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APPROACH TO CORPORATE GOVERNANCE

The Board and management of Bapcor Limited (Bapcor/the Company) are fully committed to maintaining and enhancing 
corporate governance so that it continues to contribute to the delivery of Bapcor’s key strategic objectives.

Whilst the Board is responsible for establishing the corporate governance framework of Bapcor, we believe good governance 
is the collective responsibility of all our team members. We believe that excellence in governance is more than just compliance 
with the law, is essential for the long‑term sustainability of our business, and is one of our key focus areas and a measure  
of success for the organisation.

Our governance framework supports our team members in delivering our strategy, and provides an integral role in effective, 
responsible and sustainable decision making and business conduct. The Code of Conduct and Bapcor’s other corporate 
governance policies reinforce the importance of our Values: We do the right thing; We are in it together; We give a damn;  
and We get it done. Our Values are at the centre of everything we do and guide our behaviours, interactions and decisions  
each and every day in carrying out our responsibilities to all stakeholders.

This Corporate Governance Statement outlines the key features of Bapcor’s governance framework and discloses the extent 
to which Bapcor has followed the 4th Edition of the ASX Corporate Governance Council’s Corporate Governance Principles 
and Recommendations (ASX Recommendations).

During the FY23 reporting period, the Company’s corporate governance practices have complied with all relevant ASX 
Recommendations. The Company regularly reviews its governance practices and corporate governance policies to reflect 
the growth and strategy of the Company, current legislation and best practice.

Bapcor’s Corporate Governance Statement is accurate and current as at 18 September 2023 and has been approved by  
the Board of Directors. The Corporate Governance Statement can be found on the Governance section of our website  
at https://www.bapcor.com.au/governance along with the ASX Appendix 4G – a checklist cross‑referencing the ASX 
Recommendations to disclosures in the Corporate Governance Statement, the 2023 Annual Report (Annual Report)  
and the Bapcor website.

In accordance with the ASX Recommendations, the Company’s policies and charters referred to in this statement are  
also available on the Governance page of our website at https://www.bapcor.com.au/governance (the Website).
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2023 GOVERNANCE HIGHLIGHTS

Board renewal continued at Bapcor, and throughout FY23 there have been a number of changes that have taken place.  
Noel Meehan was appointed to the Board as Managing Director and Chief Executive Officer (‘MD & CEo’) effective 
1 September 2022, following his appointment as CEO on 8 February 2022. He has secured the engagement and alignment  
of existing and new executives at Bapcor, and his leadership and establishing a clear vision and strategic direction will  
take Bapcor forward into the next phase of transformation, growth and optimisation. Therese Ryan and Jennifer Macdonald 
retired as Independent Non‑Executive Directors, effective 30 September 2022 and 19 October 2022, respectively.  
Brad Soller was appointed to the Board on 1 November 2022, bringing significant financial, capital market and business 
experience. Additionally, Kathryn Spargo was appointed to the Board on 1 March 2023, bringing broad business experience  
as an experienced company director in a range of relevant industries, and Rebecca Dee‑Bradbury was appointed to the Board 
on 1 September 2023, bringing significant experience in leading organisational transformation, integration and innovation.

Board and CEO succession planning has been implemented to ensure appropriate continuity and stability is present amongst 
Board members and senior management whilst enabling appropriate ongoing renewal as we take Bapcor into its next phase 
of optimisation and growth. Consideration was given to the balance between the need for appropriate governance, and strategic 
leadership and oversight required for the long‑term sustainable growth for the Company.

Succession planning is also ongoing to further build the strength and capability of the Bapcor Board with a strong focus  
on ensuring that Non‑Executive Directors have skills and experience that strengthen the areas identified in the Board 
skills matrix.
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ROLE OF THE BOARD

The Board has a Charter (Board Charter) which establishes the role of the Board and its relationship with management.  
The Board Charter, which was recently updated to include further detail, articulates the division of responsibilities  
between the Board and management, in order to manage expectations and provide clarity about their respective roles 
and accountabilities.

As outlined in the Board Charter, the primary role of the Board is the protection and enhancement of long term shareholder 
value, and its responsibilities include the overall strategic direction of the Group, establishing goals for management and 
monitoring the achievement of these goals. The Board is also responsible for the overall corporate governance of Bapcor.

Some of the key functions of the Board are:

 › approving Bapcor’s strategies, budgets and business plans;

 › approving Bapcor’s annual report including the financial statements, directors’ report, remuneration report and 
corporate governance statement, with advice from the Nomination, Remuneration and ESG Committee and the Audit  
and Risk Committee, as appropriate;

 › approving Bapcor’s debt and funding strategy, the acquisition, establishment, disposal or cessation of any significant 
business of the company, any significant capital expenditure and the issue of any shares, options, equity instruments  
or other securities in Bapcor;

 › approving Bapcor’s purpose, values and Code of Conduct, monitoring the culture of the company (including by forming  
a view on the risk culture) and instilling Bapcor’s Code of Conduct through policies, processes, systems and people;

 › assessing performance against strategies to monitor both the performance of senior management of Bapcor Limited 
(being the MD & CEO and other individuals as determined from time to time by the Nomination, Remuneration and  
ESG Committee) (Senior Management) as well as the continuing suitability of strategies;

 › reviewing operating information to understand at all times the state of health of Bapcor;

 › considering the economic, occupational health and safety, environmental and social sustainability risks  
of Bapcor’s activities;

 › ensuring that Bapcor acts legally and responsibly on all matters and that the highest ethical standards are  
maintained; and

 › maintaining a constructive and ongoing relationship with the Australian Securities Exchange (ASX) and regulators,  
and approving policies regarding disclosure and communications with the market and Bapcor’s shareholders.

The Board Charter additionally sets out the role and responsibility of the Board Chair, and outlines the Board’s policy  
on when and how Directors may seek independent professional advice at the expense of the Company.

The Board has delegated to the MD & CEO the authority to manage Bapcor and its businesses within levels of authority 
specified by the Board from time to time. The MD & CEO may sub‑delegate aspects of his authority and power but remains 
accountable to the Board for Bapcor’s performance, and is required to report regularly to the Board on the progress being 
made by Bapcor’s business segments. The Board is responsible for appointing, evaluating or removing the MD & CEO,  
and approving appointments or removal of all other members of Senior Management and Directors.

The Board is responsible for appointing a Company Secretary. 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 made  
or approved by the Board.

The Company Secretary is responsible for the operations of the Company Secretary’s office, including the administration  
of Board and Committee meetings, overseeing Bapcor’s relationship with its share registrar and lodgements with the  
ASX and other regulators. The Company Secretary is also responsible for communications with the ASX about listing rule 
matters, including making disclosures to the ASX in accordance with Bapcor’s Disclosure Policy.

The Company Secretary supports the effectiveness of the Board by monitoring compliance with Board policies and procedures, 
and co‑ordinating the completion and despatch of Board agendas and briefing papers. The Company Secretary is responsible 
for taking minutes and keeping accurate record of Board meetings.

In accordance with the Board Charter, the Board reviews the Board Charter at least annually, and in doing so will continually 
review the division of functions between the Board and management to ensure that it continues to be appropriate to the 
needs of the Group.

A copy of the Board Charter is available on the Website.
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ROLE OF THE BOARD continued

Board Composition and Skills
NAME POSITION APPOINTED INDEPENDENT

Margaret Haseltine Non‑Executive Chair 30 May 2016 (as Chair from 
17 February 2021)

Yes

James Todd Non‑Executive Director 1 September 2020 Yes

Mark Powell Non‑Executive Director 1 September 2020 Yes

Mark Bernhard Non‑Executive Director 1 March 2022 Yes

Noel Meehan Managing Director & Chief Executive Officer 1 September 2022 No 

Brad Soller Non‑Executive Director 1 November 2022 Yes

Kathryn Spargo Non‑Executive Director 1 March 2023 Yes

Rebecca Dee‑Bradbury Non‑Executive Director 1 September 2023 Yes

The Board aims to be comprised of Directors who have, at all times, the appropriate mix of skills, experience, expertise and 
diversity relevant to Bapcor’s businesses and the Board’s responsibilities. This objective is described in the Board Charter.

The Board regularly evaluates the mix of skills, experience and diversity at the Board level, and has developed and adopted  
a Board skills matrix which has been tailored to the circumstances and requirements of Bapcor.

The objectives of the skills matrix adopted by the Board are to:

 › Identify the skills, knowledge, experience and capabilities that are considered to be desired of the Board of Bapcor  
as a whole, in order for the Board to fulfil its role and in light of Bapcor’s strategic direction;

 › Ascertain the current skills, knowledge, experience and capabilities of the Board, and provide the incumbent Directors 
with an opportunity to reflect upon and discuss the current composition of the Board; and

 › Identify any gaps in skills or competencies that can be addressed in future Director appointments.

Board Skills Matrix
our approach to Board composition and skills matrix
The Board and its Nomination, Remuneration and ESG Committee work to ensure the Board has the right balance necessary 
to fulfil its responsibilities. The composition of our Board is designed to include Directors that bring diversity of thought and 
a level of skill and experience that helps deliver value and returns to our shareholders.

Our skills matrix identifies the skills, knowledge, experience and capabilities of our Board to enable it to meet both the current 
and future challenges for Bapcor. All Directors are expected to comply with the Code of Conduct, act with integrity, lead by 
example and promote the desired culture of Bapcor. In addition, our Board operates under the premise that all Directors:

 › Have clear understanding of regulatory and legal compliance matters, director responsibilities, duties and 
stakeholder expectations;

 › Have strong understanding of ethical obligations to all stakeholders and understand the factors that impact Bapcor’s 
social licence to operate;

 › Have clarity about Bapcor’s purpose, strategy and culture and the need to focus on both financial and non‑financial risks;

 › Can and do appropriately challenge management and the status quo;

 › Are willing to show their technical ability, depth and breadth of knowledge and use it to Bapcor’s benefit;

 › Are willing to continuously learn and improve their skills;

 › Are collaborative; and

 › Consider health & safety in all decisions and processes.

To ensure we cover existing and emerging business and governance issues relevant to Bapcor, we review our Board’s skills 
annually. The 2023 review focused on the skills and experience required for Bapcor to continue to achieve its purpose and 
strategy to maintain our leading role in providing vehicle parts, accessories, equipment, service and solutions across 
Asia Pacific.
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ROLE OF THE BOARD continued

Board skills and why are they important to Bapcor
The skills matrix below provides a list of skills relevant for the Board of Bapcor given our current business strategy  
and market positioning, as determined by our Board and Nomination, Remuneration and ESG Committee. The skills 
self‑assessment result represents the skills, experience and expertise of each Director and the extent to which they  
are represented on the Board.

SKILLS, LINKS TO THE BUSINESS STRATEGY AND CRITERIA

SKILLS 
SELF‑ASSESSMENT  
RESULT*

LEADERSHIP, GOVERNANCE & COMPLIANCE

Providing leadership and oversight  
is a key responsibility of the Board.  
The Board, including the MD & CEO,  
sets the ‘tone from the top’. This includes 
upholding the company’s ambition to be  
the leading automotive aftermarket service 
provider across Asia‑Pacific, demonstrating 
behaviour that is aligned with Bapcor values  
and creating a performance environment  
that reinforces the way something is  
achieved is as important as what  
is achieved. 

Executive leadership
Senior executive and/or non‑executive  
role in a publicly listed company in  
Australia or overseas.

people, culture and remuneration
Senior executive and/or non‑executive role  
with direct responsibility for people, culture, 
hiring, remuneration and skills development.

Legal, public policy and regulation
Experience with regulatory and legal 
compliance and litigation/disputes.

INDUSTRY

Bapcor must have a Board comprising  
directors who are able to effectively  
understand and manage the issues arising  
in the Company’s business, review and 
appropriately challenge the performance  
of management and optimise the Company’s 
performance. To achieve this goal, the board 
should have significant technical expertise  
in retail, franchising, wholesale, supply  
chain & distribution and automotive.

Retail, franchising and wholesale
Executive and/or non‑executive roles  
in sales for either retailers, franchises 
or wholesalers.

Supply chain and distribution
Executive and/or non‑executive roles  
in distribution and supply chain logistics.

Automotive
Executive and/or non‑executive roles in the 
automotive sector (retail, manufacturing 
or aftermarket).

 Highly Skilled  Skilled  General Knowledge
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ROLE OF THE BOARD continued

SKILLS, LINKS TO THE BUSINESS STRATEGY AND CRITERIA

SKILLS 
SELF‑ASSESSMENT  
RESULT*

COMMERCIAL

Bapcor’s ambition is to be the leading 
automotive aftermarket service provider  
in Asia‑Pacific across trade, specialist 
wholesale, commercial vehicles, retail  
and services. Our Board must have  
a strong commercial sense and ability  
to assess market risks and opportunities.

Strategy and risk management
Experience in enterprise‑wide strategy 
development and implementation, managing 
business operations, and designing an effective 
capital management framework, whether  
in an executive or non‑executive capacity.

Accounting and corporate finance
Role in accounting, auditing, corporate  
taxation, investment banking, funds 
management, capital markets or equity 
analysis, whether in an executive or 
non‑executive capacity.

M&A and investments
Experience with developing and executing  
M&A, divestments, restructuring, capital 
allocations and spin‑offs, whether in an 
executive or non‑executive capacity.

Technology and digital strategy
Role in technology with a specific focus  
on developing and utilising digital and  
emerging technologies, whether in  
an executive or non‑executive capacity.

Entrepreneurship and innovation
Experience in product innovation and 
diversification, implementing new ideas  
from concept to production, whether in  
an executive or non‑executive capacity.

Asia‑pacific business experience
Role in developing and implementing  
successful and sustainable operational/
governance structures in new geographies  
and jurisdictions (primarily Asia‑Pacific),  
whether in an executive or non‑executive capacity.

Sales, marketing and pR
Commercial understanding of market  
trends, demands, influences, competitors, 
cycles, customer preferences and other  
factors impacting the demand and market 
share, whether in an executive or 
non‑executive capacity.

 Highly Skilled  Skilled  General Knowledge
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ROLE OF THE BOARD continued

SKILLS, LINKS TO THE BUSINESS STRATEGY AND CRITERIA

SKILLS 
SELF‑ASSESSMENT  
RESULT*

PEOPLE AND SUSTAINABILITY

People are the key to our business.  
Team members, franchisees, customers, 
suppliers and communities must be considered 
when assessing and approving strategies  
to ensure that Bapcor maintains its social 
licence to operate.

Health and safety
Executive and/or non‑executive roles with  
direct control, responsibility and accountability 
for the health and safety of employees.

Human and social capital management
Understanding of issues related to human  
rights and sustainability of the supply chains, 
particularly with respect to the automotive 
parts sector.

Environment and sustainability
Understanding of key environmental impacts  
for an Australian automotive parts distributor, 
including how climate change risks and 
opportunities affect the business and 
experience in management, performance  
and governance of these impacts.

 Highly Skilled  Skilled  General Knowledge

* The above Board Skills Matrix does not include the self‑assessment of Rebecca Dee‑Bradbury and will be updated in FY24 to reflect 
her appointment.

The Board considers that it currently has an appropriate mix of skills and diversity, noting that succession planning is ongoing 
to further build the strength and capability of the Bapcor Board to guide Bapcor in the next phase of transformation and growth.

Director Succession
The Board has established and operates a Nomination, Remuneration and ESG Committee. The Nomination, Remuneration 
and ESG Committee’s functions and powers are formalised in the Nomination, Remuneration and ESG Committee Charter,  
a copy of which is available on the Website.

The nomination‑related function of the Nomination, Remuneration and ESG Committee is to, where required:

 › identify suitable candidates with appropriate skills, experience, expertise and diversity to complement the existing Board, 
in order for the Board to discharge its mandate effectively and to maintain the necessary mix of expertise on the Board;

 › undertake appropriate checks on a candidate and seek confirmation from the candidate that they will have sufficient time 
to fulfil their responsibilities as a director; and

 › subject to the results of such checks and confirmations, make recommendations to the Board on their appointment.

Where appropriate, external consultants may be engaged to assist in searching for candidates and undertaking 
relevant checks.

The Company provides information to shareholders about Directors seeking re‑election at a general meeting, to enable 
shareholders to make an informed decision on whether or not to re‑elect the Directors. In particular, the Company provides 
information on each relevant Director’s qualifications and experience; the skills they bring to the Board; details of any other 
ASX‑listed directorship held in the preceding 3 years; the term of office already served by the Director; whether the Director 
is considered to be independent; and a recommendation by the Board in respect of the re‑election of the Director.
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ROLE OF THE BOARD continued

The Company will, in the case of a candidate standing for election as a Director for the first time, provide information to 
shareholders about the candidate to enable them to make an informed decision on whether or not to elect the candidate, 
including material adverse information revealed by any checks the Nomination, Remuneration and ESG Committee has 
performed on the candidate; details of any interest, position, association or relationship that might influence, or reasonably 
be perceived to influence, in a material respect, the candidate’s capacity to exercise independent judgement on board 
matters or to act in the best interests of the Company and its shareholders generally; the Board’s view on whether the 
candidate will be considered to be an independent Director; and a recommendation by the Board in respect of the election  
of the candidate.

All Directors and senior executives have entered into formal agreements with the Company setting out the key terms, 
conditions and expectations of their engagement. Specifically, each Non‑Executive Director letter of appointment outlines 
the terms of appointment including the Director’s duties; disclosure of director interests; obligations; policy on seeking 
independent advice at the expense of the entity; remuneration; access to corporate information; expected time 
commitments; and compliance with the Company’s policies.

Similarly, senior executives including the MD & CEO and Chief Financial Officer (CFo), have a formal job description  
and services agreement or employment agreement with the Company describing their term of office, duties, rights  
and responsibilities, and entitlements on termination.

Director Induction and Development
The Nomination, Remuneration and ESG Committee is tasked with ensuring that an effective induction process  
is in place for newly appointed Directors, and the review of those induction procedures.

In addition, the Nomination, Remuneration and ESG Committee is responsible for ensuring that incumbent Directors  
are provided with appropriate professional development opportunities to develop and maintain the skills and knowledge 
needed to perform their role as a director effectively.

As Directors join the Board, they undertake a comprehensive induction program, which includes the provision of  
information on the Company’s core values, key strategies and objectives, as well as its governance framework and operations. 
New Directors also meet with Senior Management to gain an appreciation of the Group’s services and capabilities.

The Board receives ongoing governance updates as required, including in relation to recent legislative and regulatory 
changes and developments in corporate governance.

All Directors have ongoing access to information on the Company’s operations and to the Group’s Senior Management.  
Each Director is, at any time, 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.

Director Independence
As at the date of this statement, the Board is comprised of eight Directors. A majority (seven) of the Directors are 
Non‑Executive and independent. The only non‑independent Director is Mr Noel Meehan, the MD & CEO of Bapcor.

The Board has considered the circumstances of each Director and determined that all Non‑Executive Directors are 
independent Directors, on the basis that they are free from any interest, position, association or relationship that might 
influence, or reasonably be perceived to influence the independent exercise of their judgement. In reaching this conclusion, 
the Board considered the guidelines of materiality for the purpose of determining Director independence set out in the  
Board Charter and Box 2.3 of the Recommendations.

The Board, with the guidance of the Nomination, Remuneration and ESG Committee, will continually assess whether there  
are any factors or considerations which may mean that a Director’s interest, position, association or relationship might 
influence, or reasonably be perceived to influence, the capacity of the Director to bring an independent judgement to bear  
on issues before the Board, and to act in the best interests of Bapcor and its security holders generally.

The Corporations Act and regular Board meeting processes require Directors to advise the Board of any interest they have 
that has the potential to conflict with the interests of the Group, including any development that may impact their perceived 
or actual independence. If the Board determines that a Director’s status as an independent Director has changed, that 
determination will be disclosed and explained in a timely manner to the market.
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ROLE OF THE BOARD continued

Board Committees
The Board Committees assist the Board in effectively discharging its duties. Each committee focuses on a particular  
set of responsibilities and provides feedback on these to the Board.

The Board had the following committees in FY23:

AUDIT AND RISK COMMITTEE NOMINATION, REMUNERATION AND ESG COMMITTEE

MEETINGS ATTENDED/HELD MEETINGS ATTENDED/HELD

M
em

be
rs

Brad Soller (Chair)3

James Todd

Mark Bernhard

3/3

5/5

5/5

Mark Powell (Chair)

James Todd1

Mark Bernhard2

Kathryn Spargo4

4/4

3/3

3/3

1/1

C
om

po
si

ti
on

 › Minimum 3 Directors

 › 100% Independent

 › Chair should be an independent  
Non‑Executive Director who is not  
Board Chair

 › At least one member must have relevant  
financial qualifications and experience

 › All Committee members should  
be financially literate

 › Minimum 3 Directors

 › Majority Independent

 › Chair must be an independent  
Non‑Executive Director

(1) James Todd was appointed a member of the Nomination, Remuneration and ESG Committee on 1 October 2022.
(2) Mark Bernhard was appointed a member of the Nomination, Remuneration and ESG Committee on 1 October 2022.
(3) Brad Soller was appointed Chair of the Audit and Risk Committee on 1 November 2022.
(4) Kathryn Spargo was appointed a member of the Nomination, Remuneration and ESG Committee on 1 March 2023.

All the members of the Committees were independent Non‑Executive Directors and each Committee is chaired by a 
Non‑Executive Director, who is not the Chair of the Board. Further, there is a minimum of three members per Committee.

The Chair of a Committee may invite other Directors, members of Senior Management and representatives of the external 
auditor to be present at meetings of the Committee and seek advice from external advisers.
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PERFORMANCE EVALUATION AND REMUNERATION

Evaluation of Board performance, Committees and individual Directors
In accordance with the Board Charter, the Nomination, Remuneration and ESG Committee is required to regularly carry  
out a formal review of the performance of the Board, its Committees, and each individual Director, using where necessary  
an external consultant, against appropriate measures. The review will assess, amongst other things:

 › the effectiveness of the Board and each Committee in meeting the requirements of its charter;

 › whether the Board and each Committee has members with the appropriate mix of skills and experience to properly 
perform their functions;

 › the contribution made by each Director at meetings and in carrying out their responsibilities as Directors generally, 
including preparing for meetings; and

 › whether adequate time is being allocated to Bapcor’s matters, taking into account each Director’s other commitments.

During the year, the Board undertook a review of the Board Charter to determine its adequacy for current circumstances, 
including an assessment of whether the Board has performed the functions set out in the Board Charter. It is noted that a 
formal self‑evaluation was undertaken in FY23 to review the performance of the Board and its Committees with a further 
review to occur in FY24, which will include the assistance of an independent external consultant. The purpose of the Board 
and Committee evaluation process is to identify areas where performance of the Board, Committee and the Company can 
be enhanced.

Evaluation of Senior Executives’ performance
The Nomination, Remuneration and ESG Committee is required to regularly carry out a formal review of the performance  
of Senior Management against appropriate measures, using an external consultant where necessary. In addition, each year, 
the Nomination, Remuneration and ESG Committee is required to review the performance of the MD & CEO and any other 
executive directors as may be appointed against guidelines approved by the Board.

Further details of how Bapcor assesses the performance of senior executives are set out in the Remuneration Report 
(contained within the Annual Report).
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REMUNERATION

Executive Remuneration
The Bapcor Board is committed to delivering a remuneration framework that:

 › Attracts, motivates and retains senior executives to drive the long‑term sustainable growth of Bapcor;

 › Creates the appropriate alignment between senior executives and shareholders through value creation by achieving 
Bapcor’s strategic objectives; and

 › Supports Bapcor’s purpose and values that rewards executives within the risk profile determined by Bapcor.

Further details of the key senior executives’ remuneration are set out in the Remuneration Report section of the Company’s 
Annual Report.

Non‑Executive Remuneration
The structure of Non‑Executive Directors’ remuneration is distinct from that of executives. The remuneration policy for 
Non‑Executive Directors is designed to attract and retain directors that are appropriately skilled and experienced in order  
to carry out the roles and responsibilities required. These include the need for Board oversight, independence and the 
highest levels of governance.

The Board fees provided to Non‑Executive Directors fall within the maximum aggregate fee limit of $1,500,000 which  
was approved by shareholders (as per the ASX Listing Rules) at the Annual General Meeting held on 20 October 2020.

Non‑Executive Directors’ remuneration is further detailed in the Remuneration Report section of the Company’s Annual Report.
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RISK FRAMEWORK

Management of risks
The Group has various policies and procedures to identify, assess and manage business and operational risks. Responsibility 
for risk management is shared across the organisation. The Board is responsible for overseeing the establishment of and 
approving risk management strategy, policies, procedures and systems of Bapcor. Bapcor management is responsible for 
establishing Bapcor’s risk management framework.

The Board has delegated to the Audit and Risk Committee responsibility for reviewing and monitoring Bapcor’s risk management 
framework, to provide assurance that major business risks are identified, consistently assessed and appropriately addressed.

In addition, the Audit and Risk Committee is required, under its charter, to undertake a review of Bapcor’s risk management 
framework with management at least once annually. The identification and effective management of these risks, including 
measured risk‑taking, is viewed as an essential part of the Company’s approach to creating long term shareholder value.

The Group’s operations are not subject to any significant environmental regulations under Australian Commonwealth or 
State legislation or other jurisdictions in which it operates. Whilst the Company has exposure to elements of risks relevant  
to the industry in which Bapcor operates, the Company does not consider, given the nature of its business, that it has any 
specific extraordinary exposure to economic, environmental and social sustainability risks.

Notwithstanding this, Bapcor recognises that a sustainable and successful business is dependant on the engagement of team 
members, delivery of shareholder wealth and optimisation of business operations in an affordable, social and environmentally 
responsible manner. Bapcor takes an integrated sustainability approach, aligning company values and strategic direction with 
positive outcomes for Bapcor’s stakeholders and the wider community in which it operates. Bapcor views investment in these 
areas as an important driver of long‑term performance and value creation.

To formally document its approach and commitment to sustainability, the Board has adopted an Environmental Social  
and Governance (ESG) Policy, a copy of which is available on the Website. The Board is tasked with responsibility for the  
ESG Policy, including the responsibility to regularly review and monitor the effectiveness of the policy. The Board is also 
responsible, under the ESG Policy, to annually set and review objectives in relation to the policy, and annually assess 
Bapcor’s progress in achieving these objectives.

In addition, the Board has adopted an ESG Strategy which builds upon Bapcor’s vision, commitment and responsibilities  
with respect to the ESG sustainability factors outlined in the ESG Policy. A copy of the ESG Strategy is available on the 
Website, and is regularly reviewed by the Board.

Further details about Bapcor’s ongoing economic, environmental and social sustainability initiatives are provided in the 
ESG Report section in the Annual Report. A review of the Group’s risk management framework and risk register was 
undertaken during the 2023 financial year.
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RISK FRAMEWORK continued

Internal audit function
The Company has established an Internal Audit function. The principal objective of the Internal Audit function is to provide 
independent, objective assurance and consulting services designed to add value and improve the business operations at 
Bapcor. The Internal Audit function helps Bapcor accomplish its objectives by bringing a systematic, disciplined approach  
to evaluate and improve the effectiveness of internal control, risk and governance processes.

The functional and organisational framework within which Bapcor’s Internal Audit operates is formalised in an Internal  
Audit Charter, a copy of which is available on the Website.

The Internal Audit function is led by the Group’s Head of Internal Audit, Risk and Insurance, with the skills, knowledge, 
experience, professional certifications, geographic reach and independence required to deliver an objective and value  
adding assurance function to Bapcor, and to meet the requirements of the Internal Audit Charter.

The Internal Audit function has strict accountability for the confidentiality and safeguarding of records and information,  
and is fully authorised to have free and unrestricted access to any and all of Bapcor’s records, physical properties and 
personnel pertinent to carrying out any engagement. All Bapcor team members are required to assist in Internal Audit 
activity as part of their role and responsibility within the organisation. The Internal Audit function also has free and 
unrestricted access to Bapcor’s Audit and Risk Committee.

The Internal Audit function is independent of the external audit function, and remains free from interference by any element 
in the organisation, including matters of external audit selection, scope, procedures, frequency timing or report content.  
The Internal Audit function reports to the Audit and Risk Committee periodically, and administratively (on a day to day basis) 
to the CFO, with rights of direct access to the Chair of the Audit and Risk Committee.

Internal Audit reports are regularly submitted to the Audit and Risk Committee and, where appropriate, to management  
and the Board. The Audit and Risk Committee approves the internal audit plan annually.

CEo and CFo certification
The Directors are committed to the preparation of financial statements that present a balanced and clear assessment  
of the Group’s financial position and prospects. The Board, with the guidance of the Audit and Risk Committee, reviews  
the Group’s half yearly and annual financial statements.

The Board has a process to receive written assurances from the MD & CEO and the CFO that the Group’s financial reports 
present a true and fair view, in all material respects, of the Group’s financial condition and operational results, and are  
in accordance with relevant accounting standards and section 295A of the Corporations Act, and that the opinion has been 
formed on the basis of a sound system of risk management and internal control which is operating effectively.

The Board does and will continue to seek these assurances prior to approving the financial statements for all half year  
and full year results.

periodic Corporate Reports
The Audit and Risk Committee reviews and makes recommendations to the Board regarding approval of all financial reports. 
Where a periodic corporate report is not required to be audited or reviewed by an external auditor, senior management 
conducts a comprehensive internal verification process. This process includes layers of preparation, peer review, subject 
matter expert input (internal and external), and Board approval where appropriate. This is to ensure the report is materially 
accurate, balanced and provides investors with appropriate information to make informed investment decisions.
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GOVERNANCE CODES AND POLICIES

Bapcor has a number of codes and policies to help Directors and team members understand what is expected of them.

Code of Conduct
The Board is committed to observing the highest standards of corporate practice and business conduct. Accordingly,  
the Board has adopted a Code of Conduct, a copy of which is available on the Website.

The Code of Conduct sets out the way in which Bapcor seeks to conduct business, namely in an honest and fair manner, 
aligned with our values and acting only in ways that reflect well on Bapcor in strict compliance with all laws and regulations.

The Code of Conduct articulates acceptable practices for Directors, senior executives and employees, to guide their 
behaviour and to demonstrate the commitment of the Company to ethical practices.

The Company also seeks to ensure that advisers, consultants and contractors are aware of the Company’s expectations  
as set out in its Code of Conduct.

Responsibilities of Bapcor’s personnel under the Code of Conduct include protection of Bapcor’s business, using Bapcor’s 
resources in an appropriate manner, protecting confidential information and avoiding conflicts of interest. Breaches of the 
Code of Conduct are reported to the Board on a regular basis.

Whistleblower policy
Bapcor has a stand‑alone Whistleblower Policy that encourages all eligible whistleblowers to raise matters that are of 
legitimate concern, including in relation to a potential breach of any legal or regulatory requirement, or a Company policy.

Internal Reporting
Under this Policy, reports of actual or suspected misconduct may be made to the:

 › Chair of the Board’s Audit & Risk Committee;

 › MD & CEO;

 › CFO;

 › Chief People and Culture Officer; or

 › for the purpose of any New Zealand‑specific Disclosures, any of the above persons, or the Executive General Manager 
– New Zealand.

External Reporting
If it is not practical to raise concerns regarding actual or suspected misconduct internally, the ‘Speak Up at Bapcor’ service 
can be contacted. The ‘Speak Up at Bapcor’ service is an independent, externally managed reporting service that enables 
whistleblowers to raise concerns regarding actual or suspected misconduct.

Where a whistleblower disclosure relates to:

 › the MD & CEO, the Chair of the Board’s Audit & Risk Committee is the Bapcor contact notified by the ‘Speak Up at Bapcor’ 
service; and

 › a member of Bapcor’s Group Leadership Team (GLT), the MD &CEO and the Chair of the Board’s Audit & Risk Committee 
will be notified by the ‘Speak Up at Bapcor’ service.

All whistleblower disclosures are reviewed and investigated, either internally or externally, as appropriate. A summary  
of all whistleblower disclosures is provided to the Board on a monthly basis.

Further information can be found in the Whistleblower Policy available on the Website.
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GOVERNANCE CODES AND POLICIES continued

Anti‑bribery, Corruption and Fraud policy
The Anti‑Bribery, Corruption and Fraud Policy states how Bapcor conducts business in line with the Company’s values  
and how bribery and corruption are wholly inconsistent with these values. Bapcor has a zero tolerance for bribery 
and corruption.

Anti‑bribery and corruption complaints may be reported to the MD & CEO, CFO, Chief People and Culture Officer or to any 
member of the GLT. Any team member or external business partner may also raise anti‑bribery and corruption complaints 
directly with the ‘Speak Up at Bapcor’ service. Complaints received by the Company are reviewed and investigated which may 
include the involvement of senior executives or external providers as appropriate. A summary of anti‑bribery and corruption 
complaints is also provided to the Board on a monthly basis.

A copy of the Anti‑Bribery, Corruption and Fraud Policy is available on the Website.

Disclosure policy
The Board has adopted a Disclosure Policy which has established procedures designed to ensure compliance with  
ASX Listing Rule disclosure requirements and to ensure accountability at a senior management level for that compliance.

The focus of these procedures is on continuous disclosure of any information concerning the Group that a reasonable person 
would expect to have a material effect on the price of the Company’s securities and improving access to information for 
all investors.

The Board has established a Disclosure Committee comprising the Managing Director and CEO, the CFO and the Company 
Secretary (who also acts as the Disclosure Officer).

The Disclosure Committee is responsible for:

 › determining what information will be disclosed by Bapcor to the ASX;

 › implementing procedures to ensure that, if required, disclosures to the ASX can be made immediately, and trading halt 
requests can be lodged with the ASX immediately;

 › preparing (or overseeing the preparation of) external announcements (other than categories of routine announcements 
that the Disclosure Committee determines may be prepared and released without its prior review, if any); and

 › reviewing and approving proposed external announcements for release to ASX.

In accordance with the Disclosure Policy, the Disclosure Officer is responsible for ensuring that all Board decisions that 
must be disclosed to the ASX are dealt with by an appropriate company announcement.

To ensure the Board has timely visibility of all information being disclosed to the market, all material market announcements 
are circulated to the Board promptly after they have been made.

At any time, the Company provides investor presentation materials on the ASX Market Announcements Platform ahead of the 
respective investor presentation.

The purpose of these procedures is to ensure timely and accurate information is provided equally to all shareholders and 
market participants.

A copy of the Disclosure Policy is available on the Website.
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GOVERNANCE CODES AND POLICIES continued

Diversity and Inclusion policy
The workforce of Bapcor is made up of team members with diverse skills, backgrounds, perspectives and experiences,  
and this diversity is recognised, valued and respected.

To articulate its commitment to diversity and inclusion in its workforce, including but not limited to gender diversity,  
the Board has adopted a Diversity and Inclusion Policy, a copy of which is available on the Website.

The overriding objective of the Diversity and Inclusion Policy is to align Bapcor’s business operations with the positive 
outcomes that can be achieved through a diverse workforce that recognises and utilises the contribution of its diverse skills 
and talent. The policy also seeks to ensure that Bapcor has a properly functioning diverse workplace where discrimination, 
bullying, harassment, vilification and victimisation cannot and will not be tolerated.

The Diversity and Inclusion Policy seeks to promote diversity that extends beyond gender and includes, also taking into 
account areas such as age, ability, ethnicity, marital or family status, religious or cultural background, and sexual orientation 
or preference.

The Board is tasked with responsibility for the Diversity and Inclusion Policy, including the responsibility to regularly review 
and monitor the effectiveness of the policy. The Board is also responsible, under the Diversity and Inclusion Policy, to annually 
set and review measurable objectives in relation to gender diversity (and where appropriate, other aspects of diversity 
including in respect of women in leadership, age diversity and cultural diversity), and annually assess Bapcor’s progress  
in achieving these objectives.

Further details about Bapcor’s ongoing diversity and inclusion initiatives are provided in the ESG Report section of Bapcor’s 
Annual Report.

As at 30 June 2023, female representation in Bapcor’s workforce at various management levels was as follows:

LEVEL 2023 OUTCOME 2022 OUTCOME 

Board of Directors 28% 50%

Non‑Executive Directors 33% 50%

Senior Executives 27% 11%

Managers 24% 18%

Entire organisation 28% 26%

For the purposes of the table above:

 › “Senior Executive” means the MD & CEO and the CEO’s direct reports.

 › “Managers” means executives two levels below the MD & CEO.

 › “Entire organisation” includes casual team members and excludes Non‑Executive Directors and independent contractors.

In accordance with the Workplace Gender Equality Act 2012, Bapcor has submitted a Workplace Gender Equality Report for  
the 2022/2023 reporting period. The submission includes details of Bapcor’s Gender Equality Indicators and is available  
on the Website.

Modern Slavery
Modern Slavery is an industry and business risk that is relevant to Bapcor, and Bapcor’s approach to managing Modern 
Slavery risks is outlined in our Human Rights Policy. This includes our obligations under the Modern Slavery Act 2018, which 
requires Bapcor to report annually on the steps the Company has taken to address modern slavery risks in its supply chain 
for each reporting period. The latest Modern Slavery statement was approved by the Board on 30 November 2022 and is 
available on the Website.

Securities trading policy
The Company has adopted a Securities Trading Policy which prohibits Directors, the MD & CEO, key management personnel 
and other senior executives and their closely related parties from trading in Bapcor securities other than in a designated 
trading window. Additionally, the Securities Trading Policy outlines a general prohibition on Directors and team members 
from using Inside Information when dealing in Bapcor securities.

A copy of Bapcor’s Securities Trading Policy is available on the Website.
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SHAREHOLDER COMMUNICATION

The Bapcor Website is the primary medium of providing information to all shareholders and stakeholders. It has been 
designed to enable information to be accessed in a clear and readily accessible manner.

The Website contains information relevant to shareholders and stakeholders including:

 › all relevant announcements made to the market, including annual and half yearly reports;

 › all corporate governance policies and charters adopted by the Board;

 › information provided to analysts or media during briefings; and

 › the full text of notices of general meetings and explanatory material.

The Board is committed to facilitating effective two‑way communication with its shareholders, investors and stakeholders, 
and has adopted a Shareholder Communication Policy to define and support this commitment. A copy of the Shareholder 
Communication Policy is available on the Website.

The Shareholder Communication Policy sets out the Company’s investor relations approach, namely by communicating  
with its shareholders and investors by posting information on the Website, and by encouraging attendance and participation 
of shareholders at general meetings.

Following the release of Bapcor’s half‑year and full‑year results, Bapcor conducts a results announcement open briefing 
which the public, including the media, all shareholders, stakeholders and new investors, are invited to attend. In addition, 
Bapcor also conducts investor and analyst briefings at which institutional investors and stockbroking analysts are briefed.  
At both meetings, attendees are given an opportunity to ask questions of the MD & CEO and CFO.

Shareholders are encouraged to attend the Company’s general meetings and notices of such meetings are given in accordance 
with the Company’s Constitution, the Corporations Act, and the ASX Listing Rules.

The Company’s annual general meeting in particular is an opportunity for shareholders to receive updates from the  
MD & CEO and Board Chair on Group performance, ask questions of the Board and vote on the various resolutions affecting 
the Company’s business.

Shareholders are also given an opportunity at annual general meetings to ask questions of the Company’s auditors regarding 
the conduct of the audit and preparation and content of the auditor’s report.

The date, time and location of the Company’s general meetings are provided in the notices of meetings lodged with the ASX, 
and on the Website. Whilst shareholders are encouraged to attend meetings in person, in the event that they are unable to do 
so, they are encouraged to participate in the meeting by appointing a proxy, attorney or representative to vote on their behalf. 
All resolutions at a meeting of shareholders are decided by poll.

Investors are able to communicate with the Company electronically 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.

Bapcor encourages its shareholders to receive company information electronically by registering their email addresses 
online with Bapcor’s share registry.
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