

☐ in our Corporate Governance Statement

☐

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

☐

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

☐

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

PRINCIPLE 8 – REMUNERATE FAIRLY AND RESPONSIBLY

8.1

The board of a listed entity should:
(a) have a remuneration committee which:
(1) has at least three members, a majority of whom are
independent directors; and
(2) is chaired by an independent director,
and disclose:
(3) the charter of the committee;
(4) the members of the committee; and
(5) as at the end of each reporting period, the number of
times the committee met throughout the period and
the individual attendances of the members at those
meetings; or
(b) if it does not have a remuneration committee, disclose that
fact and the processes it employs for setting the level and
composition of remuneration for directors and senior
executives and ensuring that such remuneration is
appropriate and not excessive.

OR

☐ at this location:
[insert location here]
… and a copy of the charter of the committee:

☐ at this location:
[insert location here]
… and the information referred to in paragraphs (4) and (5):

☐ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
[If the entity complies with paragraph (b):]
… the fact that we do not have a remuneration committee and the
processes we employ for setting the level and composition of
remuneration for directors and senior executives and ensuring that such
remuneration is appropriate and not excessive:

☐ in our Corporate Governance Statement
OR

☒ at http://www.emergegaming.com.au/
8.2

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

… separately our remuneration policies and practices regarding the
remuneration of non-executive directors and the remuneration of
executive directors and other senior executives:

☐ in our Corporate Governance Statement OR
☒ at http://www.emergegaming.com.au/
and 2019 Annual Report
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Corporate Governance Council recommendation

8.3

A listed entity which has an equity-based remuneration scheme
should:
(a) have a policy on whether participants are permitted to
enter into transactions (whether through the use of
derivatives or otherwise) which limit the economic risk of
participating in the scheme; and
(b) disclose that policy or a summary of it.

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

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

… our policy on this issue or a summary of it:

☐

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

☐

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

☐

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

☐

an explanation why that is so in our Corporate Governance
Statement

☐

an explanation why that is so in our Corporate Governance
Statement

☒ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]

ADDITIONAL DISCLOSURES APPLICABLE TO EXTERNALLY MANAGED LISTED ENTITIES

-

-

Alternative to Recommendation 1.1 for externally managed listed
entities:
The responsible entity of an externally managed listed entity
should disclose:
(a) the arrangements between the responsible entity and the
listed entity for managing the affairs of the listed entity;
(b) the role and responsibility of the board of the responsible
entity for overseeing those arrangements.

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

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

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

☐ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]

☐ in our Corporate Governance Statement
OR

☐ at this location:
[insert location here]
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CORPORATE GOVERNANCE STATEMENT
Emerge Gaming Limited (‘Emerge’ or the ‘Company’) Directors and management are committed to conducting the
Group’s business in an ethical manner and in accordance with the highest standards of corporate governance.
The Company’s corporate governance policies and charters and policies are all available on the Company’s website
(www.emergegaming.com.au) (the “website”).
This statement is current as at 28 September 2019 and was approved by the Board on that date. The following table
sets out the Company's position with regards to its compliance with ASX Corporate Governance Council’s Corporate
Governance Principles and Recommendations (3rd Edition):

PRINCIPLES AND RECOMMENDATIONS STATUS
Lay solid foundations for management and oversight
A listed entity should disclose:
Complying
a)
The
respective
roles
and
responsibilities of its board and
management and,
b) Those matters expressly reserved to
the board and those delegated to
management

COMMENT

1.2

A listed entity should:
a) Undertake appropriate checks before
appointing a person, or putting forward
to security holders a candidate for
election as a director; and
b) Provide security holders with all
material information in its possession
relevant to a decision on whether or not
to elect or re-elect a director

Complying

The Company undertakes a comprehensive screening and
verification process prior to appointing a director, or putting
that person forward as a candidate to ensure that person is
competent, experienced, and would not be impaired in any
way from undertaking the duties of director.
The Company provides relevant information to shareholders
for their consideration about the attributes of candidates
together with whether the Board supports the appointment
or re-election.

1.3

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

Complying

Each Director is given a letter upon his or her appointment
which outlines the Director’s duties, obligations,
remuneration, expected time commitments and notification
of the Company’s policies. The Company has in place systems
designed to fairly review and actively encourage enhanced
Board and management effectiveness.
Similarly senior executives have a formal job description and
services agreement describing their term of office, duties,
rights, and responsibilities and entitlements on termination.
The Company will disclose the material terms of any
employment service or consultancy agreement if enters into
with its CEO (or equivalent)

1.4

The Company Secretary of a listed entity
should be accountable directly to the
board, through the chair, on all matters
to do with the proper functioning of the
board

Complying

The Company Secretary is responsible for co-ordination of all
Board business, including agendas, board papers, minutes,
communication with regulatory bodies, ASX and all statutory
and other filings. The Company Secretary is accountable to
the Board, and all Directors have access to the Company
Secretary. The decision to appoint or remove the Company
Secretary is to be made or approved by the Board.

1.
1.1

The Board has adopted a charter which establishes the role of
the Board and its relationship with management. The primary
role of the Board is the protection and enhancement of long
term Shareholder value. Its responsibilities include the overall
strategic direction of the Company, establishing goals for
management and monitoring the achievement of these goals.

1.5

PRINCIPLES AND RECOMMENDATIONS
A listed entity should:
a) Have a diversity policy which includes
requirements for the board or a
relevant committee of the board to set
measurable objectives for achieving
gender diversity and to assess annually
both the objectives and the entity’s
progress in achieving them;
b) Disclose that policy or a summary of
it; and
c) Disclose as at the end of each
reporting period the measurable
objectives for achieving gender
diversity set by the board or a relevant
committee of the board in accordance
with the entity’s diversity policy and its
progress towards achieving them, and
either:
1) The respective proportions of men
and women on the board, in senior
executive positions and across the
whole organisation (including how the
entity has defined “senior executive”
for these purposes); or

STATUS
PartComplying

COMMENT
The Company’s Diversity Policy, a summary of which is
available on the Company’s website, recognises the benefits
arising from employee and Board diversity, including a
broader pool of high quality employees, improving employee
retention, accessing different perspectives and ideas and
benefiting from all available talent. Diversity includes, but is
not limited to, gender, age, ethnicity and cultural background.
The Board and its Nomination Committee is responsible for
developing measurable objectives and strategies to meet the
Objectives of the Diversity Policy (Measurable Objectives) and
monitoring the progress of the Measurable Objectives
through monitoring, evaluation and reporting mechanisms
listed below.
The Board may also set Measurable Objectives for achieving
gender diversity and monitoring their achievement.
The Board will conduct all Board appointment processes in a
manner that promotes gender diversity, including
establishing a structured approach for identifying a pool of
candidates, using external experts where necessary.
Due to the scale of the Company’s operations and the limited
number of employees, the Company has not yet set
Measurable Objectives for achieving gender
diversity. The Company will consider establishing measurable
objectives as it develops.

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

As at 30 June 2019, the gender mix of the Company was as
follows:

Board
Management
Group
1.6

A listed entity should:
a) Have and disclose a process for
periodically evaluating the performance
of the board, its committees and
individual directors; and
b) Disclose, in relation to each reporting
period, whether a performance
evaluation was undertaken in the
reporting period in accordance with
that process.

PartComplying

Male
100%
100%
70%

Female
0%
0%
30%

The Company’s Chair, Board and its Nomination Committee
are responsible for evaluating the performance of the Board,
its committees and individual Directors on an annual basis. It
may do so with the aid of an independent advisor.
The Company’s Board Performance Review does not require
the Company to disclose whether or not performance
evaluations were conducted during the relevant reporting
period. Whilst the Company has a written policy, the Board
recognises that as a result of the Company’s size and the stage
of the entity’s life, the assessment of the directors’ overall
performance and its own succession plan is conducted on an
informal basis. The Directors consider that at the date of this
report an appropriate and adequate process for the
evaluation of Directors is in place.

1.7

2.

2.1

PRINCIPLES AND RECOMMENDATIONS
A listed entity should:
a) Have and disclose a process for
periodically evaluating the performance
of its senior executives; and
b) Disclose, in relation to each reporting
period, whether a performance
evaluation was undertaken in the
reporting period in accordance with
that process

Structure the board to add value
The board of a listed entity should:
a) Have a nomination committee which:
1) Has at least three members, a
majority of whom are independent
directors; and
2) Is chaired by an independent
director, and disclose:
3) The charter of the committee
4) The members of the committee; and
5) As at the end of each reporting
period, the number of times the
committee met throughout the period
and the individual attendances of the
members at those meetings; or
b) If it does not have a nomination
committee, disclose that fact and the
processes it employs to address board
succession issues and to ensure that the
board has the appropriate balance of
skills,
knowledge,
experience,
independence and diversity to enable it
to
discharge
its
duties
and
responsibilities effectively.

STATUS
PartComplying

COMMENT
The Board has adopted a policy to assist in evaluating the
performance of senior executives, which is part of its
Nomination Committee Charter.
The Company will put a formal process in place as and when
the Company’s structure justifies it.
Due to the Company’s structure, it does not yet have any
senior executives apart from the Board. However, if the
Company appoints senior executives in the future, the Board
will monitor the performance of those senior executives
including measuring actual performance of senior executives
against planned performance.

Complying

A Nomination committee has been established by the
Company for the FY2019 reporting period, no meetings were
held in the current period. The Nomination Committee
charter is available on the Company’s website.
The members of the Nomination Committee are Umberto
Mondello (independent), Philip Re (independent) and
Jonathan Hart (independent) resulting in a majority of
independent directors. The Committee is chaired by the
independent directors.

2.2

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

PartComplying

Whilst the Company does not currently disclose a board skills
matrix setting out the mix of skills of the Directors, the
following information is set out in the Company’s Annual
Report:
The skills, experience and expertise relevant to the position
of director held by each director in office at the date of the
annual report.

2.3

A listed entity should disclose:
a) The names of the directors
considered by the board to be
independent directors;
b) If a director has an interest, position,
association or relationship of the type
described in Box 2.3 but the board is of
the opinion that it does not compromise
the independence of the interest,
position, association or relationship in
question and an explanation of why the
board is of that opinion; and
c) The length of service of each director.

Complying

During the year, the Board comprised of four Directors, Mr
Gregory Stevens (Executive Director), Mr Umberto Mondello
(Non-Executive Chairman), Mr Philip Re (Non-Executive
Director) and Mr Jonathan Hart (Non-Executive Director).
The Board has considered that circumstances of each Director
and determined that Directors Mr Mondello, Mr Re and Mr
Hart were independent as described in Box 2.3 of the
Recommendations.
Mr Re was appointed on 21 June 2017. Mr Stevens, Mr
Mondello and Mr Hart were appointed on 16 April 2018.

PRINCIPLES AND RECOMMENDATIONS
A majority of the board of a listed entity
should be independent directors

STATUS
Complying

COMMENT
The current board composition includes three independent
Directors and one non-independent Director.

2.5

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

Complying

Mr Mondello is the independent chair of the board. Mr
Gregory Stevens is the CEO of the company.

2.6

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

Complying

The Company has procedures and policies in place to assist
Directors in fulfilling their responsibilities.
The Board provides an appropriate induction program for
new directors, which includes onsite visits to operations.
Each director, at any time, is able to seek reasonable
independent professional advice on any business-related
matter at the expense of the Company. Directors also have
access to adequate internal resources to seek any
information from any officer or employee of the Group, or to
require the attendance of management at meetings to enable
them as Directors to fulfil their duties.

3.
3.1

Promote ethical and responsible decision-making
A listed entity should:
Complying
a) Have a code of conduct for its
directors, senior executives and
employees; and
b) Discloses that code or a summary of
it.

4.
4.1

Safeguard integrity in financial reporting
The board of a listed entity should:
Parta) Have an audit committee which:
Complying
1. Has at least three members, all of
whom are non-executive directors and
a majority of whom are independent
directors; and
2. Is chaired by an independent director,
who is not the chair of the board, and
disclose:
3. The charter of the committee;
4. The relevant qualifications and
experience of the members of the
committee; and
5. In relation to each reporting period,
the number of times the committee met
throughout the period and the
individual attendances of the members
at those meetings; or
b) If it does not have an audit
committee, disclose that fact and the
processes
it
employs
that
independently verify and safeguard the
integrity of its corporate reporting,
including the processes for the
appointment and removal of the
external auditor and the rotation of the
audit engagement partner.

2.4

The Company has formulated a Code of Conduct a summary
of which can be viewed on the Company’s website.
The Code of Conduct has the commitment of the Directors
and senior management to ensure practices are operating
that are necessary to maintain confidence in the Company’s
integrity and responsibility and accountability of individuals
for reporting and investigating reports of unethical practices.

The Board has chosen not to establish an Audit Committee.
The Board considers that due to the relative small size of the
Company that the interests of the Company are best served
by the full Board completing the functions normally delegated
to an audit committee.
The processes that the Board employs to independently
verify and safeguard the integrity of its corporate reporting
include:
•
reviewing and adopting the Company’s Quarterly, Half
Year and Annual Report prior to release to shareholders
and the ASX;
•
overseeing the Company’s relationship with the
external auditor, the external audit function generally
and ensuring the external audit engagement partner
rotation is in accordance with the Corporations Code;
•
overseeing the adequacy of the control processes in
place in relation to the preparation of financial
statements and reports; and
•
overseeing the adequacy of the Company’s financial
risk management and internal controls

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

STATUS
Complying

COMMENT
The Board will seek the relevant assurance from the chief
executive officer and chief financial officer (or their
equivalents) at the relevant time.

4.3

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

Complying

Shareholders are encouraged to attend the Company’s
Annual General Meeting, at which the Company requests the
attendance of its auditors.
Shareholders are given an opportunity to ask questions of the
Company’s auditors regarding the conduct of the audit and
preparation and content of the auditor’s report.

5.
5.1

Make timely and balanced disclosure
A listed entity should:
a) Have a written policy for complying
with
its
continuous
disclosure
obligations under the Listing Rules; and
b) Disclose that policy or a summary of
it

Complying

The Company’s Continuous Disclosure Policy, a summary of
which is available on the Company’s website is designed to
ensure the compliance with ASX Listing Rules disclosure.

6.
6.1

Respect the rights of shareholders
A listed entity should provide
information about itself and its
governance to investors via its website

Complying

The Company maintains a current and informative website.

6.2

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

Complying

The Company has adopted a Shareholder Communication
Strategy which is available on its website.

6.3

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

Complying

Shareholders are encouraged to attend the Company’s
Annual General Meeting. The AGM is an opportunity for
shareholders to hear the Board provide updates on Group
performance, ask questions of the Board and vote on the
various resolutions affecting the business. Shareholders are
given an opportunity to ask questions of the Company’s
auditors regarding the conduct of the audit and preparation
and content of the auditor’s report.

4.2

6.4

PRINCIPLES AND RECOMMENDATIONS
A listed entity should give security
holders the option to receive
communications from, and send
communications to, the entity and its
security registry electronically

STATUS
Complying

COMMENT
Investors are able to communicate with the Company
electronically via the Website or by emailing the Company
Secretary. Investors are also able to communicate with the
Company’s registry electronically by emailing the registry or
via the registry’s website.

Complying

The Board has not established a risk committee. However, the
Board has established a Non-Executive Directors Committee
that assumes the role of the risk committee.
The Company’s Corporate Governance Plan includes a Risk
Management Policy.
The Board has responsibility for monitoring risk oversight and
ensure that the Chairman reports on the status of business
risks through risk management programs aimed at ensuring
risks are identified, assessed and appropriately managed. In
addition, the Board is responsible for reviewing the risk
management framework and policies for the Company.

7.
7.1

Recognise and manage risk
The board of a listed entity should:
a) Have a committee or committees to
oversee risk, each of which:
1) Has at least three members, a
majority of whom are independent
directors; and
2) Is chaired by an independent
director, and disclose:
3) The charter of the committee
4) The members of the committee; and
5) As at the end of each reporting
period, the number of times the
committee met throughout the period
and the individual attendances of the
members at those meetings; or
b) If it does not have a risk committee or
committees that satisfy (a) above,
disclose that fact and the processes it
employs for overseeing the entity’s risk
management framework.

7.2

The board or a committee of the board
should:
a) Review the entity’s risk management
framework at least annually to satisfy
itself that it continues to be sound; and
b) Disclose, in relation to each reporting
period, whether such a review has
taken place

Complying

The Company’s Corporate Governance Plan includes a Risk
Management Policy.
The Board reviews the Company’s major business units,
organisational structure and accounting controls and
processes on a continuing basis.
Management and the Board’s collective experience will
enable accurate identification of the principal risks that may
affect the Company’s business. Key operational risks and their
management are recurring items for deliberation at Board
meetings.
A copy of the Company’s Risk Management Policy and a
description of the Company’s internal compliance and control
system are available for review at the registered office of the
Company.

7.3

A listed entity should disclose:
a) If it has an internal audit function,
how the function is structured and what
role It performs; or
b) If it does not have an internal audit
function, that fact and the processes it
employs for evaluating and continually
improving the effectiveness of its risk
management and internal control
processes

Complying

In the absence of a risk committee, the Board is responsible
for identifying the risks facing the Company, assessing the
risks and ensuring that there are controls for these risks,
which are to be designed to ensure that any identified risk is
mitigated to an acceptable level. The Board will review and
discuss strategic risks and opportunities as they arise and
arising from changes in the Company’s business environment
regularly and on an “as need” basis. The Board may delegate
some of the abovementioned responsibility to management
and committees of the Board but maintain the overall
responsibility for the process.
The full Board of the Company is also responsible for
establishing policies on risk oversight, internal control and
management.

7.4

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

STATUS
Complying

COMMENT
The Group’s operations are not subject to any significant
environmental regulations under the Commonwealth or
State legislation.
The Directors believe that the Group has adequate systems in
place for the management of its environment requirements
and are not aware of any breach of those environmental
requirements as they apply to the Group.

PartComplying

The Board has not established a remuneration committee.
Until a remuneration committee is established, the Board has
assumed the role of the remuneration committee, and
addresses the remuneration arrangements for Directors and
executives of the Company in accordance with the
Corporations Act and ASX Listing Rules requirements,
especially in respect of related party transactions. No
Directors participates in any discussions or decision regarding
their own remuneration of related issues.
The Board meets at least annually to deal with the
remuneration committee responsibilities, and operated
under a charter approved by the Board.

8.
8.1

Remunerate fairly and responsibly
The board of a listed entity should:
a) Have a remuneration committee
which:
1) Has at least three members, a
majority of whom are independent
directors; and
2) Is chaired by an independent
director, and disclose:
3) The charter of the committee
4) The members of the committee; and
5) As at the end of each reporting
period, the number of times the
committee met throughout the period
and the individual attendances of the
members at those meetings; or
b) If it does not have a remuneration
committee, disclose that fact and the
processes it employs for setting the
level and composition of remuneration
for directors and senior executives and
ensuring that such remuneration is
appropriate and not excessive.

8.2

A listed entity should separately
disclose its policies and practices
regarding the remuneration of nonexecutive
directors
and
the
remuneration of executive directors
and other senior executives

Complying

Details of the Directors and Key Senior Executives
remuneration are set out in the Remuneration Report of the
Annual Report. The structure of Non-Executive Directors’
remuneration is distinct from that of executives and is further
detailed in the Remuneration Report of the Annual Report.

8.3

A listed entity which has an equitybased remuneration scheme should:
a) Have a policy on whether participants
are permitted to enter into transactions
(whether through the use of derivatives
or otherwise) which limit the economic
risk of participating in the scheme; and
b) Disclose that policy or a summary of
it.

Complying

Equity-based executive remuneration is made in accordance
with thresholds set in plans approved by Shareholders. In the
past, the Company has issued equity-based remuneration to
both Executive and Non-Executive Directors which has been
approved by Shareholders at a general meeting.

1. Policy on Assessing the Independence of Directors
Emerge Gaming Ltd ACN 004 766 376 (Company)
An independent director is a director who is free of any interest, position, association or relationship that
might influence, or reasonably be perceived to influence, in a material respect his or her capacity to bring
an independent judgment to bear on issues before the Board and to act in the best interests of the
Company and its security holders generally.
It is the Board's policy that in determining a director's independence, the Board considers the factors
relevant to assessing the independence of a director as set out in Box 2.3 of the ASX Corporate Governance
Council's Corporate Governance Principles and Recommendations (3rd edition) as follows:
Examples of interests, positions, associations and relationships that might cause doubts about the
independence of a director include if the director:
(a)

is, or has been, employed in an executive capacity by the Company or any of its child entities and
there has not been a period of at least three years between ceasing such employment and serving on
the Board;

(b)

is, or has within the last three years been, a partner, director or senior employee of a provider of
material professional services to the Company or any of its child entities;

(c)

is, or has been within the last three years. in a material business relationship (eg as a supplier or
customer) with the Company or any of its child entities, or an officer of, or otherwise associated with,
someone with such a relationship;

(d)

is a substantial security holder1 of the Company or an officer of, or otherwise associated with, a
substantial security holder of the Company;

(e)

has a material contractual relationship with the Company or any of its child entities other than as a
director;

(f)

has close family ties with any person who falls within any of the categories described above; or

(g)

has been a director of the Company for such a period that his or her independence may have been
compromised.

In each case, the materiality of the interest, position, association or relationship needs to be assessed to
determine whether it might interfere, or might reasonably be seen to interfere, with the director’s capacity
to bring an independent judgment to bear on issues before the Board and to act in the best interests of the
Company and its security holders generally.

1

For this purpose a “substantial security holder” is a person with a substantial holding as defined in section 9 of the Corporations Act. As at the
date of this policy this equals 5%.
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2. Policy and Procedure for Selection and (Re)Appointment of Directors
Emerge Gaming Ltd ACN 004 766 376 (Company)
New directors
It is the policy of the Board that in determining candidates for the Board, the following process shall occur:
(a)

The Nomination Committee evaluates the mix of skills, experience, expertise and diversity of the
existing Board. In particular, the Nomination Committee (or equivalent) is to identify the particular
skills and diversity that will best increase the Board's effectiveness. Consideration is also given to the
balance of independent directors on the Board. Regard must also be had to the Company's Diversity
Policy in identifying appropriate candidates.

(b)

The Nomination Committee will identify potential candidates by seeking applications from suitably
qualified individuals; and/or placing advertisements in appropriate media; and/or engaging external
consultants that will present diverse candidates.

(c)

The Nomination Committee interviews selected candidates.

(d)

A potential candidate is considered with reference to their skills and expertise in relation to other
Board members. The Nomination Committee will also have regard to the other matters identified in
this Policy and Procedure for Selection and Re(Appointment) of Directors as relevant when identifying
and considering candidates for the Board.

(e)

If relevant, the Nomination Committee recommends an appropriate candidate for appointment to the
Board. The Nomination Committee must undertake appropriate checks before recommending an
appropriate candidate for appointment to the Board. These should include checks as to the person’s
character, experience, education, criminal record and bankruptcy history.

(f)

Any appointment made by the Board is subject to ratification by shareholders at the Company’s next
annual general meeting.

(g)

The Company must enter into a written agreement with each director appointed to the Board setting
out the terms of their appointment.

Board renewal
The Board recognises that Board renewal is critical to performance and the impact of Board tenure on
succession planning. Re-appointment of directors is not automatic. The Company must hold an election of
directors each year. Under the Company’s Constitution, a director of the Company must not hold office
(without re-election) past the third annual general meeting following the director’s appointment or three
years, whichever is longer. However, a director appointed to fill a casual vacancy or as an addition to the
board must not hold office (without re-election) past the next annual general meeting of the entity. This
rule does not apply to the Managing Director.
Size and composition of the Board
The Board should be structured in such a way that it has a proper understanding of, and competence to
deal with, the current and emerging issues of the business and encourages enhanced performance of the
Company.
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Reference is made to the Company's size and operations as they evolve from time to time.
Commitment to the Board
Non-executive directors must provide to the Nomination Committee (or equivalent), prior to their
appointment or re-election, details of their other commitments and an indication of the time involved in
carrying out those other commitments.
All directors should consider the number and nature of their directorships and calls on their time from
other commitments. Prior to appointment, or being submitted for re-election non-executive directors are
required to specifically acknowledge to the Company that they will have sufficient time to fulfil their
responsibilities as a director.
Informing shareholders
Shareholders will be informed of the names of candidates submitted for election as directors. So that
shareholders can make an informed decision on whether or not to elect or re-elect a candidate as a
director, the following information will be supplied to shareholders:
(a)

biographical details, including their relevant qualifications and experience and the skills they bring to
the Board;

(b)

details of any other material directorships currently held by the candidate;

(c)

if the candidate is standing for election as a director for the first time:

(d)

(e)

(i)

any material adverse information revealed by the checks the Company has performed about
the candidate;

(ii)

details of any interest, position, association or relationship that might influence, or reasonably
be perceived to influence, in a material respect his or her capacity to bring an independent
judgment to bear on issues before the Board and to act in the best interests of the Company
and its security holders generally; and

(iii)

if the Board considers that the candidate will, if elected, qualify as an independent director, a
statement to that effect;

if the candidate is standing for re-election as a director:
(i)

the term of office currently served by the director; and

(ii)

if the Board considers the director to be an independent director; a statement to that effect;
and

a statement by the Board as to whether it supports the election or re-election of the proposed
candidate.
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3. Whistleblower Policy
Emerge Gaming Ltd ACN 004 766 376 (Company)
Report and Investigation Officer: Derek Hall
1

Purpose

Directors, officers and employees of the Company are expected to observe high standards of business and
personal ethics in the conduct of their duties and responsibilities as set out in the Company's Code of Conduct.
All directors, officers and employees of the Company must conduct themselves with integrity, honesty and
fairness in all business practices and observe the rule and spirit of the legal and regulatory environment in
which the Company operates.
The purpose of this Whistleblower Policy is to encourage the reporting of violations (or suspected violations)
of the Company’s Code of Conduct and provide effective protection from victimisation or dismissal to those
reporting by implementing systems for confidentiality and report handling.
2

Reporting responsibility

It is the responsibility of all directors, officers and employees to comply with the Company's Code of Conduct
and report violations or suspected violations in accordance with this policy.
3

No retaliation

No director, officer or employee who in good faith reports a violation under this policy shall suffer detriment,
either actual or threatened, harassment, retaliation or adverse employment or engagement consequence. If
a director, officer or employee retaliates against someone who has reported a violation in good faith they
will be subject to disciplinary action, which may include termination of your employment or engagement
with the Company.
4

Reporting violations

This policy is intended to encourage and enable directors, officers and employees and others to raise serious
concerns within the Company.
In most cases, you should approach your supervisor first as they may be in the best position to address a
concern.
If you are not comfortable speaking to your supervisor or not satisfied with your supervisor’s response, you
are encouraged to speak with anyone in management whom you are comfortable in approaching.
Supervisors and managers are required to report suspected violations of the Company's Code of Conduct to
the Report and Investigation Officer, who has specific and exclusive responsibility to investigate all reported
violations.
5

Report and Investigation Officer

The Report and Investigation Officer is responsible for investigating and resolving all reported complaints and
allegations concerning violations of the Company's Code of Conduct.
At their discretion, the Report and Investigation Officer will advise the Chair and Managing Director and/or
the Audit Committee or its equivalent.
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The Report and Investigation Officer has direct access to the Audit and Risk Committee and, is required to
report to the Audit and Risk Committee at least annually on compliance activity.
If any person is not comfortable speaking with the Report and Investigation Officer on a particular matter, or
if they are unavailable and the matter is urgent, they should contact the Chair or another member of the
Board.
6

Accounting and auditing matters

The Audit and Risk Committee will address concerns raised in relation to corporate accounting practices,
internal controls or auditing. The Report and Investigation Officer is responsible for notifying the Audit and
Risk Committee of any such complaint and must work with the committee to resolve the matter.
7

Acting in good faith

Anyone filing a complaint concerning a violation or suspected violation of the Company's Code of Conduct
must act in good faith and have reasonable grounds for believing the information disclosed indicates a
violation of the Company's Code of Conduct. It is a serious matter to make allegations that prove to be
unsubstantiated, or are made maliciously or known to be false and any person doing so may be subject to
disciplinary action including termination.
8

Confidentiality

Reports of violations or suspected violations will be kept confidential and may only be disclosed to ASIC,
APRA, a member of the Australian Federal Police or to someone else with the consent of the discloser to
the extent possible, consistent with the need to conduct an adequate investigation.
9

Handling of reported violations

The Report and Investigation Officer will notify the person who reported the alleged violation and
acknowledge receipt of the report within 5 business days. All reports will be promptly investigated and, if
warranted, appropriate corrective action will be taken. In conducting investigations, the Report and
Investigation Officer must ensure they observe the confidentiality obligations and in particular must not
disclose the information reported, the identity of the person making the disclosure or any information that
is likely to lead to the identification of the person making the disclosure.
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4. Process for Performance Evaluations
Emerge Gaming Ltd ACN 004 766 376 (Company)
Board, Board committees and individual directors
The Chair evaluates the performance of the Board by way of an informal round-table discussion with all
directors and through questionnaires completed by each director.
The Chair reviews the performance of the committees of the Board by way of an information round-table
discussion with all directors and through questionnaires completed by each director who is a member of
the committee being evaluated.
Individual director’s performance evaluations are completed by the Chair. The Chair meets with each
individual director and reviews questionnaires completed by each director.
Chair
The Senior Independent Director is responsible for evaluating the performance of the Chair after having
canvassed the views of the other directors via the questionnaires completed by each director.
Managing Director
The Managing Director’s performance evaluation is conducted by the Chair. The Chair conducts a
performance evaluation of the Managing Director by way of meeting with the Managing Director and with
an informal round-table discussion with all directors, and by reference to the Managing Director’s key
performance indicators which are set by the Nomination and Remuneration Committee.
Senior executives
The Managing Director (and in their absence the Board) reviews the performance of the senior executives.
The Managing Director conducts a performance evaluation of the senior executives by way of on-going
information monitoring throughout each financial year and at an annual formal interview.
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5. Risk Management Policy*
Emerge Gaming Ltd ACN 004 766 376 (Company)
1

Purpose

Recognising and managing risk is fundamental to the Company achieving its strategic objectives, and a crucial
part of the role of the Board and management. Sound risk management practices can not only help to protect
established value, but also can assist in identifying and capitalising on opportunities to create value.
The Company recognises that a failure by it to recognise or manage risk can adversely impact not only on the
Company and its shareholders, but also other stakeholders which may include employees, customers,
suppliers, creditors, consumers, taxpayers and the broader community in which the Company operates.
The Board is ultimately responsible for deciding the nature and extent of the risks it is prepared to take to
meet its strategic objectives. To enable the Board to do this, the Company must have an appropriate risk
management framework to identify and manage risk on an ongoing basis.
This policy sets out the Company's approach to risk management, including its approach to identifying and
managing risk, the responsibilities of the Board, management and others within the Company in relation to
risk management, and the resources and processes dedicated to risk management. Managing risk is the
responsibility of everyone in the Company.
In this policy:
management refers to the senior management team as distinct from the Board, comprising the Company’s
senior executives, being those who have the opportunity to materially influence the integrity, strategy and
operation of the Company and its financial performance.
risk means effect of uncertainty on objectives2;
risk management means co-ordinated activities to direct and control the Company with regard to risk3;
risk management framework is the set of components that provide the foundations and organisational
arrangements for designing, implementing, monitoring, reviewing and continually improving risk
management throughout the Company4.
2

Who does this policy apply to?

All directors, officers and employees of the Company must comply with this policy.

2
3
4

As defined in Australian/New Zealand Standard AS/NZS ISO 31000:2009 Risk management – Principles and guidelines
As defined in Australian/New Zealand Standard AS/NZS ISO 31000:2009 Risk management – Principles and guidelines
As defined in Australian/New Zealand Standard AS/NZS ISO 31000:2009 Risk management – Principles and guidelines
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3

Risk appetite

The Board is responsible for deciding the nature and extent of the risks it is prepared to take to meet its
objectives (risk appetite).
The Company has a high tolerance for taking risks if they can be justified by greater rewards. Management
incorporates risk management into strategic planning and business decision making to understand and
prioritise material business risks.

4

Risk management framework

The framework adopted references the Australian/New Zealand Standard AS/NZS ISO 31000:2009 Risk
management – Principles and guidelines and involves:

4.1

Risk identification

The risks faced by the Company will be identified and documented in a risk register, as per the example in
Appendix A, or equivalent. Risk identification will be undertaken as part of the Company’s strategic planning
and budgeting process, and may be carried out through a workshop with management and potentially the
board, facilitated by an external service provider or by a member of management.
The Company’s risks will be classified under the following broad categories:
(a)

Market-related

(b)

Financial reporting

(c)

Product or service quality

(d)

Operational

(e)

Environmental

(f)

Human resources

(g)

Sustainability

(h)

Occupational Health & Safety

(i)

Political

(j)

Strategic

(k)

Technological

(l)

Ethical conduct

(m)

Economic cycle/marketing

(n)

Reputation

(o)

Legal and compliance

(p)

Project negotiation and delivery
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(q)

Information technology

(r)

Intellectual Property (IP – access to information)

The individual risks which fall within these categories will be included in the Company's risk register.
4.2

Risk analysis

Once the list of risks is agreed on by management and the Board, the risks will be analysed by determining
consequences of the risks eventuating and their likelihood. Existing risk controls and their effectiveness (as
perceived by management) should be taken into account when considering how likely the risk event is to
occur and the impact/consequences it will have on the business.
Risk prioritisation will be undertaken at the same time as risk identification and will be considered in light
of a 5x5 risk matrix, as the per the example in Appendix B, or equivalent.
4.3

Risk evaluation

Prioritised risk should be compared with the risk appetite established by the Board. The output of this
process will be a prioritised list of risks for further action.
4.4

Risk treatment

Where the level of risk is above the desired level, management will develop and execute an action plan to
address the risk by either: transferring the risk; reducing the risk or accepting the risk or a combination of
these approaches. When selecting the way a risk will be treated, the Company will consider the values and
perceptions of stakeholders and the most appropriate ways to communicate with them.
4.5

Monitoring and review

The risk register will be reviewed, and if required updated, on at least a quarterly basis, or more often if
required.
Risk will be addressed regularly at Board meetings.
The risk management framework will be monitored and reviewed through the risk activities outlined in
section 5. However, the Board may request independent verification in relation to all or some of the risk
management framework or individual controls, via internal or external means.
4.6

Documentation

The risk management framework and processes will be documented.
5

Risk management activities

The Company's annual risk management activities are divided into quarters as follows:
5.1

Quarter One commencing 1 July

Management:
(a)

reviews and updates the risk register and/or completes an individual risk report for critical material
business risks and presents the register and/or the report to the Board;
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(b)

the Managing Director and Chief Financial Officer (or their equivalents) provide the Board with a
declaration in accordance with Recommendation 4.2 and section 295A of the Corporations Act 2001
(Cth) (Corporations Act);

(c)

the Managing Director provides a summary of the Company's annual risk management effort,
including a report to the Board on whether the Company’s material business risks are being managed
effectively; and

(d)

prepares the disclosure for inclusion in the Company’s corporate governance statement in relation to
Recommendations 7.1 to 7.4.

The Board:
(e)

notes the updated risk register and/or individual risk reports and questions management if required;

(f)

notes the Managing Director and Chief Financial Officer declaration for the purposes of
Recommendation 4.2 and section 295A of the Corporations Act;

(g)

notes the Managing Director summary regarding the Company's annual risk management effort
(including the effectiveness report); and

(h)

approves the disclosure for inclusion in the Company’s corporate governance statement in relation
to Recommendations 7.1 to 7.4.

5.2

Quarter Two commencing 1 October and Three commencing 1 January

Management:
(a)

the Managing Director and Chief Financial Officer provide the Board with a declaration in accordance
with Recommendation 4.2 and section 295A of the Corporations Act ;

(b)

reviews the status of risk management strategies, and reviews and updates the risk register and/or
complete an individual risk report for critical material business risks and provide the register and/or
the report to the Board.

The Board:
(c)

notes the Managing Director and Chief Financial Officer declaration for the purposes of
Recommendation 4.2 and section 295A of the Corporations Act; and

(d)

notes the updated risk register/individual risk reports and questions management if required.

5.3

Quarter Four commencing 1 April

Management:
(a)

the Managing Director and Chief Financial Officer provide the Board with a declaration in accordance
with Recommendation 4.2 and section 295A of the Corporations Act;

(b)

reviews this Risk Management Policy and make recommendations to the Board about any proposed
changes;

(c)

unless reviewed by a specific committee of the Board, reviews the Company’s risk management
framework to satisfy itself that it continues to be sound;
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(d)

reviews the Company's Board Charter and Audit and Risk Committee Charter and role descriptions
for management to ensure accountability for all risk management is included;

(e)

reviews and updates the risk register and/or completes an individual risk report for critical material
business risks and presents the register and/or the report to the Board.

The Board:
(f)

determines the Company's overall risk appetite;

(g)

approves the Risk Management Policy and provides input into the Company's risk profile;

(h)

notes the Managing Director and Chief Financial Officer declaration for the purposes of
Recommendation 4.2 and section 295A of the Corporations Act; and

(i)

notes the updated risk register/individual risk reports and questions management if required.

6

Risk management roles and responsibilities

6.1

Board

The Board is responsible for setting the Company’s risk appetite, for overseeing the risk management
framework designed and implemented by management and to satisfy itself that the risk management
framework is sound. The Board is also responsible for monitoring and reviewing the Company’s risk profile.
6.2

Audit and Risk Committee

The Board has established a separate Audit and Risk Committee which is responsible for, among other
things, the adequacy of the Company’s corporate reporting processes and the appropriateness of
managements accounting judgements or choices. It also reviews the Company's internal financial control
system and overseas the company’s risk management framework. The role of the Audit and Risk
Committee is set out in the Company's Audit and Risk Committee Charter.
However, ultimate responsibility for the Company’s risk management framework rests with the Board.
6.3

Managing Director

The Managing Director has responsibility for identifying, assessing, monitoring and managing risks. The
Managing Director is also responsible for identifying any material changes to the Company's risk profile and
ensuring, with approval of the Board, the risk profile of the Company is updated to reflect any material
change.
The Managing Director is required to report on the progress of, and on all matters associated with, risk
management as a standing item at each Board meeting. The Managing Director is to report to the Board as
to the effectiveness of the Company's management of its material business risks, at least annually.
In fulfilling the duties of risk management, the Managing Director may have unrestricted access to
Company employees, contractors and records and may obtain independent expert advice on any matter
they believe appropriate, with the prior approval of the Board.
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6.4

Management

Senior executives are responsible for assisting the Managing Director identify, assess, monitor and manage
risks.
6.5

Managers and supervisors

Managers and supervisors must:
(a)

monitor material business risks for their areas of responsibilities;

(b)

provide adequate information on implemented risk treatment strategies to management to support
ongoing reporting to the Board; and

(c)

ensure staff are adopting the Company's risk management framework as developed and intended.

6.6

Individual staff

All staff within the Company should:
(a)

recognise, communicate and respond to expected, emerging or changing material business risks;

(b)

contribute to the process of developing the Company's risk profile; and

(c)

implement risk management strategies within their area of responsibility.

7

Review

The Company's risk management framework is evolving. It is an on-going process and it is recognised that
the level and extent of the risk management framework will evolve commensurate with the development
and growth of the Company's activities. This will include an annual review of this policy by the Audit and
Risk Committee.

*This Policy incorporates some material from "Principle 7: Recognise and Manage Risk – Guide for Small-Mid Market Capitalised Companies"
produced by ASX Markets Supervision Pty Ltd, Deloitte Touche Tohmatsu and Blakiston & Crabb.
"Principle 7: Recognise and Manage Risk Guide for small – mid market capitalised companies" was provided as general information only and does
not consider specific objectives, situations or needs. The Guide was not intended to be relied upon or disclosed or referred to in any document.
ASXMS accepts no duty of care or liability to you or anyone else regarding the application of the Guide in the document and we are not responsible
to you or anyone else for any loss suffered in connection with the use of the Guide in this document or any of the content contained in this
document.
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