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1. Background and purpose 

1.1. This Charter sets out the functions and responsibilities of the Board of ASX Compliance Pty Limited 
(‘ASX Compliance’) within the governance structure of ASX and its wholly owned entities (‘ASX 
Group’). 

1.2. ASX Compliance: 

a) has been delegated powers by each entity in the ASX Group that holds a market or CS facility 
licence under Chapter 7 of the Corporations Act (‘ASX Group Licensees’) to monitor and/or 
enforce compliance with its operating rules. 

b) performs all necessary activities under those delegated powers to demonstrate that each ASX 
Group Licensee has adequate arrangements for monitoring and/or enforcing compliance with 
its operating rules (‘Compliance Arrangements’). 

c) performs further activities that assist the ASX Group Licensees to: 

(i) meet their other statutory obligations; and 

(ii) enhance the strategy, brand and standards of the ASX Group. 

2. Role and responsibilities of ASX Compliance Board 

2.1. The responsibilities of the Board are to: 

Business strategy and processes 

a) monitor trends and changes in financial markets, and global standards for admission 
requirements and compliance; 

b) review and test whether the ASX Group’s rules framework and ASX Compliance’s processes 
remain ‘fit for purpose’ and aligned with the strategy, standards and directions of the ASX 
Group from time to time;  

c) report and make recommendations to the ASX Limited and other ASX Group Licensee boards on 
matters relating to listings and participants that could impact on the strategy, brand or licence 
obligations of the ASX Group, including key and emerging risks and any other matters that the 
Board considers should be brought to the attention of the ASX Limited and other ASX Group 
Licensee boards; 
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Compliance 

d) review the reports given by the CCO to the boards of the ASX Group Licensees;  

e) approve and monitor the adequacy of the arrangements implemented by ASX Compliance to 
perform the Compliance Arrangements and the other activities undertaken by ASX Compliance;  

f) monitor how the ASX Group Licensees manage conflicts between their commercial interests 
and their obligations to have fair, orderly and transparent markets and fair and effective CS 
facilities (‘Conflict Handling Arrangements’);  

g) review those parts of the ASX Group Licensees’ quarterly or other reports to ASIC, including 
under sections 792F and 821E of the Corporations Act, and ASIC assessments under 
sections 794C and 823C of the Corporations Act that relate to ASX Compliance, its approval and 
monitoring of the Compliance Arrangements, and its monitoring of the Conflict Handling 
Arrangements;  

People and resources 

h) monitor and review ASX Compliance’s performance against its annual budget and business 
plans; 

i) monitor whether ASX Compliance’s financial, technological and human resources remain 
adequate to perform its functions; 

j) review the performance of the Chief Compliance Officer (‘CCO’) and advise the Remuneration 
Committee of the outcome of that review; and 

k) approve the appointment or termination of the CCO after consultation with the ASX Limited 
Board. 

2.2. The Board does not make compliance or enforcement decisions relating to the circumstances of a 
particular listed entity, product issuer or participant. These decisions are administered by ASX 
Compliance management. 

3. ASX Compliance Board composition and operation 

3.1. The directors of ASX Compliance are appointed and removed by ASX Limited. A majority of the 
directors of ASX Compliance are independent non-executive directors. ASX Limited directors, including 
the Managing Director and CEO of ASX Limited, may be appointed to the Board. 

3.2. A quorum is three directors. 
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3.3. A director of ASX Compliance must disclose all material personal interests (such as shareholdings, 
directorships and consultancy arrangements) which may potentially conflict with their duties. If there 
is a change in a director’s material personal interests, the director must notify that change at the next 
Board meeting. If there is a real and sensible possibility of conflict of interest and duty, or confidential 
or competitively sensitive information is provided to the Board, the impacted director must not be 
present for the discussion of, or vote upon, that matter. This could arise if the Board receives a report 
on a referral to ASIC regarding an entity that is related to the director. In such circumstances, 
arrangements are in place so that an impacted director will not attend, or receive papers or Board 
minutes relevant to, that discussion.  

3.4. The ASX Limited Board, following consultation with the Board, will appoint the Chair of the Board, and 
may also appoint a Deputy Chair.  

3.5. The Chair is responsible for: 

a) leading the Board in its duties to ASX Compliance and its responsibilities to the ASX Group 
Licensees; 

b) ensuring there are processes and procedures in place to evaluate the performance of the Board 
and individual directors; 

c) facilitating effective discussions at Board meetings; and 

d) overseeing effective communications with the boards and committees of the ASX Group 
Licensees and other relevant parties and stakeholders. 

3.6. The Board and directors undergo regular performance reviews. This may be undertaken by an external 
consultant.  

3.7. A review of directors’ independence is undertaken by: 

a) tabling of individual director interests at each and every board meeting; and 

b) an annual formal assessment using defined criteria of independence and materiality consistent 
with the ASX Corporate Governance Council’s Corporate Governance Principles and 
Recommendations. Involvement with a listed entity or participant in an ASX licensed market or 
CS facility does not in itself diminish a director’s ability to act as an independent director. 

4. Relationship with other ASX Group governance forums 

4.1. There are clear reporting lines between the ASX Limited and ASX Group Licensee boards, and the ASX 
Limited Board Committees.  
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4.2. The Board will review the reports given to the ASX Limited and ASX Group Licensee Boards, and the 
ASX Limited Board Committees, on matters that are relevant to those bodies. These reports at a 
minimum will include: 

a) the CCO section of the ASX Group report to the ASX Limited Board; 

b) a half-yearly report to the ASX Group Licensees certifying that, in the CCO’s opinion, the ASX 
Group Licensees have in place adequate arrangements for monitoring and enforcing 
compliance with their operating rules; 

c) annual reporting to the ASX Limited Board on:  

(i) trends and changes in financial markets, and global standards for admission requirements 
and compliance that the ASX Group should consider in the development of its strategy, 
standards and rules framework;  

(ii) the CCO’s assessment whether existing standards and compliance processes are ‘fit for 
purpose’ and aligned with the strategy, standards and directions of the ASX Group from 
time to time;  

(iii) key and emerging risks to ASX’s listings franchise the Board considers should be referred 
to the ASX Limited Board; and 

(iv) consequential recommendations for the strategy, standards or rules framework of the 
ASX Group. 

4.3. The Audit and Risk Committee (‘ARC’) has responsibility for oversight of ASX Group enterprise wide 
risk. The Board may request the ARC to review matters which may impact on ASX Compliance. 

4.4. The Board has appointed the Remuneration Committee to review the remuneration arrangements 
and performance management processes relating to the CCO, with input from the Board.  

4.5. The Board has appointed the Nomination Committee to consider nomination matters with respect to 
the Board. 

4.6. Each year, the ARC, Nomination and Remuneration Committees will each report to the Board a 
summary of the activities the Committee has carried out relevant to the Board and confirm all 
obligations delegated to the Committee have been carried out. 

4.7. Subject to the provisions described in paragraph 3.3, ASX Limited directors are invited to attend Board 
meetings, can request copies of Board papers and receive minutes of Board meetings.  
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5. Chief Compliance Officer 

5.1. The CCO has responsibility for the overall management of ASX Compliance and for ensuring ASX 
Compliance meets its obligations to the ASX Group Licensees. 

5.2. The CCO is responsible for:  

a) ensuring that ASX Compliance has the structure, processes, skills and resources to carry out its 
role and responsibilities effectively and efficiently; 

b) monitoring and reviewing trends and issues, and identifying risks, that should be considered in 
the ASX Group rules framework and recommending appropriate rule changes to the Board and 
ASX Limited Board; 

c) operating ASX Compliance within its approved budget and in accordance with its approved 
business plans; 

d) bringing relevant information to the attention of the Board and ASX Limited Board in an 
accurate and timely manner; and 

e) setting the remuneration policies for ASX Compliance staff in consultation with the Board and 
the ASX Remuneration Committee. 

5.3. The CCO reports: 

a) to the Board in relation to the performance of the functions of ASX Compliance; and 

b) to the Managing Director and CEO of ASX Limited on any other matters within his assigned ASX 
duties and responsibilities. 

5.4. The appointment and termination of the CCO is decided by the Managing Director and CEO of ASX 
Limited, after consultation with the ASX Limited Board and with the agreement of the Board. 

5.5. The CCO is a member of the ASX Policy and Listings Standards Committee. 

5.6. The CCO is entitled to be heard at all meetings of the Board. 

5.7. The CCO may seek external legal advice on any compliance or enforcement decision following 
consultation with the ASX Group General Counsel. 
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6. Audit, controls and assurance 

6.1. The ASX external auditor and the ASX Internal Audit and the Regulatory Assurance functions conduct 
reviews and provide confirmation to the Board that ASX Compliance is complying with the matters 
delegated to it by the ASX Group Licensees and internal ASX Group policies, through: 

a) reports from the GM Internal Audit regarding the outcome of internal audits relevant to ASX 
Compliance; and  

b) reports from the GM Regulatory Assurance regarding reviews of ASX Compliance and the 
Conflict Handling Arrangements. 

6.2. For the purpose of supporting the independence of their functions, the GM Internal Audit and GM 
Regulatory Assurance have a direct line of reporting access to the Board, and are entitled to attend 
and be heard at all Board meetings. 

7. Review 

7.1. The Board will review this Charter annually to keep the Charter up to date and consistent with the 
functions to be performed by ASX Compliance. 

7.2. Amendments to the Charter, other than updates for ASX branding or position titles, are approved by 
the ASX Limited Board, following consultation with the Board. 

 


