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RABOBANK AUSTRALIA LIMITED 
ABN 50 001 621 129 

BOARD NOMINATIONS COMMITTEE CHARTER 

Effective: 1 November 2025 
 

1 Purpose of Charter 

This Charter sets out the authority, responsibilities, membership and operation of the Board 
Nominations Committee (Committee) of Rabobank Australia Limited (Company). 

 

2 Authority 

2.1 The Committee is appointed and authorised by the Board of Directors of the Company (Board) to 
assist the Board in fulfilling certain of its statutory, fiduciary and regulatory responsibilities and to 
provide objective, non-executive review and oversight of Board and Board Committee composition, 
Non-Executive Director (NED) independence, appointment and re-appointment, and induction of 
NEDs. 

 
2.2 The authority of the Committee is sourced from: 

 
(a) the Company’s Constitution; 

 
(b) this Charter; and 

 
(c) separate Board delegations, resolutions and approvals granted to it from time to time. 

 
2.3 The Committee has the authority to conduct or direct any investigation required to fulfil its 

responsibilities and may retain, at the Company’s expense, such legal, accounting or other 
advisers, consultants or experts as it considers necessary from time to time in the performance of 
its duties. 

 
2.4 The Committee may form and delegate authority to sub-committees comprised of one or more 

members. Any such sub-committee will have the full power and authority of the Committee, subject 
to the terms of its delegated authority, and must report to the Committee in relation to material 
developments arising in the exercise of that authority. 

 

3 Duties and Responsibilities 

3.1 The Committee is responsible for: 

Board and Committee Composition 

(a) reviewing and recommending to the Board on the appropriate size, and membership of 
the Board and its Committees;  

 
(b) considering Board and Committee succession plans, including for Committee Chairs, in 

order that an appropriate mix of skills, experience, knowledge, independence, expertise 
and diversity is maintained, having regard to the tenure of NEDs; 

 
(c) assessing and recommending to the Board on the appropriate mix of skills, experience, 

knowledge, independence, expertise and diversity required on the Board and each Board 
Committee and assessing the extent to which they are represented on the Board or 
relevant Board Committee at least annually; 
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(d) reviewing annually the time required by NEDs to be committed to the business of the Board 
and its Committees, including reviewing the other commitments of those NEDs.  

 

Appointment of Directors 

(e) establishing and approving policies1 and processes for the selection of suitable candidates 
for appointment to the Board, including the setting of criteria by which directors are 
appointed and re-appointed; 

 

(f) identifying, assessing and recommending to the Board on the appointment, re-
appointment, and terms of appointment of suitable director candidates, who meet the 
Board’s criteria for appointment and the fit and proper and suitability criteria to be a 
Responsible Person and Accountable Person; 

 
(g) recommending to the Board on the election of the Board Chair; 

 
(h) assessing and recommending to the Board the alignment of proposed Non-Independent 

NED candidate skills and capabilities with the needs of the Board and its Committees and 
consideration of the board skills matrix. 

 

Director Induction and Development 

(i) overseeing the NED induction program and continuing education opportunities for 
directors so they can develop and maintain the skills and knowledge required to perform 
their role effectively; 
 

(j) periodically reviewing whether there is a need for existing directors to undertake additional 
professional development. 
 

Director Independence, Fitness and Propriety 

(k) assessing and reporting to the Board, at least annually, on the independence of NEDs 
against independence criteria, including an annual independence assessment; 
 

(l) reviewing annually, a report on the continuing fitness and propriety and suitability of NEDs. 
 

Chief Executive Officer Succession 

(m) overseeing and reviewing the succession plans for the role of Chief Executive Officer;  
 

(n) reviewing the selection of suitable candidates for appointment as Chief Executive Officer. 
 

Board Diversity 

(o) reviewing and approving relevant policies relating to Board diversity and setting 
measurable objectives for the Board; 

 
(p) reviewing the diversity of the Board including reporting on the progress in achieving the 

measurable objectives set to achieve diversity for the Board. 
 

Board Effectiveness Review 
 

(q) conducting an annual review of the performance of the Board, Board Committees and 
individual directors, taking action to address the outcomes and consideration of the skills 
and capabilities required of the Board and its Committees;  
 

(r) commission an external independent review of the performance of the Board, Board 
Committees and individual directors at least every three years and taking action to address 
the outcomes and recommendations. 

 

 
1 For the avoidance of doubt, the Board can approve policies without them needing to first be considered by the BNC, unless there is a 

regulatory requirement for the Committee to consider and recommend to the Board. 
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Other 
 

(s) reviewing and approving frameworks and policies relating to corporate governance, other 
than those that require, or are reserved for Board approval;  

 
(t) referring any matters of significant importance to the Board for its consideration and 

attention. 

 
3.2 In performing the responsibilities referred to in clause 3.1, the Committee will have regard to the 

requirements of the Board Renewal Policy. 

3.3 In performing the responsibilities referred to in clause 3.1 (f) and (n), the Committee will seek advice 
of the Board People and Remuneration Committee. 

3.4 Members will be available to meet with regulators on request. 
 

Limitations 
 

3.5 The Committee performs its principal function based on information provided to it by management. 
Management is responsible for the preparation, presentation and integrity of information provided 
to the Committee and drawing the Committee’s attention to material matters.  
 
Without limiting the Committee’s responsibilities, as described in this Charter, neither the 
Committee as a committee nor any member of it by virtue of being a member has the duty to 
actively seek out activities occurring within the Company that are not compliant with the Company's 
policies and procedures, although they have a duty to act promptly if any such activity comes to 
their attention. 

 

4 Reporting and Evaluation 

4.1 The agenda and supporting documentation will be circulated to Committee members within a 
reasonable period in advance of each meeting. 

 
4.2 The Secretary or his/her delegate will prepare minutes from each Committee meeting and will 

circulate them to the Committee and Board members at the next available meeting. The minutes 
will be signed by the Chair of the Committee. 

 
4.3 All Committee papers will be made available to directors who are not members of the Committee 

upon request. 

 
4.4 As required, the Committee, through its Chair, will advise the Board of any matters of significant 

importance or which should otherwise be brought to the attention of the Board and any 
recommendations requiring Board approval and/or action. This will be done at the earliest 
appropriate opportunity. 

 
4.5 An evaluation of the Committee’s performance as it relates to this Charter will be performed 

annually as a part of the Board Performance Review. 
 

5 Composition 

5.1 The Committee must consist of a minimum of four members (including the Committee Chair), 
all of whom must be Independent2 NEDs.  

5.2 At least one member of the Committee must also be a member of the Board People and 
Remuneration Committee. 

 
5.3 Members of the Committee are appointed by the Board. 

 
5.4 Having regard to the Company’s operational, financial and strategic risk profile, it is appropriate 

that members have a diverse range of backgrounds, skills and experiences. 

 
5.5 Directors must act in manner which is consistent with the Directors Conflicts of Interest Policy. 
 

 

 
2 ‘Independence’ for these purposes will be assessed by reference to the Standards adopted by the Board from time to time. 
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6 Chair 

6.1 The Chair of the Board will be the Committee Chair, except when the Committee is addressing the 
election of a successor to the Board Chair. Another member of the Committee (other than the 
Board Chair) appointed by the Committee will chair the Committee in relation to the election of the 
Board Chair. 

 
6.2 The Committee Chair is responsible for leading the Committee and overseeing the processes for 

the Committee's performance of its role in accordance with this Charter.  
 

6.3 Should the Committee Chair not attend a meeting, the Committee will select another Independent 
NED to chair the meeting. 

 
6.4 The Committee Chair will not have a casting vote. 

 

7 Meetings 

7.1 Members may attend meetings in person or by electronic means. 

 
7.2 The Committee should meet often enough to undertake its role effectively, but not less than two 

times per year. 

 
7.3 In addition, the Committee Chair may call a meeting at any time and will call a meeting of the 

Committee, if requested by any member of the Committee or by the Chair of the Board, on 
reasonable notice. 

 
7.4 At a minimum, a quorum will be three members in attendance with resolutions and Board 

recommendations requiring a majority of votes cast (including the Committee Chair) in favour of 
the proposal. 

 
7.5 Directors who are not members of the Committee may attend meetings at the invitation of the 

Committee Chair. 
 
7.6 The Chief Executive Officer may attend meetings at the invitation of the Committee Chair, except 

when matters being considered relate to the Chief Executive Officer. 

 
7.7 Any other persons of the Company and/or parties external to the Company may be invited by the 

Chair (or the Committee Secretary at the direction of the Chair) to attend all or part of any 
Committee meeting. 

 

7.8 The Company’s Group Executive Chief Human Resources Officer or a designate will be appointed 
or otherwise act as Secretary of the Committee (Committee Secretary). 

 

8 Direct Access 

8.1 The Committee will at all times have free and unfettered access to the Company’s senior 
management, and other relevant internal and external parties including Internal Audit and the 
External Auditor. 

 

9 Review and publication of charter 

9.1 The Committee will review its Charter at least every two years and at such other times as the Board 
considers appropriate to keep it up to date and consistent with the Committee’s authority, objectives 
and responsibilities and to report to the Board any changes it considers should be made. 
 

9.2 The Charter may be amended by resolution of the Board. 
 

9.3 To the extent of any inconsistency between this Charter and the Constitution of the Company (or 
any rights of any majority shareholder under the Constitution), the Constitution (or those rights) will 
prevail. 
 

9.4 This Charter supersedes any terms of reference or Committee charter previously in force. 

 


