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independent auditor’s report

*Pages 7 to 17 of this document.  



additional information for 
listed companies

The following additional information is required by the ASX Limited in respect of listed companies only.	
		

1. Shareholding			 

a. Distribution of Shareholders	N umber		
			 

Category (size of holding)	O rdinary		

1 - 1,000	 789,350		

1,001 - 5,000	 6,468,850		

5,001 - 10,000	 11,596,967		

10,001 - 100,000	 66,676,273		

100,001 - 9,999,999,999	 207,206,347		

b. The number of shareholdings held in less than marketable parcels is 791,382.			 

			 
c. The names of the substanial shareholders listed in the holding company’s register as at 30 June 2008 is:	
		

	N umber		
			 

Shareholder	O rdinary		

Bond Street Custodians Limited	 28,068,461		

d. Voting Rights
			 
The voting rights attached to each class of equity security are as follows:	
		
Ordinary Shares			 

- Each ordinary share is entitled to one vote when a poll is called, otherwise each member present at a 
meeting or by proxy has one vote on a show of hands.			 

Redeemable and converting preference shares			 

 - These have no voting rights			 
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e. 20 Largest Shareholders - Ordinary Shares

Name

Bond Sreet Custodians Limited (Macquarie Smaller CO's  A/C) 28,068,461 9.59%

National Nominees Limited 27,529,785 9.40%

Mr Timothy Howard 8,997,868 3.07%

Bond Street Custodians Limited (Macquarie Alpha Opport A/C) 8,910,376 3.04%

Thorney Investments Pty Ltd 7,187,500 2.46%

Bond Street Custodians Limited (Macqaurie AUS Long Short EQ A/C) 7,124,268 2.43%

JP Morgan Nominees Australia Limited 6,671,335 2.28%

Queensland Investment Corporation 6,475,631 2.21%

Bond St Custodians Limited (Macquarie AUST Market Neutral A/C) 4,297,081 1.47%

HSBC Custody Nominees Limited 4,240,515 1.45%

HSBC Custody Nominees Limited (A/C 2) 4,028,494 1.38%

Mr Michael Erinakes 3,247,443 1.11%

Quotidian No 2 Pty Ltd 2,991,926 1.02%

Citicorp Nominees Pty Limited 2,977,520 1.02%

Collins Industries Pty Ltd 2,887,573 0.99%

Mr David Husband 2,837,573 0.97%

Mr Kenneth Madden 2,678,000 0.91%

Mr Michael Erinakes 2,671,007 0.91%

Mr Mark Lindsay 2,528,109 0.86%

Mr Bart van der Groen 2,296,422 0.78%

138,646,887 47.35%

2. The name of the Company Secretary is Gabriel Chiappini.		

3. The address of the registered office in Australia is Level 16, 140 St Georges Terrace, Perth WA 6000.		

Telephone 08 9424 1111		

4. Registers of securities are held at the following addresses		

Western Australia		

Level 2, Reserve Bank Building, 45 St Georges Terrace, Perth WA 6000		

5. Securities Exchange Listing

Quotation has been granted for all ordinary shares of the company on all Member Exchanges of the ASX Limited.

Number of 
Ordinary Fully 

Paid Shares 
Held

% Held 
of Issued 
Ordinary 
Capital



Principle

Corporate governance best

practice recommendation Compliance How we comply

1.1 Formalise and disclose the functions 
reserved to the Board and those delegated 
to management.

The Board has adopted corporate governance 
practices and procedures to discharge its 
responsibilities.

Refer to the Corporate Governance Statement 
in the Investor Centre section of the Company 
website.

2.1 A majority of the Board should be 
independent directors.

The majority of the Board is independent.  
The Board considers an independent director 
to be a non-executive director who meets the 
criteria for independence included in the ASX 
Best Practice Recommendations.  The Board 
considers that Mr Ross Kennan, Ms Cathryn 
Curtin, Mr David Agostini and Mr Robert Scott 
meet these criteria.

2.2 The Chairperson should be an independent 
director.

The Chairman, Mr Ross Kennan, is considered 
by the Board to be independent.

2.3 The roles of  Chairperson and Chief Executive 
Officer should not be exercised by the same 
individual.

The Chairman, Mr Ross Kennan, facilitates 
the relationship between the Board and Mr 
Christian Lange, the Chief Executive Officer.

2.4 The Board should establish a nomination 
committee.

The Company does not presently have a 
separate nomination committee as required 
by Best Practice Recommendations 2.4 and 
9.2 respectively.  The size of the Company and 
Board does not warrant the establishment of 
a separate nomination committee.  The duties 
of such committee have been considered and 
adopted by the Board.  The Board invites 
persons with relevant industry experience 
and financial experience when required to 
carry out the functions of such committee.

2.5 Provide the following information in the 
annual report:

2.5.1 The skills, expertise and experience relevant 
to the position of director held by each 
director in office at the date of the annual 
report.

Refer to Directors' Report.

2.5.2 The names of the directors considered by 
the Board to be independent directors 
and the Company's material thresholds 
(note: the Board should state its reasons if 
it considers a director to be independent 
notwithstanding that the director does 
not meet the definition of independence 
contained in the ASX Guidelines).

Refer to Directors' Report.

corporate governance report
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2.5.3 A statement as to whether there is a 
procedure agreed by the Board of directors 
to take independent professional advice at 
the expense of the Company.

Refer to Directors' Report.

2.5.4 The term of office held by each director in 
office at the date of the annual report.

Refer to Driectors’ Report.

2.5.5 The names of members of the nomination 
committee and their attendance at meetings 
of the committee.

Refer above at 2.4

The following material should be made 
publicly available, ideally on the Company's 
website in a clearly marked corporate 
governance section:

a) a description of the procedure for the 
selection and appointment of new directors 
to the Board

The process is outlined on the Company’s 
website in the Investor Centre section.

b) the charter of the nomination 
committee or a summary of the role, 
rights, responsibilities and membership 
requirements for the committee

Refer above at 2.4

c) the nomination committee’s policy for the 
appointment of directors.

Refer above at 2.4

3.1 Establish a code of conduct to guide directors, 
the Chief Executive Officer, the Chief Financial 
Officer and any other key executives as to: 

a) the practices necessary to maintain 
confidence in the Company’s integrity

b) the responsibility and accountability of 
individuals for reporting and investigating 
reports of unethical practices.

The Board has adopted a Code of Conduct.  
The code outlines the Company's position on 
a range of ethical and legal issues including 
financial inducements, conflicts of interest 
and accountability.  The code applies to 
directors, employees, and anyone who works 
with the Company.

3.2 Disclose the policy concerning trading in 
Company securities by directors, officers 
and employees.

The Board has adopted a policy on  Dealing 
Rules for Employees and Directors.  Directors 
and employees must not deal in the 
Company's securities during designated 
prohibited periods or at any time that they 
might have access to unpublished price 
sensitive material.

3.3 The following material should be made 
publicly available, ideally on the Company’s 
website in a clearly marked corporate 
governance section:

a) any appliance code of conduct or a 
summary of its main provisions

b) the trading policy or summary of its main 
provisions.

The policy on Dealing Rules for Employees 
and Directors is available on the Company's 
website in the Investor Centre section. 

corporate governance report
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4.1 Require the Chief Executive Officer and 
Chief Financial Officer to state in writing 
to the Board that the Company’s financial 
reports present a true and fair view, in all 
material respects, of the Company’s financial 
condition and that operational results  are 
in accordance with relevant accounting 
standards.

The Chief Executive Officer and Chief Financial 
Officer have certified that the 2008 financial 
statements present a true and fair view, in all 
material respects, of the Company's financial 
condition and that operational results are 
in accordance with relevant accounting 
standards.

4.2 The Board should establish an audit committee. The Board has established an Audit and 
Governance Committee to assist it in exercising 
its authority. 

4.3 Structure the audit committee so that it 
consists of:

a) only non-executive directors

b) majority of independent directors

c) independent Chairperson, who is not the 
chairperson of the Board

d) at least three members.

The committee does not presently comply with 
the structure as required by the Best Practice 
Recommendation 4.3.  The Board considers 
the size of the Company and Board does 
not warrant such structure, and resolved to 
structure the committee consisting of at least 
two non executive director members.  The 
Board considers the committee is of sufficient 
size, independence and technical expertise to 
discharge its mandate effectively.

4.4 The audit committee should have a formal 
charter.

The Audit and Governance Committee has 
a formal charter that can be found in the 
Investor Centre section of the Company 
website.

4.5 Provide the following information in the 
annual report:

a) Details of the names and qualifications of 
those appointed to the audit committee

Refer to Director's Report.

b) The number of meetings of the audit 
committee and the names of the attendees.

Refer to Director's Report.

The following material should be made 
publicly available, ideally on the Company's 
website in a clearly marked corporate 
governance section:

c) The audit committee charter The charter of the Audit and Governance 
Committee is available at the Company's 
website in the Investor Centre section.

d) Information on procedures for the 
selection and appointment of the external 
auditor, and for the rotation of external 
audit engagement partners.

The process is outlined on the Company's 
website in the Investor Centre section.

corporate governance report



76www.neptunems.com

5.1 Establish written policies and procedures 
designed to ensure compliance with 
ASX Listing Rule disclosure requirements 
and to ensure accountability at a senior 
management level for that compliance.

The Board recognises that shareholders and 
the investment market generally should be 
informed of all major business events that 
influence the Company in a timely and widely 
available manner.  To safeguard the effective 
dissemination of information the Company has 
adopted an Information Disclosure Policy.  The 
Policy outlines how the Company identifies and 
distributes information to shareholders and 
market participants.

5.2 The following material should be publicly 
available, ideally on the Company's website 
in a clearly marked corporate governance 
section:

a) a summary of the policies and procedures 
designed to guide compliance with Listing 
Rule disclosure requirements.

The Company's Information Disclosure Policy 
is available on the Company's website in the 
Investor Centre section.

6.1 Design and disclose a communications 
strategy to promote effective communication 
with shareholders and encourage effective 
participation at general meetings.

The Company's communication strategy forms 
part of the Company's Information Disclosure 
Policy.  The Board aims to ensure that the 
market and shareholders are informed of all 
major developments affecting the Company.  
The Company's website contains a section for 
shareholders and investors (Investor Centre).  
All announcements and corporate material 
of interest to shareholders and the market 
generally can be found on the Investor 
Centre.

6.2 The external auditor attends the Annual 
General Meeting and is available to answer 
shareholder questions about the conduct of 
the audit and the preparation and conduct 
of the auditor's report.

The Company's external auditor attends the 
AGM in accordance with Recommendation 
6.2.

7.1 The Board or Board committee should 
establish policies on risk oversight and 
management.

The Board has established an Audit and 
Governance Committee to assist it exercising 
its responsibilities for risk oversight 
management.

corporate governance report



7.2 The Chief Executive Officer and the Chief 
Financial Officer should state to the Board 
in writing that:

a) the statement given under 
Recommendation 4.1 (integrity of financial 
statements) is based on a sound system of 
risk management and internal compliance 
and control which implements the policies 
adopted by the Board; and

b) the Company’s risk management and 
internal compliance and control system is 
operating efficiently and effectively in all 
material respects.

The Chief Executive Officer and Chief Financial 
Officer have certified to the Board that the 
financial statements are founded on a sound 
system of risk management and internal 
compliance and that the system is operating 
efficiently and effectively in all material 
respects. 

7.3 The following material should be made 
publicly available, ideally on the Company’s 
website in a clearly marked corporate 
governance section:

a) description of the Company’s risk 
management policy and internal compliance 
and control system.

The risk management strategy forms part of 
the Company's Audit and Governance Charter 
and is available on the Company's website in 
the Investor Centre section.

8.1 The following material should be made 
publicly available, ideally on the Company’s 
website in a clearly marked corporate 
governance section:

A formalised questionnaire methodology 
led by the Audit and Governance Committee 
evaluates the contribution of each member 
and the Chair. Feedback is provided to each 
member to action improvements agreed by 
the Board collectively.  

a) the process for performance evaluation 
of the Board, its committees and individual 
directors, and key executives

The Board has established a Human Resources 
and Compensation Committee to assist 
it in exercising its authority. The Charter 
establishing the Committee is available on 
the Company's website in the Investor Centre 
section.

Include in the corporate governance 
statement:

b) whether a performance evaluation of the 
Board and its members has taken place in the 
reporting period and how it was conducted.

Key executive performance is measured 
against specific criteria approved by the 
Board.

9.1 Provide disclosure in relation to the Company’s 
remuneration policies to enable investors to 
understand

a) the costs and benefits of those policies

b) the link between remuneration paid to 
directors and key executives and corporate 
performance.

Refer to Remuneration Report.

corporate governance report
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9.2 The Board should establish a remuneration 
committee.

The Board has established a Human 
Resources and Compensation Committee.  
The Committee’s role is to assist the Board 
in establishing human resources and 
compensation policies and practices for 
directors, key executives and employees.

9.3 Clearly distinguish the structure of non-
executive directors’ remuneration from that 
of  executives.

Refer to Remuneration Report.

9.4 Ensure that payment of equity-based 
executive remuneration is made in 
accordance with thresholds set in plans 
approved by shareholders.

Refer to Remuneration Report.

9.5 Provide the following information in the 
annual report:

a)  Disclosure of the Company's remuneration 
policies referred to in best practice 
Recommendation 9.1

Refer to Remuneration Report.

b) the names of the members of the 
remuneration committee and their 
attendance at meetings of the committee

Refer to Remuneration Report.

c) the existence and terms of any schemes 
for retirement benefits, other than statutory 
superannuation, for non-executive directors.

Refer to Remuneration Report.

The following material should be made 
publicly available, ideally on the Company's 
website in a clearly marked corporate 
governance section:

d) The charter of the remuneration 
committee or a summary of the role, 
rights, responsibilities and membership 
requirements for that committee.

The Charter for the Human Resources and 
Compensation Committee is available on the 
Company's website in the Investor Centre 
section.

10.1 Establish and disclose a code of conduct to guide 
compliance with legal and other obligations to 
legitimate stakeholders.  Any applicable code 
of conduct or a summary of its main provisions 
should be made publicly available, ideally on 
the Company’s website in a clearly marked 
corporate governance section.

The Board has established a Code of 
Conduct.  The Code enables employees to 
alert management and the Board in good 
faith to potential misconduct without fear 
of retribution, and will require recording 
and investigation of such events. The Code 
of Conduct is available on the Company’s 
website in the Investor Centre section. 

The Board aims to ensure that the market is 
informed of all major developments affecting 
the Company.  The Investor Centre contains 
corporate material of interest to shareholders 
and the market generally.
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