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Background

The Government is continuing to reform the governance framework for Government
business to address known shortcomings and to ensure that Government Business
Enterprises (GBEs) and State-owned Companies (SOCs) work in the best interests
of Tasmanians, by operating with clear oversight, greater transparency and
contemporary governance.

A number of reforms have already been implemented through the Government
Business Governance Reforms Act 2025, that commenced on 1 January 2026, and
through the issuing of new and revised Treasurer’s Instructions and Guidelines.

This Paper has been prepared to accompany the draft of the second piece of
legislative reforms, the Government Business Governance Reforms Bill 2026, to
provide further details on the proposed reforms included in the Bill and an update on
the status of progress of the other reforms.

The remaining reforms will be implemented through a range of alternative
mechanisms, such as updates to SOC Constitutions, further updates to Guidelines,
Treasurer’s Instructions and board appointment templates, reviewing Government
business performance measures and reviewing the governance model for each
Government business.

Further information relating to the governance reforms, including the current
governance framework and copies of the Draft Plan, submissions relating to the
Draft Plan and Draft Bill No.1 and the Reform Paper can be found at
www.treasury.tas.gov.au.

Consultation

Any interested parties are invited to comment on the draft Government Business
Governance Reforms Bill 2026.

Submissions can be provided to governmentbusinesses@treasury.tas.gov.au by
31 July 2026. All submissions will be treated as public documents and will be
published on the Treasury website at www.treasury.tas.gov.au unless individuals or
organisations request otherwise."

Any questions in relation to the Draft Bill can be directed to
governmentbusinesses@treasury.tas.gov.au.

" Automatic generated confidentiality disclaimers included in emails do not constitute a valid request
for non-publication. Any requests received under the Right to Information Act 2009 to make available
any ‘confidential’ submissions will be assessed in accordance with that Act.
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What we have done

v"  Released Government Business
Governance Reform Draft Plan

" Received Public submissions on Draft
Plan

J" Consulted with Government businesses
and Industry Reference Group

« Contracted Directors Australia to provide
advice on best practice board performance
evaluation

" Consulted on the first tranche of legislation

" Released the Reform Paper detailing the
final agreed reforms

J Introduced the Government Business
Govemance Reforms Act 2025

" Released new Statement of Corporate
Intent, Half-Year Reparting and
Sponsorship Treasurer's Instructions and
Guidelines

+" Requested that all Government businesses
update their Crganisational Charts to put
the Tasmania community at the apex

+" Engaged a consultant to review
Government business performance targets
and measures

Where we are at

" Releasing the second Bill for public
consultation

" Drafting updated State-owned
Company constitutions

J/* Reviewing feedback on the draft updates to
the Board related Guidelines

< Reviewing and amending Treasurer's
Instructions and Guidelines that are not
impacted by the Government Business
Governance Reforms Bill 2026,
including business specific Treasurer's
Instructions

What we will be doing

O Reviewing consultation feedback on the
draft second Bill to inform the final Bill
before it is tabled in Parliament

0 Reviewing and updating the remaining
Treasurer's Instructions, Guidelines and
Corporate Governance Principles

] Considering advice from the consultant
on Government business performance
measures

Developing a Government ownership policy
and reviewing the Government business

portfolio
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Tranche 2 Legislative Reforms - Summary

The intention of the amendments to the Government Business Enterprises Act 1995

(GBE Act) and the Portfolio Acts of GBEs and SOCs is to:

e ensure that there are consistent, contemporary and appropriate arrangements

for GBEs and SOCs in relation to:

- the corporate planning process, including the timing for the submission,
approval and consultation process;

- financial and non-financial reporting obligations of Government
businesses, including those related to continuous disclosure and quarterly
performance;

- reporting on board and CEO performance and the option for Shareholding
Ministers to request an independent review of board performance be
undertaken;

- community service obligations (CSOs) and non-commercial activities,
including updating the current legislative provisions related to CSOs for
GBEs and extending the CSO provisions to SOCs;

- subsidiaries and joint ventures of Government businesses, including
reporting requirements, approval requirements for creating or entering into
these arrangements and amending a subsidiaries Constitution and to
apply Treasurer's Instructions to subsidiaries of GBEs;

- the tabling of Government business annual reports and SOC Constitutions
in Parliament; and

_ the number of Members of SOCs;

establish mechanisms to provide Shareholding Ministers with a range of
options to manage and intervene in instances of poor performance;

remove the specific TasPorts board appointment requirements to make the
arrangements consistent with the standard processes for other Government
businesses;

establish mechanisms to provide Shareholding Ministers with options to have
assurance reviews undertaken by independent experts or a performance
review undertaken by the Auditor-General, with the cost to be met by the
business, unless agreed otherwise by Shareholding Ministers;

reduce the complexity and improve consistency between the governance
frameworks of Government businesses by standardising legislative provisions
and updating references to be consistent, including with the Corporations Act;
and

remove gendered language from the legislation.
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Tranche 2 Legislative Reforms - Details

Corporate planning

The Draft Bill includes amendments to incorporate consistent legislative provisions in
relation to corporate plans for all Government businesses. This includes amending
section 39 and repealing section 40 in the GBE Act and replacing any existing
corporate plan sections or inserting new sections in SOC Portfolio Acts.

The new provisions have been drafted to align with current practice and provide that:

e each year the board must prepare a corporate plan for the business and its
subsidiaries;

e the draft corporate plan must be provided to Shareholding Ministers no later
than 31 March immediately before the first financial year in respect of the
corporate plan;

e Shareholding Ministers can agree to a later date for the submission of the
corporate plan;

e Shareholding Ministers can request changes to the corporate plan before it is
approved by the board; and

e the corporate plan, approved by the board, comes into effect on the first day
of the first financial year in which the plan relates to, unless a later date is
specified in the plan.

To align with the proposed approach of the statement of corporate intent (SCI) being
the final agreed outcome of the corporate planning process the current legislative
requirement for the Shareholding Ministers to approve a GBEs corporate plan has
been removed. The expectation will be that the board will reflect feedback received
on the draft corporate plan in the final board approved version of the corporate plan
and final SCI

As a result of this change in approach for GBEs the definition of main undertaking in
section 3 of the GBE Act has been updated to reference the SCI rather than the
corporate plan.

A Government business is to act in accordance with its corporate plan, however, to
the extent of any inconsistency between the corporate plan and the final approved
SCl, a provision has been included in the Draft Bill to make it clear that the board
must act in accordance with the SCI. This same clause protects the board should it
undertake a community service obligation that is not consistent with the corporate
plan.

The current section 40 of the GBE Act provides for consultation on the draft
corporate plan and includes some specific powers of direction. It is proposed in the
Draft Bill that section 40 is repealed. Consultation provisions have been incorporated
into the corporate planning section and it is proposed that all directions be
undertaken through the new section 9A introduced in the Government Business
Governance Reforms Act 2025.

The current section 40 includes a clause in relation to a direction not having effect if
it were to result in the GBE failing to perform a contract. The intent of this clause has
been retained by amending section 9A in the GBE Act. This intent has also been
replicated in the SOC Portfolio Acts.
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Reporting

Quarterly reporting

To create consistency across the legislative framework for all Government
businesses, the Draft Bill amends the existing quarterly reporting provisions in the
GBE Act and introduces new provisions in SOC Portfolio Acts relating to quarterly
performance reporting to Shareholding Ministers.

All Government businesses are already reporting performance to the Shareholding
Ministers and/or Treasury on a quarterly or monthly, commercial in confidence basis,
in accordance with the expectations set out in the Guidelines for Tasmanian
Government Businesses — Reporting. The proposed legislative amendments are
intended to formalise these arrangements in legislation.

The standard requirement will be for a Government business to prepare a report on
the operations of a Government business, and its subsidiaries, for each quarter of a
financial year and provide the report to the Shareholding Ministers.

The provisions also allow for the board of a Government business, and Shareholding
Ministers, to agree to a shorter reporting cycle. This has been included to
accommodate a business that may prefer to commence or continue reporting on a
more frequent basis. It is acknowledged that a business may, for example, consider
it is more efficient to align its reporting frequency to Shareholding Ministers with its
existing board reporting schedule.

The report will be required to be prepared within the period specified in the
Treasurer’s Instructions or agreed period. The content to be included in the quarterly
report will be specified in the quarterly reporting Treasurer’s Instruction.

Annual reporting

Although in practice a common approach is generally adopted, currently the
provisions relating to the requirements for preparing and tabling the annual reports of
Government businesses are inconsistent.

Sections 55 and 56 of GBE Act already include the arrangements for GBEs in
relation to the annual report, including:

o that a GBE must prepare an annual report,
¢ what must be included in the annual report,
¢ who must be provided a copy;

e that the Portfolio Minister must table a copy of the annual report in each
house of Parliament within four months of the end of the financial year;

e the requirements should Parliament not be sitting or if there is another reason
why the annual report cannot be tabled in the specified timeframe; and

e the powers of the Public Accounts Committee should the annual report not be
tabled.

Similar requirements have been included in each of the SOC Portfolio Acts in a new
Annual report section and, if required, the existing Accounts and report of Company
section has been replaced or repealed.
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A separate tabling of documents section has been included in the SOC Portfolio Acts
to include requirements in the circumstance of not being able to meet tabling
obligations either due to Parliament not sitting or for another reason.

A definition of annual report has also been included in the Interpretation section of
each SOC Portfolio Act, allowing the current more general references to a report
prepared by the board to be updated to reference the annual report where
applicable.

Community Service Obligations

A Community Service Obligation (CSO) arises when the Government specifically
requires a Government business to undertake an activity that it would not elect to do
on a commercial basis.

The CSO framework for GBEs was developed to align with competitive neutrality
principles and was included in the GBE Act. The policy intent is to avoid putting a
GBE at a competitive disadvantage if it is required to deliver Government’s social or
other objectives and to ensure that there is an appropriate level of transparency in
relation to the funding arrangements and cost of performing a CSO.

The GBE framework currently does not apply to SOCs and although some SOC
Portfolio Acts contain provisions that could potentially be used to establish an
arrangement for a CSO type activity, these are not consistent and do not provide the
same level of rigour and transparency as the GBE framework. It has, therefore, been
proposed that the GBE framework be updated as required and then extended to also
apply to SOCs.

Changes to the GBE Act include:

e removing the section 65 specific CSO direction power and inserting a new
reference in section 9A that a direction can be a direction to undertake a CSO.
This ensures that a CSO direction will go through the same transparent
process as for other types of directions;

e inserting a new definition of CSO in section 3 Interpretation to refence that a
CSO can be the result of a section 9A direction or a declaration by the
Treasurer under the existing section 61, following a board initiated request;

e repealing section 59 that currently includes the definition of a CSO;

e amending section 64 to align the requirement to review a CSO with the
standard timeframe for CSO funding deeds of three years, but retaining
flexibility for more frequent reviews if agreed between the business and
Shareholding Ministers; and

¢ amendments to section 55 to include the annual report disclosure
requirements for CSOs, including the details for each CSO and details of any
requests and reasons given for any refusal by the Portfolio Minister to make
an application or the Treasurer to make a CSO declaration.

For SOCs, a new Community service obligation section has been included in each
Portfolio Act to establish the application process and apply Part 9 of the GBE Act to
the SOC as if it were a GBE. A definition has been included in the Interpretation
section for each SOC and equivalent amendments have been included to allow a
direction given by the members to a SOC to be a direction to undertake a CSO and
to require a SOC’s annual report to disclose information about CSOs and refused
requests.
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The existing GBE Act arrangements in relation to determining the costing basis and
funding method and basis will remain.

The sections in SOC Portfolio Acts that could have been used to establish an
arrangement for a CSO type activity have been repealed to ensure that all CSO type
activities are subject to the same requirements.

Ministerial levers

The Bill proposes to expand the range of levers available to the Shareholding
Ministers to manage the performance of Government businesses. The proposed new
levers will support existing mechanisms within the framework and are intended to
create a broad range of legislated options that can be considered for use by
Shareholding Ministers depending on the circumstances.

The diagram below illustrates the range of existing and proposed new ministerial
levers to be included in the Government business governance framework.

Levers to Manage the Performance of
Government Businesses

The Ministerial Charter (GBEs) and
Statement of Expectations (SOCs)
outlines the Government expectations for

the Government business.
Shareholding Ministers have an

Shareholding Ministers can
issue a lawful direction to a
Government business.
Parliament needs to be
advised if a direction has

opportunity through the corporate
planning cycle to request changes
to a corporate plan or the
Ministerial Statement of Corporate Intent

Charter (SCI).
Statement of The SCl is the annual performance
Expectations agreement between the Board and
Shareholding Ministers.

been issued.

Corporate
Planning Cycle

Shareholding Ministers
can request the Board to
have an independent
review or assessment
undertaken. The Board is
required to provide a
copy of the review or
assessment to the
Shareholding Ministers.

Shareholding Ministers
can appoint a person or
the Auditor-General to
undertake an
investigation.

Independent

Investigation Review

Poor
; Performance
If there is poor performance I
the Board F::an t?e requested Improvement B Board ‘ ABogrd Cbssrver canbe
: / Plan Observer appointed if there has

to prepare and implement a been poor performance

performance improvement Parliament needs to be

plan.

Administration advised if a Board
(GBE) Observer has been
Sole Director appointed.

A person can be appointed
to assist with implementation
of the plan or to supervise its

implementation.

(SOC)

If performance has not improved or it is
considered to be in the public interest, an
administrator (GBEs) or sole director (SOCs)
can be appointed for a limited period.
Parliament needs to be advised if this occus.
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Independent review

New provisions are being proposed for both GBEs and SOCs that would allow the
Shareholding Ministers to require the board of the GBE or SOC, or the board of a
subsidiary of a GBE or SOC, to undertake a specified review or assessment, or to
arrange for an independent review or assessment to be undertaken. The board will
then be required to provide a copy of the review or assessment to the Shareholding
Ministers.

This, for example, will establish a legislative power for Shareholding Ministers to
request, and be provided, copies of assurance reviews at specified milestones
throughout a major capital project. It will also allow Shareholding Ministers to
legislatively require that the board engage an independent facilitator to undertake a
board performance review should this not already be regularly occurring in
accordance with the Guidelines, or if a specific matter arises.

For GBEs, this lever is being included as a new provision in the existing section 102
General Investigations of Government Business Enterprises. For SOCs this will be
included as a new section General Investigations of Company in the SOCs Portfolio
Act.

Investigations

Section 102 of the GBE Act currently provides for investigations of a GBE or its
subsidiary. This is not currently a legislative option for SOCs. It is proposed to extend
the intent of the existing investigation provisions in the GBE Act to SOCs.
Amendments are also proposed to section 102 of the GBE Act to require reports to
be provided to both Shareholding Ministers and for decisions relating to the
investigation to be made jointly.

Under the new provisions, it is proposed that the Shareholding Ministers, jointly, can
authorise a person to undertake an investigation into the performance of, or any
other matter relating to, or affecting the performance of, a Government business or
subsidiary.

This could include the Auditor-General being requested to undertake an
investigation. Noting that the Auditor-General already has a range of existing
legislative obligations, a specific provision has been proposed to allow for an
appropriate level of autonomy in relation to the Auditor-General’s allocation of
resources to be maintained. This will allow the Auditor-General to refuse a request to
undertake and conduct an investigation if undertaking the investigation would
interfere with the Auditor-General’s ability to perform a function under any other Act.

For SOCs, where an investigation has been authorised by the Shareholding
Ministers, section 102 of the GBE is to apply to the SOC as if the SOC were a GBE
under that Act. Section 102 of the GBE Act includes provisions relating to the
requirements and powers of an investigator, including providing reports to the
Shareholding Ministers.

Under the existing provisions in the GBE Act the reasonable cost of an investigation
is to be met by the business unless agreed otherwise by Shareholding Ministers.
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Poor performance levers

While there are provisions in the current framework to allow Shareholding Ministers
to remove and replace the board of a Government business if the business is
underperforming, it has been recognised that it would be beneficial to also have
other options that would result in less disruption and uncertainty for the Government
business.

It has, therefore, been proposed that in instances of poor performance, there be
additional legislated mechanisms available to Shareholding Ministers to provide for
increased oversight and support that may be required for an existing board to
improve the performance of the Government business. It is also proposed that if
required, there be a short-term alternative to replacing the whole board with an
administrator or sole director. This will ensure a Government business can continue
to deliver its essential services while a new board is recruited with the appropriate
range of skills and experience needed to improve the performance of the
Government business.

The diagram below provides a summary of the interrelationship between the poor
performance levers proposed in the Draft Bill.

Action is required in
the Public Interest

Poor Performance Levers
Advise board of intention o

Whole board is
Poor Performance .
removed or resigns
appoint Adminisirator or
Plan

Board can respond o
Advise Parliament notice of intention

Implemented
with external

oversight Board Observer attends

board meetings for up to 12
months

Shareholding Ministers

Shareholding Ministers consider if poor agree to appoint
performance has been comected Adminisirator or Sole
Director

Existing board
remains and
normal
oversight
resumes or

) Administrator or Sole other levers
Normal oversight Appoint a new board Director in place for up to considered
resumes 12 months

The Draft Bill sets out the proposed circumstances that would be considered poor
performance for the purposes of these new levers and the level of disclosure
required for each option.
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Performance improvement plan

The Draft Bill includes new provisions that will allow Shareholding Ministers to
require that a Government business or subsidiary produce a performance
improvement plan if the Shareholding Ministers are satisfied that there has been
poor performance. If the Shareholding Ministers require the Government business or
subsidiary to prepare a performance improvement plan, they must provide a notice
to the Government business or its subsidiary that sets out:

e the poor performance that needs to be addressed;

e whether the plan needs to be approved by Shareholding Ministers before it
takes effect;

e the reporting required once the plan is in effect; and

e who, if anyone, is to be appointed by the Shareholding Ministers to assist or
supervise the implementation of the performance improvement plan.

A Government business will be required to comply with a performance improvement
plan. If Shareholding Ministers are not satisfied that implementing the performance
improvement plan has corrected the poor performance, it is proposed that
Shareholding Ministers will have the option to either require another performance
improvement plan to be developed or exercise another Ministerial lever.

Board observer

It is proposed that there also be an option for the Shareholding Ministers to appoint a
person to be present at board meetings if the Shareholding Ministers are satisfied
that there has been poor performance. If the Shareholding Ministers intend to
appoint a board observer, they must provide notice to the business of the proposed
arrangement that must include:

e the person to be appointed to attend the meetings of the board;
e the functions they will perform; and
e the duration of their appointment.

The Bill proposes that a board observer will only be able to be appointed for a
maximum term of 12 months. However, should Shareholding Ministers not be
satisfied that the poor performance has been corrected, a board observer can be
appointed again for another period of up to 12 months, or Shareholding Ministers
have the option to exercise another Ministerial lever.

If Shareholding Ministers appoint a board observer, the Portfolio Minister must table
a notice in Parliament within seven sitting days of advising the Government
business. The notice is required to include the details of the Government business,
the person appointed and their functions.

The option to appoint a board observer can be exercised concurrently with the option
to require the board to produce a performance improvement plan.
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Administrator or sole director

The Draft Bill proposes that Shareholding Ministers may appoint an administrator (for
a GBE) or a sole director (for a SOC) if:

¢ a performance improvement plan or appointment of a board observer has not
corrected the poor performance of a Government business;

e all of the directors have vacated office at the same time, as a result of
terminations or resignations; or

e the Shareholding Ministers agree that it is in the public interest.

If an administrator or sole director is appointed the Shareholding Ministers must
provide notice to the Government business. The Portfolio Minister must then table a
notice in Parliament specifying the Government business, the name of the
administrator or sole director and a summary of the grounds on which the
administrator or sole director was appointed.

If the Shareholding Ministers intend to appoint an administrator or sole director in the
public interest without first using the proposed poor performance levers, the Bill
proposes an extra layer of accountability and transparency for this action. This is
achieved by requiring that the board must first be advised by the Shareholding
Ministers of the intention to appoint and be provided with the opportunity to respond
to the reasons given by the Shareholding Ministers for this action. The Portfolio
Minister must then advise Parliament by tabling a notice within seven sitting days of
advising the Government business board. This notice must include, as a minimum, a
copy of the notice given to the Government business and a summary of any
submissions from the board in response.

An administrator or sole director can be appointed for a period of up to 12 months.
This has been designed to be a short-term option to allow for the business to
continue to operate for a transitional period with the oversight of the administrator or
sole director so that appropriate time can be given to recruiting a new board that has
the appropriate range of skills and experience required to improve the performance
of the Government business.

Protections and entitlements for appointees under the new poor performance
levers

The Draft Bill proposes to provide protections for people appointed under the new
poor performance levers, including persons appointed to assist or supervise the
implementation of a performance improvement plan, as a board observer or as a
sole director or administrator. The Bill provides protections for people appointed
under these new ministerial levers from liability for actions taken in good faith in
fulfilling their responsibilities. The Bill also establishes the remuneration framework
for these appointments, including that the person will be entitled to the remuneration,
allowances and expenses specified in the instrument of appointment and specifying
the additional approvals required to remunerate a person if they are a State Service
employee. In addition to this, expenses incurred by the administrator or sole director
in performing their role are proposed to be payable by the Government business if
the Treasurer approves.
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Improving consistency

Subsidiaries and Joint Ventures

The provisions relating to the ownership and establishment of subsidiaries and joint
ventures are currently inconsistent. The Draft Bill proposes to address this by:

e amending section 114 of the GBE Act to allow the Treasurer to issue
Treasurer’s Instructions to subsidiaries of GBE’s as is already the case for
subsidiaries of SOCs;

¢ including a new section Application of Act to a subsidiary in the SOC Portfolio
Acts that did not already have this section, to apply the Portfolio Act to the

subsidiary as if it were the Company, if it arranges for any of its functions to be

delivered by a subsidiary;

e amending the schedule that includes the provisions to be included in
constitutions for SOCs to require that Shareholding Minister approval is
required for a SOC to:

- establish a subsidiary;
- dispose of shares in a subsidiary;

- enterinto a transaction, or other legal process, which would resultin a
subsidiary ceasing to be a subsidiary;

- enter into a joint venture or other profit sharing arrangement; and
- make changes to the Constitutions of subsidiaries; and

e amending section 10(3)(c) of the GBE Act Limitation on powers to make the
wording consistent with the SOC amendments in relation to approval being
required before entering into a transaction, or other legal process which would
result in a subsidiary ceasing to be a subsidiary.

As some SOCs already had some provisions the specific changes for each SOC
varies depending on the provision that already existed.

Borrowing arrangements

Currently there are inconsistent legislative provisions in the GBE Act and SOC
Portfolio Acts relating to borrowing arrangements. The Draft Bill proposes to make
the current policy intent, that Government businesses are to borrow from the
Tasmanian Public Finance Corporation, explicit in each Act.

The Bill proposes to amend or insert a new section where required in the GBE Act
and SOC Portfolio Acts to reference the requirement that Government businesses
must only borrow from the Tasmanian Public Finance Corporation unless approval
has been received from the Treasurer to borrow from another party.

As the notice that was issued to Government businesses on 15 July 2009, by the

then Treasurer, under the Tasmanian Public Finance Corporation Act 1985 already
implements this policy, in practice there is no change from the current arrangements
for Government businesses.
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The Draft Bill also proposes to include a consistent Borrowing from the Treasurer
section in SOC Portfolio Acts if this provision did not already exist or amend any
existing Borrowing from the Treasurer sections that were not consistent.

The definition of Participating Authority in the Tasmanian Public Finance Corporation
Act 1985 has also been amended to specifically list all SOCs as Participating
Authorities. Currently only some more recently established SOCs are referenced by
name.

CEO performance reviews

The Guidelines for Tasmanian Government Businesses — Director and Executive
Remuneration already detail the expectations in relation to the board reviewing the
performance of the CEO and providing a copy to the Shareholding Ministers. It is
proposed that these expectations be reflected consistently in the legislation for both
GBEs and SOCs.

Section 20B of the GBE Act already includes the requirement for the board to
complete a performance evaluation of the CEO within 90 days of the end of the
financial year and to provide a copy of the finding to the Portfolio Minister within 14
days of completing the review. It is proposed that this section be amended to ensure
that it is explicit that a copy of the findings from the review must also be provided to
the Treasurer.

For SOCs the expectations have been incorporated into the Draft Bill by proposing
an amendment to the schedule that lists what is required to be included in the
constitution of each SOC.

Continuous Disclosure Obligations

Section 13 of the GBE Act Duty to notify Treasurer and Portfolio Minister of adverse
developments is being updated to be consistent with the new provisions that were
inserted in the SOC Portfolio Acts in the Government Business Governance Reforms
Act 2025.

Definitions

Definitions, and their respective references in the body of the legislation have been
updated in some SOC Portfolio Acts to improve consistency across the acts.
Updates include:

e substituting:
- “board of directors” with “Board” in the Electricity Companies Act 1997
and TT-Line Arrangements Act 1993; and
- “company” with “Company” in the Electricity Companies Act 1997; and
- “members of the company” with “members” in the Metro Tasmania Act
1997 and Racing (Tasracing Pty Ltd) Act 2009; and
e inserting a definition of:
- ‘“subsidiary” into the Metro Tasmania Act 1997 and Racing (Tasracing
Pty Ltd) Act 2009; and
- “director” into the Electricity Companies Act 1997, Metro Tasmania Act
1997, Racing (Tasracing Pty Ltd) Act 2009 and TT-Line Arrangements
Act 1993.
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Other amendments to improve consistency

References to the Memorandum and Articles in the Electricity Companies Act
1997, Metro Tasmania Act 1997 and TT-Line Arrangements Act 1993 have
been replaced with references to the Constitution.

Updating or including requirements for the tabling of constitutions in
Parliament to make these consistent for all SOCs.

Removing the ability for the Minister to appoint another Minister in the TT-Line
Arrangements Act 1993.

Removing the ability for the Minister to form a trust in the TT-Line
Arrangements Act 1993.

Updating existing superannuation sections or including a new section if
required.

Inserting new sections in the Metro Tasmania Act 1997 and the Racing
(Tasracing Pty Ltd) Act 2009 to explicitly provide for regulation making powers
like for other SOCs.

Referencing subsidiaries where a section is to apply to a Government
business and/or subsidiary.

Updating sections relating to delegation powers in SOC Portfolio Acts so that
the Treasurer and Portfolio Minister can delegate any of their powers under
the Act, other than the power of delegation.

Updating some sections in SOC Portfolio Acts to reference the corporate plan
as a governing document now that it is a legislated requirement for all SOCs.

Updates to make the Status of Company section consistent for SOCs.
Updated to make the Guarantee or indemnity section consistent for SOCs.

Including an Effect of Financial Agreement Act 1994 section in the TT-Line
Arrangements Act 1993.

Removing references to Special Resolutions in SOC Portfolio Acts.

Including a consistent audit section in all the SOC Portfolio Acts, including
removing the provision in the Racing (Tasracing Pty Ltd) Act 2009 that allows
for the members to appoint someone other than the Auditor-General to be the
auditor.

Removal of TasPorts specific board appointment panel requirements.

Introducing or standardising the Directors of Company section in each SOC

Portfolio Act. This provision requires that the directors of the company have

the skills and experience necessary to achieve the company’s objectives. It

also requires that directors are appointed in accordance with the constitution
of the company.

Consistently incorporating the ability for members to request information from
SOCs in the schedule Provisions to be included in the Constitution. These
provisions already exists within the current constitution or memorandum and
articles but was not consistently referenced in the legislation.
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Other amendments
Notification requirements

The Draft Bill introduces a requirement for boards to notify the Shareholding
Ministers if the board intends to take one or more actions under 588GA of the
Corporations Act or to appoint an administrator under the Corporations Act for a SOC
or subsidiary of a GBE or SOC.

Section 588GA of the Corporations Act was introduced in 2017 to establish the safe
harbour regime to provide directors protection from a potential insolvent trading claim
while undertaking a company restructure outside a formal insolvency process.

Given the unique ownership arrangements, it is considered appropriate that
Shareholding Ministers are made aware if these actions are being considered by the
board. Although these provisions are not relevant for GBEs, as subsidiaries of GBEs
are incorporated under the Corporations Act, the provisions have been included in
the GBE Act to apply to the subsidiaries of GBEs.

Removal of gendered language

While all the Portfolio Acts are being reviewed the opportunity has been taken to
remove the gendered language in these Acts. Amendments have been made as
required to the Portfolio Acts including the Irrigation Company Act 2011, Motor
Accidents (Liabilities and Compensation) Act 1973, Port Arthur Historic Site
Management Act 1987, Public Trustee Act 1930, Tasmanian Ports Corporation Act
2005, and the Tasmanian Public Finance Corporation Act 1985.

Other miscellaneous amendments

¢ Removal of the option for notices under section 21 of the Public Trustee Act
1930 to be provided by “telegram”.

¢ Amendments to the definition of term for the purposes of establishing the
maximum term limit for directors to remove any doubt that if a director resigns
or is removed from office this is a term of the purposes of the two-term limit.

Other considerations

Shadow Directors

During development and consultation on the reforms the question arose as to
whether specific provisions are required in the SOC Portfolio Acts to clarify that
Shareholding Ministers would not be considered directors for the purposes of the
Corporations Act in providing instructions through governance mechanisms
established through the legislative framework, such as issuing directions.

Advice has been sought on this question and it is not considered necessary for a
specific provision to be included in the SOC Portfolio Acts. If a Minister acts under
the authority of the provision of a State Law in providing instructions, it is considered
that section 5G(5) of the Corporations Act will operate to prevent the Ministers from
being considered a director for the purposes of section 9AC of the Corporations Act.
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Implementation mechanisms

The specific reforms discussed above and the proposed implementation mechanism

for the full range of reforms set out in the Reforms Paper are mapped out in the
following table by reform principle.

« Inplementation in progress or Ministerial Guidelines,
Tranche 1 Tranche 2 Charter / Constitutions Treasurer's supporting
to be commenced Legislation  Legislation  Stat tof (SOCsonly) Instructions tend‘lplates Other
v Implementation complete Expectations and
checklists

Accountability for placing Tasmania first

Establish a consistent legislative

mechanism that will require

Government businesses to comply

with any lawful directions from \/
Shareholding Ministers and for there

to be appropriate transparency when

the mechanism is used.

Update continuous disclosure

expectations for GBEs to require

disclosure in relation to delivery of \/ [ ] \/ [ ] \/
directions and include continuous

disclosure obligations for SOCs.

Include the approval process and

expectations for the annual

Statement of Corporate Intent (SCI)

and a requirement that it be \/ \/ \/
published on the Government

business’s website in legislation.

Require a Government business to

publicly release a half-year progress

report on performance against KPIs \/ \/ \/
included in the SCI.

Amend legislation to be consistent
and contemporary in relation to the [ ° Y
corporate planning process.

Amend legislation to be consistent

and contemporary in relation to non-

commercial activities, including [} ) PY
community service obligations

(CS0s).
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Guidelines,

e Inplementation in progress or Ministerial ;
to be commenced Tranche 1 Tranche 2 Charter/ Constitutions Treasurer's SUpp::ll'lll'lg Oth
: Legislation  Legislation ~ Statementof (SOCsonly) Instructions templates er
Implementation complete Expectations and
checklists
Accountability for placing Tasmania first (continued)
Reconsider strategic expectations as
set out in the Ministerial Charter or
Statement of Expectations for each ° °

individual Government business as
part of the portfolio review and
update if required.

Require Government businesses to
include information on employee [} [}
numbers in annual reports.

Request that each Government

business updates its organisational ° \/
chart to include its owners (the

Tasmanian community) at the apex.

Define “placing Tasmania first” in
relation to Government businesses
in the Government's Government
Business Ownership Policy as:

- Making the right decisions
through contemporary
governance, and competent
and accountable boards and
senior executives. [ ]
Aligning the business's
corporate strategy to the
strategic interests of the State
as outlined by Shareholding
Ministers.

Delivering on any community
services obligations assigned to
it by Government.

Facilitate an independent review of
Government business performance
measures that will inform which key
performance indicators and targets
should be included in future SCI. The
SCI targets will be focused on
financial and non-financial measures [ ]
that demonstrate how a Government
business is performing for its owners
(the Tasmanian community). Targets
will be linked to expectations as set
out in the Ministerial Charter or
Statement of Expectations.

Consider options to be more explicit

on the expectation that Government

businesses are engaging [}
appropriately with key stakeholders,

including local government.

Consider opportunities for more
cooperation between Government [}
businesses
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Guidelines,

* Inplementation in progress or Ministerial !
to be commenced Tranche 1 Tranche 2 Charter / Constitutions Treasurer's supplortlng Oth
N Legislation Legislation Statement of (50Cs onl Instructions templates ther
( y) d
v/ Implementation complete Expectations a: it
checklisis

Improving governance

Establish legislative mechanisms to

mandate regular board renewal by

limiting directors and chairs to two

terms unless approved by

Shareholding Ministers. Any \/ [ °
approval to extend the terms beyond

the limit would need to be made

transparent, including the reasons

for the extension.

Legislatively require that the

Treasurer always has a role as

Shareholding Minister and that the

two Shareholding Minister roles

cannot be undertaken by the same \/
person. This will include establishing

the process for nominating another

Minister when required with an

exception allowed for the Tasmanian

Public Finance Corporation.

Establish a mechanism to provide a

role for Shareholding Ministers in the

approval process for future major \/ J \/
sponsorship arrangements entered

into by Government businesses.

Apply Treasurer’s Instructions to

subsidiaries of GBEs. The Treasurer

will be able to consider exemptions ® Y
for specific subsidiaries and/or

specific Treasurer’s Instructions.

Standardise the legislative
requirement in relation to the tabling
of Government business annual
reports and SOC Constitutions.

Establish a requirement that
Shareholding Ministers must provide
approval before a SOC enters into a
joint venture.

Establish a requirement for
Shareholding Ministers to approve
changes to the Constitutions of
subsidiaries of SOCs.

Continue to prioritise skills and
experience in board selection and
update the board appointment
guidelines and procedures to
reference that the Government is
targeting 50 per cent of Government
business board members being
Tasmanian.

Require the board skills matrix to
include an understanding of the o
Tasmanian context
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* Inplementation in progress or Tranche 1 Tranche 2 l'(;'lrilnister:al
tO be CommenCEd ranche ranche arter

Constitutions Treasurer's
: Legislati Legislation  Staty itof (SOCs onl
v Implementation complete Expectations ( ¥)

Instructions

Guidelines,
supporting
templates Other
and

checklists

Improving governance (continued)

Require a Director Selection Panel to
advise Ministers how it has
considered the 50 per cent target in
its recruitment process and report on
an if-not-why-not basis. Cabinet will
be provided advice on the statistics
with the annual Board Appointment
Schedule to allow the Government to
monitor.

Develop additional resources to
support more businesses to
introduce an intern director program
to support the development of
Tasmanian directors, similar to the
one currently in place for TasPorts.

Consider the education material and
onboarding required for directors
tailored for the unique governance
responsibilities that come with public
ownership.

Review the Board Fee Policy.

Review the list of independent
Director Selection Advisory Panel
members.

Consider other ongoing education
opportunities that can be
implemented for Government
business directors, management and
those with governance
responsibilities.

Update guidelines to include a
requirement for boards to provide a
formal update at least annually on all
the reported conflicts by board
members and the approach being
taken to manage the conflicts.

Update guidelines to include
expectations in relation to ensuring
that board members have sufficient
capacity to be on multiple boards
(noting that they can also be on
private sector and not-for-profit
boards).

Consider and clearly define the
ownership advisory functions.
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* Inplementation in progress or Tranche 1 Tranche 2 l'(;'lrilnister:al
tO be CommenCEd ranche ranche arter

Constitutions Treasurer's
: Legislati Legislation  Staty itof (SOCs onl
v Implementation complete Expectations ( ¥)

Instructions

Guidelines,
supporting
templates Other
and

checklists

Improving governance (continued)

Require a Director Selection Panel to
advise Ministers how it has
considered the 50 per cent target in
its recruitment process and report on
an if-not-why-not basis. Cabinet will
be provided advice on the statistics
with the annual Board Appointment
Schedule to allow the Government to
monitor.

Develop additional resources to
support more businesses to
introduce an intern director program
to support the development of
Tasmanian directors, similar to the
one currently in place for TasPorts.

Consider the education material and
onboarding required for directors
tailored for the unique governance
responsibilities that come with public
ownership.

Review the Board Fee Policy.

Review the list of independent
Director Selection Advisory Panel
members.

Consider other ongoing education
opportunities that can be
implemented for Government
business directors, management and
those with governance
responsibilities.

Update guidelines to include a
requirement for boards to provide a
formal update at least annually on all
the reported conflicts by board
members and the approach being
taken to manage the conflicts.

Update guidelines to include
expectations in relation to ensuring
that board members have sufficient
capacity to be on multiple boards
(noting that they can also be on
private sector and not-for-profit
boards).

Consider and clearly define the
ownership advisory functions.
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e Inplementation in progress or Ministerial
0 (D GEITIET S Tranche 1 Tranche 2 Charter /

V" Implementation complete

Constitutions Treasurer's
Legislation Legislation Statement of (SOCs only)
Expectations

Guidelines,
supporting
templates Other
and

checklists

Expanding performance monitoring (continued)

Provide Shareholding Ministers with
the opportunity to provide input into
all board performance reviews, chair
performance reviews and CEO
performance reviews from their
perspective as representative of the
owners.

Update the Capital Investment
Guidelines to include the
expectations in relation to the
requirement for gateway reviews for
projects, including projects over
$200m.

Consider the appropriate oversight
framework or appointment of a
project integrator for major projects
when two or more Government
businesses are involved in the same
project and incorporate expectations
in the Capital Investment Guidelines.

Levers to manage and/or rectify poor performance

Review and amend current
legislation to establish mechanisms
to provide Shareholding Ministers
with options to manage and
intervene in instances of poor
performance.

Review provisions in relation to
director indemnities.
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