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Board Charter 
 
First Mortgage Managers Limited (FMML, the Company) is a licensed reporting entity operating in New 
Zealand’s managed investment scheme sector. FMML provides lending secured by first mortgages over 
land and buildings and offers investors returns backed by a portfolio of loans secured by first mortgages. 
 
The Board is responsible for the governance of FMML and for promoting the long-term success, 
sustainability and integrity of the Company in the interests of the Company, its investors, shareholder 
and other relevant stakeholders. 
 
In carrying out its role, the Board is expected to act lawfully, ethically and in a manner consistent with 
FMML’s purpose, values and desired customer and investor outcomes. 

 
This Charter sets out the role, authority, composition and operating principles of the Board. It is 
intended to support effective governance, clear accountability, and an appropriate separation between 
the responsibilities of the Board and those delegated to management. 
 

1.      Board Composition 
The Board comprises directors appointed in accordance with the Constitution. The Board should 
maintain an appropriate balance of skills, experience, independence and diversity of thought to 
discharge its responsibilities effectively. A majority of directors should ordinarily be non-executive, and, 
where practicable, the Chair should be an independent director. The Board will keep its composition 
under review having regard to the Company’s strategy, regulatory environment and succession needs. 
A quorum for Board meetings is a majority of directors. 

2.      Appointment and Cessation of Office 
Directors are appointed and may cease to hold office in accordance with the Constitution, applicable 
law and any relevant shareholder rights. A director may resign by written notice to the Company and 
will cease office if removed or disqualified in accordance with the Constitution or law. 
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3.      Role and Responsibilities of the Board 
The Board is accountable for the overall governance and strategic direction of FMML.  

In performing that role, the Board is responsible for:  

• Setting the Company’s strategic direction, approving annual budgets and overseeing 
performance against strategy and the budget;  

• Approving the Company’s risk appetite and overseeing the risk management and internal 
control framework;  

• Overseeing financial performance, financial reporting, capital and liquidity matters;  
• Appointing, supporting and monitoring the performance of the Chief Executive Officer;  
• Approving key governance and risk policies;  
• Overseeing compliance with applicable legal, regulatory and licence obligations;  
• Promoting a sound culture, ethical conduct and fair customer and investor outcomes;  
• Overseeing the Company’s approach to health, safety, wellbeing and other material 

sustainability matters relevant to the business; 
• Reviewing items escalated to the Board by the Board Committees.  

The Board may delegate authority to management and committees, but retains responsibility for 
matters reserved to it. 

4.      Board Committees 
The Board may establish committees to support the efficient discharge of its responsibilities.  

Each committee operates under a Board-approved charter that sets out its role, responsibilities, 
composition and reporting requirements. Committees make recommendations to the Board or exercise 
delegated authority where expressly authorised, but the Board remains ultimately accountable for the 
performance of its functions: 
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5.      The Board and Management 
The Board delegates responsibility for the day-to-day management of FMML to the Chief Executive 
Officer, who is supported by the senior leadership team. Management is responsible for implementing 
Board-approved strategy, operating within delegated authority, and keeping the Board informed of 
material matters in a timely and transparent way. The Board does not manage the business directly, 
but provides oversight, challenge and decision-making on matters reserved to it. 

6.      Role of the Chair 
The Chair is appointed in accordance with the Constitution. 

The Chair is responsible for leading the Board and promoting its effectiveness. This includes setting the 
tone for constructive and respectful Board engagement, facilitating informed decision-making, 
ensuring directors receive timely and relevant information, promoting appropriate relationships 
between the Board and management, and supporting effective Board and shareholder meetings. In the 
Chair’s absence, the directors present may appoint one of their number to chair the meeting. 

7.      Role of Individual Directors 
Each director is expected to act in good faith and in the best interests of the Company, exercise care, 
diligence and independent judgement, and comply with all legal and fiduciary duties. Directors are 
expected to commit sufficient time to their role, prepare for and attend Board and committee 
meetings, engage constructively in discussions, and maintain an up-to-date understanding of the 
Company’s business, risks and regulatory environment. 

8.      Conflicts of Interest and Confidentiality 
Directors must disclose and manage actual, potential or perceived conflicts of interest in accordance 
with the Constitution, applicable law and the Company’s conflicts framework. Directors must also 
preserve the confidentiality of Company information obtained through their role and must not use such 
information except for the proper purposes of the Company, both during and after their tenure as 
directors. 

9.      Independent Advice and Access to Information 
Subject to appropriate Board protocols, each director may seek access to information and, with the 
approval of the Chair, obtain independent professional advice at the Company’s expense where 
reasonably required to fulfil their duties. Advice obtained in relation to Board matters should be made 
available to the Board as appropriate. 

10. Board Meetings and Information 
The Board will meet with sufficient frequency to discharge its responsibilities effectively, currently six 
meetings per year. The agenda, papers and other relevant information will be facilitated by the 
Company Secretary (Currently Chief Financial Officer) and should be provided at least five days in 
advance of meetings to enable informed consideration of matters before the Board. Accurate records 
of Board decisions and proceedings will be maintained. The Board may invite members of management 
or external advisers to attend meetings as appropriate and may hold sessions without management 
present. 

11. Induction 
Potential Board members are encouraged to carry out due diligence on the Company before accepting 
an appointment to the Board. Upon their appointment, Directors will have the benefit of an induction 
programme aimed at deepening their understanding of the Company and the business and the 
environment in which the Company operates. 
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12. Evaluation and Accountability 
The Board will periodically review its own performance and the performance of its committees to 
support continuous improvement and confirm that they remain effective and aligned with this Charter. 
The Board is also responsible for overseeing the performance of the Chief Executive Officer, including 
through an annual performance review process supported by the relevant Board committee. 

13. General 
This Charter should be read together with the Constitution, committee charters, delegated authority 
framework, Code of Ethics and other relevant governance policies. If there is any inconsistency between 
this Charter and the Constitution, the Constitution prevails. Matters not addressed in this Charter are 
governed by the Constitution, applicable law and other relevant governance documents. 

14. Review of Charter 
This Charter will be reviewed by the Board at least biennially, and more frequently if required, to ensure 
it remains current, effective and aligned with the Company’s governance framework and regulatory 
obligations. 

Version  Author  Date  Revision / Description of change  

7.0  Sam Johnstone  07.07.26  Revision  

7.01  Sam Johnstone  09.07.26  Following KB feedback  

        

  

Recommended for Approval by:  

Version  Reviewer  Date  

7.01  Compliance Committee   13.07.2026 

      

  

Approval  

Version  7.01 

Date Approved   19.07.2026 

Approving Body or person  FMM Board  
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