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Fawkner Board Charter
Applicable to activities pursuant to the AFSL

PURPOSE OF CHARTER
This Charter sets out the role, composition, responsibilities and operations of the Board of
the Fawkner Property Ltd (Fawkner).
Fawkner is the manager of unregistered managed investment schemes and the responsible
entity of the registered managed investment schemes listed at Appendix 1. Fawkner holds
Australian Financial Services Licence No 437334 (AFSL).
The conduct of the Board is also governed by the constitution of Fawkner and the
Corporations Act 2001 (Cth) (Corporations Act).

BOARD COMPOSITION
The constitution of Fawkner provides for a minimum of 3 directors and a maximum of 8
directors.
Directors should be selected for their ability to contribute to setting strategic direction and
for their awareness of the broad strategic trends impacting on the company.
Directors should have a practical knowledge of the way the business works and the ability to
take a broad view.
The Board should be comprised so that the skills required to undertake the responsibilities
for compliance are represented.
The Board shall consist of executive directors and at least an equal number of external nonexecutive directors. A director will be deemed an external director if the director does not
have a material interest in Fawkner or a related company and is not a relative of a person
who has such an interest and is not:
(a) and has not been for the previous two years –
•

an employee of Fawkner or a related company;

•

a senior manager of a related company; or

•

substantially involved in business dealings or in a professional capacity with Fawkner
or a related company or –

Fawkner Board Charter

Page |1

Fawkner Property Ltd

(b) a member of a partnership that is or has been in the previous two years substantially
involved in business dealings or in a professional capacity with Fawkner or a related body
corporate.
The terms “related company”, “relation” and “substantial involvement” are defined in the
Fawkner Compliance Manual.

TERM
An external director must retire from office if the director ceases to be an external
director.
Subject to the constitution of Fawkner and the Corporations Act, there is no fixed term for
a director.
All directors are expected to continue as directors only for so long as they have the
confidence of their fellow directors and the confidence of Fawkner shareholders.
There is no fixed retiring age for directors but directors are expected to resign if, for reason
of competing commitments, ill health, remote residence from Melbourne or other factor,
they are no longer able to properly discharge their obligations as a director.

ROLE AND RESPONSIBILITIES
The role of the Board is to set the strategic direction of Fawkner and to ensure that
management is continually striving to achieve above average performance, taking full account
of risk and discharging the duties prescribed in sections 601FB and 601FC and 912A of the
Corporations Act and other duties of Fawkner.
The specific responsibilities of directors are:
(a) the obligations prescribed in sections 601FD of the Corporations Act;
(b) the obligations prescribed in section 912A of the Corporations Act, including obligations
arising from conditions on the AFS Licence;
(c) the obligations prescribed in Division 1 and 2 of Part 2D.1 of the Corporations Act;
(d) any further obligations arising from the constitution of the company;
(e) any further obligations arising from the constitution or compliance plan of a registered
managed investment scheme for which Fawkner is the responsible entity;
(f)

to ensure that the financial position of Fawkner meets the requirements of the AFSL, as
modified by ASIC Class Order 13/760 if Fawkner is holding scheme property;

(g) appoint responsible managers with due process and notify ASIC of the appointment or
removal of a responsible manager;
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(h) to participate with management in setting the goals, strategies and performance targets
for Fawkner and each registered scheme of which Fawkner is the responsible entity and
to monitor their achievement;
(i)

to create an organisational structure and make available to management the resources to
meet the requirements of ASIC RG 105 and, if Fawkner is holding scheme property, ASIC
Class Order 13/1409 and Part B of ASIC RG 133;

(j)

to ensure there are processes in place to comply with legal requirements and corporate
governance standards, and to identify and manage risk exposures;

(k) to approve and monitor the progress of major capital expenditure, capital management,
and acquisitions and divestments;
(l)

to approve and monitor loans to managed investment schemes and the use of interest
rate derivatives;

(m) approve the annual and half-yearly financial reports and directors’ reports of registered
schemes for which Fawkner is the responsible entity;
(n) to ensure an annual financial report is properly audited and lodged with ASIC.
To assist directors to understand their obligations and powers, the Managing director must
ensure that each director has an up-to-date copy of or unrestricted access to an electronic
version of:
•

this Charter and any written policies adopted by the company;

•

the constitution of the Company;

•

the AFS Licence;

•

the Corporations Act 2001 (Cth) and the Corporations Regulations 2001 (Cth);

•

the Fawkner Compliance Manual and any relevant ASIC Regulatory Guides;

•

any Compliance Plan lodged with ASIC in respect of a registered managed investment
scheme operated by Fawkner

BOARD COMMITTEES
Whilst at all times the Board retains full responsibility for guiding and monitoring the
company and the registered schemes for which it is the responsible entity, in discharging its
stewardship it may make use of sub-committees.
A sub-committee must not have a majority of directors who are not external directors.
The Board must ensure that each committee has its own charter and the charter is reviewed
by the Board at least annually.
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CHAIRMAN
The Chairman is to be appointed by the directors.
Should the Chairman be absent from a meeting, the directors present at the meeting may
choose one of their number to chair that particular meeting.

DELEGATION TO MANAGEMENT
The Board delegates to the Managing Director the authority and power to manage the day
to day operations and administration of Managing Director has the authority to subdelegate
to the executive management team.

ACCESS TO DOCUMENTS AND RECORDS
On request from any director, the Managing Director must provide the director with access
to:
(a) the records of resolutions of the company and the directors;
(b) the financial records and financial statements of the company;
(c) the financial records and financial statements of any managed investment scheme operated
or managed by Fawkner;
(d) any legal advice obtained by the company in respect of the obligations or powers or the
discharge of obligations by the company, the board or directors;
(e) any complaint lodged by a member of a managed investment scheme operated or managed
by Fawkner and any correspondence or other documents related to the complaint and
its resolution;
(f)

any correspondence with ASIC or any document lodged with ASIC; and

(g) any report by an auditor, assurance practitioner, compliance consultant or other
professional relating to the obligations or powers or the discharge of obligations by the
company, the board or directors.

ACCESS TO INDEPENDENT PROFESSIONAL ADVICE
The Board has the authority to seek external professional advice as considered necessary in
the performance of its duties, at the expense of Fawkner or, where the advice relates to a
particular managed investment scheme and Fawkner or the trustee has a right of indemnity
out of the assets of the scheme, at the expense of the scheme.
Each director may seek independent professional advice, at Fawkner’s expense, in relation to
the performance of their duties as a director.
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BOARD MEETINGS
The Board routinely meets quarterly and must have at least 4 ordinary meetings each
financial year and one ordinary meeting in any period of three months. Additional meetings
will be held as required and at least 6 meetings per annum must be held. Meetings may be
convened using technology, if not all directors are physically present.
The quorum of directors is two, with at least equal numbers of external directors when
matters relating to registered managed investment schemes are under discussion.
The proceedings of all meetings are recorded in minutes. Minutes of meetings will be
reviewed by the Board at the meeting or the next following meeting. If the Board approves
the form of the minutes, the Chairman shall then sign them.
Agendas for a Board meeting are approved by the Chairman. Any director may have an
item added to the agenda.
Board papers are to be circulated in advance of the board meeting, as far as practicable, so
as to give directors adequate time to review the papers prior to the meeting. With leave of
the meeting, papers may be tabled at the meeting.

CIRCULAR RESOLUTIONS
The Board may make a resolution without a meeting if all directors entitled to vote on the
resolution sign a document containing the resolution and a statement that they are in favour
of the resolution. Separate copies may be signed by different directors if the wording of the
resolution is identical in each document.

CONFLICTS OF INTEREST
All directors are bound to disclose any actual, perceived or potential conflict of interest
before discussion of a matter commences. The disclosure will be noted in the minutes.
Having made the disclosure, the director must decide whether to take part in the discussion
or vote on any consequent resolution.

PERFORMANCE EVALUATION
The Board should undertake an annual performance evaluation of itself in a manner the
Board deems appropriate.
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REVIEW OF CHARTER
The Board will review this charter as required to ensure that it remains consistent with the
Board’s objectives and responsibilities.

Contact
Unit holders or advisers who have any questions or would like to request more information
available to existing or potential investors, are invited to contact Fawkner investor relations:
Fawkner Property Ltd ACN 147 265 281
AFSL 437334
Level 8,
468 St Kilda Road
Melbourne Vic 3004
 (03) 9856 4577
 info@fawknerproperty.com.au
 www.fawknerproperty.com.au
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APPENDIX 1
Registered Managed Investment Schemes for which Fawkner is the Responsible Entity
•

Essential Services Trust No 12 (ARSN 637 331 929)

