CORPORATE GOVERNANCE STATEMENT
The board of Data#3 is committed to meeting shareholders’ expectations of sound corporate governance. Corporate
governance practices are reviewed regularly to ensure they support Data#3’s ongoing focus on delivering sustainable
performance and shareholder value.
In developing Data#3’s corporate governance framework, the board has considered the ASX Corporate Governance
Principles and Recommendations. Data#3 considers that its corporate governance practices comply with all the
recommendations, and this statement outlines how Data#3’s main corporate governance practices and policies align with
those recommendations
Further information regarding Data#3’s corporate governance policies and practices can be found on the website.

Principle 1: Lay solid foundations for management and oversight
The board is accountable to shareholders for the oversight of management of the business and is responsible for Data#3’s
overall strategy, governance and performance. The board’s responsibilities are set out in the board’s charter, which is
available on the website.
The board’s charter also sets out the powers and responsibilities delegated to the managing director (MD) and the chief
executive officer (CEO) as necessary to recommend and implement the strategies approved by the board and to manage
the day-to-day operation and administration of the business affairs of Data#3.
Mr Baynham was appointed as CEO in 2014, and in 2016 he was also appointed as MD. Prior to these appointments Mr
Baynham was Group General Manager for ten years and contributed as a key member of Data#3’s management team for
over 20 years. Consequently, CEO/MD Mr Baynham is the board’s principal link to the senior leadership team. The
CEO/MD may further delegate within specific policies and delegation limits to members of the senior leadership team, but
remains accountable for all authority delegated to its members. The board ensures that the senior leadership team is
appropriately qualified, experienced and resourced to discharge its responsibilities.
In the 2019 financial year the board reassessed the board’s skills, and continued the search for new directors to progress
the board succession plan.
Directors, other than the MD, are subject to re-election in accordance with Data#3’s constitution. Details of the re-election
or election of each director are set out in the explanatory notes to the notice of AGM.
The company undertakes appropriate external checks before any new director or senior executive is appointed, and a
written agreement is in place between Data#3 and each director and senior executive setting out the terms of his or her
appointment.
The performance of Data#3’s senior executives is assessed in accordance with the process adopted by the board against
pre-set financial and non-financial goals. The performance of the CEO/MD is formally assessed half-yearly by the
chairman, and that assessment is reviewed by the other non-executive directors. The CEO/MD is responsible for
evaluating the performance of the other members of the senior leadership team. Formal evaluations of the CEO/MD and
other senior executives were undertaken during the year in accordance with this process.
The board and its committees have also established a structured self-assessment process to regularly review and
evaluate the performance of the board as a whole, its committees, and the board’s interaction with management. This is
an internal performance evaluation that uses a detailed assessment questionnaire. The results are reviewed by the
chairman and presented to the board. A performance evaluation was completed during the year.
The efficient operation of the board is assisted by Mr Bonner and Mr Hill as company secretaries. Each company
secretary is accountable to the board, through the chairman, for all matters to do with the proper functioning of the board.

Diversity
Data#3 understands that business performance and productivity are enhanced by a diverse workforce, and is committed
to promoting a culture where diversity is embraced. The company has a formal diversity policy to facilitate a more diverse
and representative workforce and management structure, and which sets measurable objectives to be reported against
each year.
The diversity policy seeks to provide a workplace where
 everyone is valued and respected for their distinctive skills, experiences and perspectives;
 structures, policies and procedures are in place to assist employees to balance their work, family and other
responsibilities effectively;
 recruitment processes embrace diversity;
 employees have access to opportunities based on merit;
 the culture is free from discrimination, harassment and bullying; and
 employment decisions are transparent, equitable and procedurally fair.
A copy of the diversity policy is available on the website.
The measurable objectives adopted for each financial year and an update on the company’s progress towards achieving
those objectives is set out in the annual report.

Principle 2: Structure the board to add value
The board has determined that its optimum composition will





conform with the constitution of Data#3;
have a majority of independent, non-executive directors;
have an appropriate mix of skills, diversity and geographical representation; and
reflect Data#3’s strategic objectives.

Directors are initially appointed by the board, subject to election by the shareholders at the next AGM. Data#3’s
constitution specifies that all directors (with the exception of the managing director) must retire from office no later than
the third AGM following their last election. Where eligible, a director may stand for re-election.
The membership of the board and details of each director’s background are shown elsewhere on the website and in the
annual report.
Remuneration and nomination committee
The remuneration and nomination committee is composed of three independent non-executive directors, being Mr Gray
(Chairman), Ms Muller and Mr Anderson. The responsibilities of the remuneration and nomination committee are set out
in its formal charter, which is available on Data#3’s website, and the committee’s responsibilities in relation to
remuneration are set out below under the heading “Principal 8: Remunerate fairly and responsibly”. The main
responsibilities of the committee in relation to nomination are





assessing the necessary and desirable competencies of board members;
reviewing board and senior executive succession plans;
evaluating the board’s performance; and
appointing new directors and the CEO.

The number of remuneration and nomination committee meetings and members’ attendance at those meetings is set out
in the annual report.
Board skills and experience
The board seeks to ensure its membership includes an appropriate mix of skills, experience and personal attributes that
allow the directors individually, and the board collectively, to discharge their responsibilities effectively and efficiently, to

understand the business of Data#3 and the environment within which it operates, and to assess the performance of
management in meeting predefined objectives and goals.
It is not expected that all directors will have skills and experience in all areas; however, it is understood that the board as a
whole must have the skills and experience identified as being necessary, and the board considers that this is the case. A
board skills matrix has been developed to identify and assess the collective board skills in relevant competency areas.
The matrix provides important input to assist the board in identifying potential future directors to complement the board’s
current skill set and to address areas of future focus and development for existing directors.
Independence
The board has adopted specific principles in relation to the assessment of directors’ independence, which it has applied in
making this judgment for each director during the year. The chairman of the board, Mr Anderson, is considered an
independent, non-executive director. Mr Gray, Ms Muller and Mr Esler are also considered independent non-executive
directors. Whilst Mr Anderson has been on the board since 1997, the board has determined that his appointment remains
in the best interests of Data#3 because of the substantial knowledge and expertise he brings to the board. Ms Muller was
appointed to the board in 2016, Mr Gray was appointed in 2017, and Mr Esler was appointed in 2019.
The roles of MD and CEO are performed by Mr Baynham, who reports to the board via the chairman.
To facilitate independence, directors have the right, in connection with their duties and responsibilities, to obtain
independent professional advice at Data#3’s expense. Prior written approval of the chairman is required, but this will not
be withheld unreasonably. If appropriate, any advice so received will be made available to all other directors. This right
was neither exercised nor sought to be exercised during the year. Directors’ arrangements with Data#3 in the past have
not been material and have therefore not adversely impacted the directors’ independent status. Disclosure of related
party transactions is set out in the financial statements.
When a potential or actual conflict of interest or a material personal interest arises in relation to any matter that concerns
the affairs of Data#3, it is the board’s policy that the director concerned must give the other directors immediate notice of
such interest and that the director concerned takes no part in discussions or exercises any influence over other members
of the board if a potential conflict of interest exists.
The board meets as often as the directors determine necessary to fulfil its responsibilities and duties, generally on a
monthly basis. The number of meetings of the board and its committees held during each financial year and the number
of meetings attended by each director is disclosed in the directors’ report.
The board convenes at various Data#3 office locations throughout the year and meets formally on a regular basis with
members of the senior leadership team and other executives. The meetings are chaired by the chairman or, in his
absence, his nominee. The chairman is responsible for ensuring the governance objectives of the board are pursued and
the conduct of the meetings is efficient and appropriate. The chief financial officer (CFO) and company secretary are
usually invited to attend all meetings, and other executives attend the meetings periodically by invitation. Board and
committee agendas are structured to reflect their defined responsibilities, to give the board a detailed overview of the
performance and significant issues confronting each business unit and Data#3, and to identify major risk elements for
review to ensure assets are properly valued and protective strategies are in place.
Non-executive directors are expected to make the commitment necessary to prepare for and attend board and committee
meetings and associated activities. Other commitments of non-executive directors are considered by the board prior to
the director’s appointment to the board and are reviewed periodically as part of the board performance assessment.
All new directors participate in a comprehensive induction program to gain an understanding of Data#3’s financial
performance, strategies, operations and risk management processes and the respective rights, duties, responsibilities and
roles of the board and other senior executives. Appropriate professional development opportunities for directors are also
provided to allow directors to develop and maintain the skills and knowledge required for them to perform their roles
effectively. Ongoing director education is also facilitated through regular management presentations on key business
activities and by relevant site visits.

The board has established an audit and risk committee and a remuneration and nomination committee to advise and
support the board in carrying out its duties. Both committees are composed solely of independent directors. Each
committee operates under a charter which includes a description of its duties and responsibilities. The charters are
available on the company’s website. Further information on the audit and risk committee is set out below under the
headings “Principle 4: Safeguard integrity in corporate reporting” and “Principle 7: Recognise and manage risk”.

Principle 3: Act ethically and responsibly
Data#3’s board is committed to setting the highest ethical culture and standards for the company. Data#3 has a code of
conduct and other relevant policies that set out acceptable practices to guide Data#3’s people to act with integrity and
objectivity, to observe the highest standards of behaviour and business ethics, and to strive at all times to enhance the
good reputation and performance of Data#3.
Code of conduct
Data#3 has developed an extensive code of conduct which reinforces Data#3’s vision and values statements, this
corporate governance statement and Data#3’s terms and conditions of employment that apply to all employees. In
relation to conduct, the guidelines require company personnel to behave in a way that enhances the company’s
reputation, at all times exhibiting honesty and integrity. The guidelines also require company personnel who are aware of
unethical conduct within Data#3 to report that conduct, which can be done anonymously. The code of conduct is available
on the website.
Corporate social responsibility
During the year Data#3 continued to develop its formal corporate social responsibility program. Further information on the
program is contained in the annual report.
Share trading policy
Data#3 has a share trading policy which restricts the time period in which directors and employees may purchase and sell
company securities. The policy prohibits insider trading and also reinforces the directors’ and company’s statutory
obligations to notify the ASX regarding any dealing in Data#3’s securities which results in a change in the relevant
interests of the director in Data#3’s securities. The policy is available on the website.

Principle 4: Safeguard integrity in corporate reporting
The board is responsible for the integrity of Data#3’s corporate reporting and for ensuring that the financial statements are
completed in accordance with applicable accounting standards and provide a truthful and factual view of Data#3’s
performance and financial position.
Audit and risk committee
The board has established an audit and risk committee which is composed of three independent non-executive directors,
being Ms Muller (Chair), Mr Anderson and Mr Gray. Each member is financially literate and has the technical and
business expertise necessary to serve on the committee - their profiles are set out on in the annual report. The
responsibilities of the audit and risk committee are set out in its formal charter, which is available on the website.
The number of audit and risk committee meetings held each financial year and each members’ attendance at those
meetings is shown in the annual report. The audit and risk committee has, within the scope of its responsibilities,
unlimited access to members of the senior leadership team and access to the external auditor. Directors receive detailed
financial and operational reports from senior management regularly and managers are available to discuss the reports
with the board if necessary.
The CEO/MD and CFO provide a formal declaration to the board at the end of each reporting period confirming that, in
their opinion, the financial records of the company have been properly maintained and that the financial statements
comply with the appropriate accounting standards and give a true and fair view of the financial position and performance
of the company, and that the opinion has been formed on the basis of a sound system of risk management and internal
control which is operating effectively in all material respects.

The company’s external auditor attends each AGM and is always available to answer questions from shareholders
relevant to the audit.

Principle 5: Make timely and balanced disclosure
Continuous disclosure policy
The board has established a continuous disclosure policy which contains written policies and procedures that promote
timely and balanced disclosure of all material matters concerning Data#3. The continuous disclosure policy is available on
Data#3’s website. The company secretary has been nominated as the person responsible for communications to the
ASX. This role includes ensuring the board is assessing ongoing compliance with continuous disclosure requirements in
the ASX Listing Rules and overseeing and coordinating information disclosures to the ASX, analysts, brokers,
shareholders and the public.
Under the policy any price-sensitive material for public announcement, such as annual and interim profit announcements,
release of financial reports, presentations to investors and analysts and other investor briefings, are required to be lodged
with the ASX as soon as practical and before external disclosure elsewhere and then posted on Data#3’s website. Data#3
ensures that such announcements are timely, factual, do not omit material information and are expressed in a clear and
objective manner. Shareholders are encouraged to subscribe on Data#3’s website to receive email alerts for all company
announcements.
The board has also developed procedures for safeguarding confidential corporate information to avoid premature
disclosure and for responding to market rumours, leaks and inadvertent disclosures.

Principle 6: Respect the rights of security holders
Data#3 is committed to providing shareholders with extensive, transparent, accessible and timely communications on
company activities, strategy and performance. Data#3 has a continuous disclosure policy that promotes effective
communication with shareholders, a copy of which is available on the website. All shareholders receive electronic copies
of the company’s annual and half-yearly reports, unless they have elected to receive hard copies. The key platform for
shareholder communication is the investor section of the company’s website, which offers shareholders the ability to
subscribe for email alerts on all company announcements. The website is also a repository of all information of interest to
shareholders, including all recent company announcements, media briefings, details of company meetings, webcasts,
press releases and annual and half-yearly financial reports. The website includes a mechanism for shareholders to
provide feedback and comments, or alternatively shareholders can raise questions by contacting Data#3 by telephone,
facsimile, email or post. Contact details are provided on Data#3’s website and in the ‘Corporate Directory’ section at the
end of the annual report.
Data#3 usually convenes its AGM during November. Data#3’s external auditor attends each AGM and is available to
answer questions about the conduct of the audit and the preparation and contents of the auditor’s report. Notices of
meetings are accompanied by explanatory notes on the items of business, and together they seek to clearly explain the
nature of the business of the meeting. Full copies of notices of meetings are placed on Data#3’s website. Shareholders
are encouraged to attend the meeting or, if unable to attend, to vote on motions proposed by appointing a proxy. Data#3
webcasts the formal addresses made at its AGM and any other general meetings which are held for the benefit of those
shareholders unable to attend.
Data#3’s share registry, Link Market Services, also offers electronic communication with the company’s shareholders, and
Data#3’s website has a dedicated Shareholder Services page to facilitate the electronic communication between the share
registry and shareholders. Shareholders can elect to receive Data#3’s documents including notices of meetings, annual
reports, distribution advices and other correspondence by electronic means. Shareholders can also lodge their proxies
electronically.

Principle 7: Recognise and manage risk
Risk management policy
The board has established a risk management policy and procedures (in accordance with AS/NZ ISO 31000) that
promote the identification, assessment, monitoring and managing of risk, and the identification of any material changes to
Data#3’s risk profile. A summary of that policy is available on Data#3’s website. There are many risks that Data#3 faces in
its business operations and the industry within which it operates. A range of factors, some of which are beyond the
reasonable control of Data#3, can influence performance.
Audit and risk committee
The board has assigned the primary responsibility for operational risk management to the audit and risk committee. Refer
to “Principle 4: Safeguard integrity in corporate reporting” for information on the members and meetings of the audit and
risk committee.
The audit and risk committee reviews the company’s risk management framework each year and is satisfied that
management has ensured sound risk management practices are embedded into the operations of the business, and that
management has continued to review and improve those practices. The audit and risk committee and the board receive
regular reports from management regarding the effectiveness of Data#3’s management framework and any material
business risks that have been identified.
The board receives regular assurance from the CEO/MD and the CFO that the declaration provided in accordance with
section 295A of the Corporations Act 2001 (see Principle 4 above) is founded on a sound system of risk management and
internal control which implements policies adopted by the board and that the system is operating effectively.
The company does not have any material exposure to economic, environmental or social sustainability risks. The risks
faced by Data#3 include operational, compliance, strategic, reputational, product and service quality, human resources
and market-related risks. Specifically, the risk management system takes account of the following material business risks:














changes in customers’ ICT procurement models
attraction and retention of key personnel
quality and skill of the senior leadership team
market demand for ICT products and services
key vendor channel strategy and customer engagement models
identification of ICT industry opportunities and new technology trends
effective positioning of Data#3’s solutions in the market
internal information technology systems and processes
delivery of customer solutions within agreed expectations
competitor activity
ethical conduct and reputation
health and safety and environment
legal and compliance.

The company does not have a separate internal audit function. The board, the audit and risk committee, the senior
executives and the wider management team monitor and evaluate internal risks through a variety of existing systems,
programs and policies:









identification and assessment of strategic risks through an annual review
regular review and reporting of operational risks relating to individual business units
budgeting and reporting systems to monitor monthly performance against budgets and targets
written reports from senior executives provided at monthly board meetings
delegations of authority, including approval limits for operational and capital expenditure
a comprehensive annual insurance review program
work, health and safety and environment reviews
half yearly financial reviews conducted by the company’s auditors



internal and external quality assurance audits (Data#3 Limited is a Quality Certified Company to AS/NZS ISO
9001:2015, holding SAI Global certification number QMS43024).

Principle 8: Remunerate fairly and responsibly
Remuneration and nomination committee
The board has established a separate remuneration and nomination committee to assist in implementing remuneration
policies and practices that are designed to motivate senior executives to pursue the long-term growth and success of
Data#3 and to demonstrate a clear relationship between senior executives’ performance and remuneration and corporate
performance. Information in relation to members and meetings of the remuneration and nomination committee are set out
under “Principle 2: Structure the board to add value” above, and the responsibilities of the remuneration and nomination
committee are set out in its formal charter which is available on the website. In relation to remuneration, the committee is
responsible for





Data#3’s remuneration, recruitment, retention and termination policies and procedures for senior executives;
senior executives’ remuneration and incentives;
superannuation arrangements; and
remuneration for directors.

Data#3’s remuneration policies and practices in relation to senior executives, including the amount of remuneration, are as
disclosed in Data#3’s remuneration report in the annual report. Data#3 has clearly differentiated the structure of nonexecutive directors’ remuneration from that of the CEO/MD and senior executives.
Data#3’s remuneration policy for non-executive directors and the amount of remuneration paid to non-executive directors
is discussed in detail in the remuneration report. Non-executive directors are not granted options nor do they receive
bonus payments. There are no termination payments to non-executive directors on their retirement from office other than
payments accruing from superannuation contributions comprising part of their remuneration.

