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Tenpin Bowling Australia Limited 
Governance Committee Charter 

 
 
 
Statement of Purpose 
 
The purpose of the Governance Committee of the Board of Directors (Board) is to ensure 
that the Board fulfils its legal, ethical and functional responsibilities through adequate 
governance policy development, recruitment strategies, training programs, monitoring of 
board activities and evaluation of Board performance, selection of individuals to stand for 
election as member elected or Board appointed Directors, selection and composition of 
Board Committees 
The committee further assists the board in the company’s governance and exercising of due 
care, diligence and skill in relation to risk assessment, treatment strategies and monitoring.  
 
In performing its duties, the Committee will maintain effective working relationships with 
the Board and management. The Committee is an advisory and strategic committee of the 
Board. The Committee is accountable and reports to the Board. 
 
Authority 
 
The Board authorises the Committee, within the scope of its responsibilities, to: 
 

• Perform the activities required to address its responsibilities and make 
recommendations to the Board or other Board Committees depending on whether 
matters are strategic, financial or operational; 

• Seek any information it requires from any employees or external parties; 

• Obtain outside legal or other professional advice; and 

• Ensure the attendance of company officers at meetings as appropriate. 
 

Membership 
 
The Committee will comprise at least three members, two of whom will be non-executive 
directors appointed by the Board. The Committee must also include an independent, 
external appointee approved by the Board.   
 
The Committee may invite such other persons to its meetings as it deems necessary.  
 
Chairperson 
 
The Board shall appoint one of the Committee members to be the Committee Chairperson. 
The Committee Chairperson shall chair the meetings of the Committee and set its agendas.   
Should the Committee Chairperson be absent from a meeting, the Committee Members 
present must appoint a Chairperson for that particular meeting.  
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Meetings 
 
The Committee should meet at least 4 times per year and participants may attend by video 
conference and/or teleconference. The Committee Chairperson or any Committee Member 
may call a meeting of the Committee. Committee Members shall declare any conflict of 
interest before the commencement of each meeting.  
 
Notice of meeting including agenda will be distributed to members of the Committee at 
least one week in advance of the meeting. 
 
Meeting Attendance 
 
Any person may be invited by the Committee Chairperson to attend meetings of the 
Committee, but not necessarily for the full duration of the meeting. Invitees may take part in 
the business of, and discussions at, the meeting but have no voting rights. A standing 
invitation shall be issued to the CEO.  
 

 
Quorum and Voting 
 
A quorum of the Committee is constituted where at least 2 board members of TBA are 
present.  

 
Matters will be decided by consensus, or if consensus is not achievable, then by a majority 
of votes of members present. The Committee Chairperson shall not have a second or casting 
vote.  
 
Minutes 

 
The Committee Secretary or delegate must prepare the minutes of the Committee within 
seven (7) working days. After the Committee Chairperson has given preliminary approval, 
the draft minutes are circulated to all Committee members. The minutes must be ratified at 
the next Committee meeting.  
 
 
Conflicts of Interest 
 
Committee members will be invited to disclose conflicts of interest at the commencement of 
each meeting. Ongoing conflicts of interest need not be disclosed at each meeting once 
acknowledged. Where members or invitees are deemed to have a real or perceived conflict 
of interest, they will be excused from Committee discussions on the issue where a conflict 
exists.  
 
Reviews 
 
The Committee will review at least annually this Committee charter and recommend to the 
Board for approval any appropriate amendments.   
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Reporting  
 
The Committee will provide minutes to the board subsequent to each Committee 
meeting.  The Chairperson of the Committee will provide a report to the Board at each 
Board meeting. 
 
  

Appendix A – Duties and Responsibilities 
 
Recruitment & Selection 

 

• Establish criteria for the selection of new Directors to serve on the Board; 

• Research and identify for the Board appropriate candidates for consideration as 
Directors, as part of succession planning.  In identifying candidates for membership 
of the Board, the Committee may take into account all factors it considers 
appropriate, which may include strength of character, mature judgment, career 
specialisation, relevant technical skills, diversity, and the extent to which the 
candidate would fill a present need on the Board; 

• Recommend that the Board fill appointed Director positions or casual vacancies with 
candidates identified by this Committee; 

• Where appropriate, review and make recommendations to the Board whether 
Directors should stand for re-election and consider matters relating to the 
retirement of Directors, including enforcing term limits; 

• Conduct all necessary and appropriate inquiries into the backgrounds and 
qualifications of possible candidates; 

• Consider questions of independence and possible conflicts of interest of Directors; 

• Review and make recommendations, as the Committee deems appropriate, 
regarding the composition and size of the Board in order to ensure the Board has 
the requisite expertise and skills and its membership consists of persons with 
sufficiently diverse and independent backgrounds; 

• Oversee the performance evaluation of the Board including the Chairperson  and 
individual Directors; 

• Ensure Directors appointed to the Board understand and agree to the time and 
participation requirements of Board members; 

• Ensure any newly appointed Directors receive a comprehensive induction program 
within 30 days of appointment. 

 
Governance Policy Development 
 

• Develop a Policy Framework and ensure that policies are created and periodically 
reviewed which define the roles and responsibilities of the Board, the duties and 
responsibilities of directors and officers, conflict of interest procedures and 
procedures for nomination, selection and removal of directors; 

• Review the development of and approve all other corporate and remuneration 
policies and principles. 
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Risk Management 
 

• Review the company’s risk appetite, risk tolerance and categories of risk as 
determined by the board, and with respect to relevant categories of operational risk 

• Review and assess the likelihood of occurrence, severity of impact of those risks and 
any mitigating measure of those risks on a quarterly basis 

• Review how the company’s risk management policy and strategy is communicated 
throughout the company to ensure it is embedded as part of the company’s 
corporate culture 

• Review reports to management, auditors, legal counsel, regulators and consultants, 
as appropriate regarding the risks the company faces and the company’s 
management of those risks.  
 

Other 
 

• Review and approve the Charters for each Committee, with the exception of the 
Governance Committee Charter which shall be reviewed and approved by the 
Board; and 

• Any other duties and responsibilities expressly delegated to the Committee by the 
Board from time to time. 
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