
Audio Pixels Holdings Limited   ACN 094 384 273 45

The Board of Directors of Audio Pixels Holdings Limited is responsible for the corporate governance of the entity. The Board 
guides and monitors the business and affairs of Audio Pixels Holdings Limited on behalf of the shareholders by whom they 
are elected and to whom they are accountable. The Board recognises that it has a number of legal and other obligations to 
non‑shareholder stakeholders.

The Directors are committed to protecting stakeholders’ interests and keeping investors fully informed about the 
performance of the Group, while meeting stakeholders’ expectations of sound corporate governance practices. To ensure 
the best representation of Shareholder interests, the Board will regularly review its corporate governance practices.

The Corporate Governance Statement follows the Australian Stock Exchange Corporate Governance Council’s (the 
“Council’s”) “Corporate Governance Principles and Recommendations” released on 2 August 2007. 

In accordance with the Council’s recommendations, the Corporate Governance Statement must now contain certain 
specific information and must disclose the extent to which the Company has followed the guidelines during the period. 
Where a recommendation has not been followed, that fact must be disclosed, together with the reasons for the departure. 
Audio Pixels Holdings Limited’s Corporate Governance Statement is now structured with reference to the Corporate 
Governance Council’s principles and recommendations, which are as follows:

Principle 1. Lay solid foundations for management and oversight

Principle 2. Structure the Board to add value

Principle 3. Promote ethical and responsible decision making

Principle 4. Safeguard integrity in financial reporting

Principle 5. Make timely and balanced disclosure

Principle 6. Respect the rights of shareholders

Principle 7. Recognise and manage risk

Principle 8. Remunerate fairly and responsibly

Audio Pixels Holdings Limited’s corporate governance practices were in place throughout the half‑year year ended 
31 December 2010, unless otherwise stated, and embrace the Council’s best practice recommendations which are being 
put in place as appropriate. 

Due to the limitations imposed by size, the Company does not meet Recommendation 3.1 of the Guidelines as the 
Company does not have a formal code of conduct. The Company has three executives and five staff based in Israel and 
three Australian based directors to which the code of conduct applies.

Due to the limitations imposed by size, the Company does not meet Recommendation 4.2 of the Guidelines as the 
Company does not have a formally constituted audit committee. All Directors of the Company act as the audit committee.

In accordance with Recommendation 5.1, the Board has appointed Ian Dennis, Director and Company Secretary to ensure 
compliance with ASX Listing Rule disclosure requirements. Due to the limitations imposed by size the Board has not 
established written policies and procedures.

The Directors respect the rights of shareholders in accordance with Principle 6. The Company sends all financial 
communications to shareholders who have requested hard copy financial statements and posts all relevant information 
including all ASX Announcements on the Company web site. Notices of Meetings are sent to all shareholders inviting them 
to attend the Annual General Meeting which is held at the registered office in Sydney. A representative of the auditor, 
Deloitte Touche Tohmatsu attends the Annual General Meeting.

The Directors have established a formal risk assessment plan in order to comply with Principle 7.

Additional information regarding the Company’s corporate governance policies, its Directors and other relevant information 
can be found on the Company’s website: www.audiopixels.com.au
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Structure of the Board
The skills, experience and expertise relevant to the position of director held by each Director in office at the date of this 
Annual Report is included in the Directors’ Report on page 2. Directors of Audio Pixels Holdings Limited are considered to 
be independent when they are independent of management and free from any business or other relationship that could 
materially interfere with, or could reasonably be perceived to materially interfere with, the exercise of their unfettered and 
independent judgement.

In the context of director independence, “materiality” is considered from both the Company and individual director 
perspective. The determination of materiality requires consideration of both quantitative and qualitative elements. An 
item is presumed to be quantitatively immaterial if it is equal or less than 5 percent of the appropriate base amount. It is 
presumed to be material (unless there is qualitative evidence to the contrary) if it is equal to or greater than 10 percent of 
the appropriate base amount. Qualitative factors considered include whether a relationship is strategically important, the 
competitive landscape, the nature of the relationship and the contractual or other arrangements governing it and other 
factors which point to the actual ability of the director in question to shape the direction of the Company’s loyalty.

In accordance with the definition of independence above, and the materiality thresholds set, the following Director of 
Audio Pixels Holdings Limited is considered to be independent: 
 

Name Position

Mr Ian Dennis Non‑executive Director

Due to limitations imposed by the small size of the Company, the company does not comply with Recommendation 2.1 in 
having a majority of independent directors. The Chairman, Mr Fred Bart is not an independent Chairman as recommended 
by Recommendation 2.2. The Board proposes to maintain the current directors until the size of the activities of the 
Company warrant further changes.

There are procedures in place, agreed by the Board, to enable directors, in furtherance of their duties, to seek independent 
professional advice at the Company’s expense.

The term in office held by each Director in office at the date of this report is as follows:

Name Position Term in Office

Mr Fred Bart Non‑Executive Chairman 10 years

Mr Ian Dennis Non‑Executive Director 10 years

Ms Cheryl Bart Non‑Executive Director 8 years

For additional details regarding board appointments, please refer to the Company’s website.

Nomination Committee
The entire Board comprises the Nomination Committee. The Board continues to operate within the established guidelines, 
including when necessary, selecting candidates for the position of Director and, where appropriate, seeking the 
services of an independent consultant who is not a director of the Company to provide assistance in the recruitment of 
potential Directors. 

Performance
The performance of the Board is reviewed regularly against both measurable and qualitative indicators. Directors whose 
performance is consistently unsatisfactory may be asked to retire.
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Remuneration
One of the Company’s key objectives is to provide maximum stakeholder benefits from the retention of a high quality 
Board by remunerating Directors fairly and appropriately with reference to relevant employment market conditions. 
The entire Board comprises the Remuneration Committee. The expected outcomes of the remuneration structure are:

 �  Retention and motivation of directors; and

 �  Attraction of quality management to the Company; 

For details regarding the amount of remuneration and all monetary and non‑monetary components for each of the key 
management personnel during the year, refer to the Remuneration Report in the Directors report. 

There is no scheme to provide retirement benefits, other than statutory superannuation, to non‑executive directors.

The Board is responsible for determining and reviewing compensation arrangements for the Directors themselves.

Securities Trading Policy

1. Introduction

The Securities Trading Policy of Audio Pixels Holdings Limited (“AKP”) regulates the sale and purchase of securities (ordinary 
shares, options and derivative products) in AKP by Directors, employees and associated persons.

The purpose of this Securities Trading Policy is to reinforce this position and to assist Directors, employees and associates 
to avoid conduct known as “insider trading”. The Securities Trading Policy was updated to comply with ASX Listing Rules on 
Trading Policies which comes into effect on 1 January 2011.

2. What is Insider trading?

2.1 Prohibition

Insider trading is a criminal offence. A person will be guilty of insider trading if:

(a) that person possesses information in relation to a company which is not generally available to the market, and if it 
were generally available to the market, would be likely to affect the price or value of that company’s securities (ie. 
information that is “price sensitive”); and

(b) that person:

(i) buys or sells securities in the company;

(ii) procures someone else to buy or sell securities in the company; or

(iii) passes on that information to a third party where that person knows, or ought reasonably to know, that the third 
party would be likely to deal in the securities or procure someone else to deal in the securities of the company.
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When is information “generally available”?

Information is considered to be generally available if it:

(a) is readily observable; (for example, published in the press, or in marketing communications); or

(b) has been made known in a manner likely to bring it to the attention of persons who commonly invest in securities of a 
kind whose price or value might be affected by the information (e.g. by way of an ASX announcement) and, since the 
information was made known, a reasonable period has elapsed.

examples of inside information:

Some examples of information which could be inside information are:

 � Sales figures;

 � Profit forecasts;

 � Unpublished announcements, or knowledge of possible regulatory investigation;

 � Liquidity and cashflow;

 � Proposed changes in AKP’s capital structure, including issues of securities, right and buy‑backs;

 � Borrowings;

 � Major asset purchase or sales;

 � Impending mergers, acquisitions, reconstructions, takeovers, etc;

 � Significant litigation;

 � Significant changes in operations;

 � Significant changes in industry;

 � New products/services in technology;

 � Proposed dividends;

 � Management restructuring or Board changes, and

 � New contracts or customers.

2.3 Dealing through Third Parties

A person does not need to be a Director or employee of AKP to be guilty of insider trading in relation to securities in our 
Company. The prohibition extends to dealings by Directors and employees through nominees, agents or other associates, 
such as family members, family trusts and family companies.

2.4 Employee Share and Option Schemes

The prohibition will not apply to the initial acquisition of shares or options under AKP’s Employee Share Ownership Plan or 
under any Prospectus issued by the Company. 

However, it will apply when shares are disposed of, or options are exercised, if the employee at that time is in possession of 
price sensitive information that is not generally available to the market.
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3. Guidelines for trading in AKP securities

3.1 General Rule

Directors and employees of AKP should not buy or sell securities in AKP, when AKP is in possession of price sensitive or 
confidential information that is not generally available to the market.

3.2 Safest Times to Deal in AKP Securities

There is no particular time during which it is “safe” or “unsafe” to deal in AKP securities. The SOLE TEST is whether, at the 
particular time, a Director or employee is in possession of price sensitive information that is not generally available 
in the market.

3.3 Closed Periods

Subject to the insider trading provisions of the Corporations Act and the notification requirements of the Company set 
out in the “ Trading Policy”, the trading windows (in order to minimise suggestions of insider trading) for any Directors or 
employees to deal in Securities is during the four week period commencing on the second business day after:

(a) AKP’s annual general meeting;

(b) The release of AKP’s half‑yearly announcement to the ASX;

(c) The release of AKP’s preliminary final statement or full year announcement to ASX (whichever is earlier);

(d) The release of a disclosure document (e.g. a prospectus) by AKP; and

(e) The release of the quarterly commitments test report known as Appendix 4C.

In accordance with ASX Listing Rule 12.12.2 Directors and employees are prohibited from trading in the Company’s 
securities except during the above “trading windows” (in which case, the closed period is the whole of the year apart from 
the defined trading windows).

The Chairman of the Board, or the Chairman’s delegate, (e.g. the Company Secretary) may also notify Directors and 
employees of AKP in writing of other ad hoc closed periods determined by the Board.

3.4 Excluded Trading

For the purposes of ASX Listing Rule 12.12.3 the following examples of trading in the Company’s securities are excluded 
from the operation of the Trading Policy:

1. transfers of securities of the Company already held by Directors or employees into a superannuation fund or other 
saving scheme in which the restricted person is a beneficiary;

2. transfers of securities of the Company already held by Directors or Employees to or from private companies or trusts 
controlled by the restricted person;

3. an investment in, or trading in units of, a fund or other scheme (other than a scheme only investing in the securities of 
the entity) where the assets of the fund or other scheme are invested at the discretion of a third party;

4. where a restricted person is a trustee, trading in the securities of the Company by that trust provided the restricted 
person is not a beneficiary of the trust and any decision to trade during the prohibited period is taken by the other 
trustees or by the investment managers independently of the restricted person;
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5. undertakings to accept, or the acceptance of, a takeover offer;

6. trading under an offer or invitation made to all or most of the security holders. Such as, a rights issue, a security 
purchase plan, a dividend reinvestment plan and an equal access buy‑back, where the plan that determines the timing 
and structure of the offer has been approved by the Board This includes decisions relating to whether or not to take up 
the entitlements and the sale of entitlements required to provide for the take up of the balance of entitlements under 
a renounceable pro rate issue;

7. a disposal of securities of the Company that is the result of a secured lender exercising their rights under a margin 
lending arrangement. Any agreements by Directors or employees that provide lenders with rights over their interest in 
the Company’s securities must be approved in writing beforehand by the Board;

8. the exercise (but not the sale of securities following exercise) of an option or a right under an employee incentive 
scheme, or the conversion of a convertible security, where the final date for the exercise of the option or right, or 
the conversion of the security, falls within the prohibited period and the Company has been in an exceptionally long 
prohibited period or the Company has had a number of consecutive prohibited periods and the restricted person 
could not reasonably have been expected to exercise it at a time when free to do so.

3.5 Trading During a Prohibited Period with Prior Written Clearance

In accordance with ASX Listing Rule 12.12.4, a restricted person, who is not in possession of inside information in relation 
to the Company, may be given prior written clearance by the Chairman of the Board or the Chairman’s delegate (e.g. the 
Company Secretary) to sell or otherwise dispose of the securities of the Company during a prohibited period under the 
Trading Policy where the restricted person is in severe financial hardship or there are other exceptional circumstances 
approved by the Board.

3.6 Procedures for Clearance

In accordance with ASX Listing Rule 12.12.5 any request for clearance to trade during a prohibited period due to 
exceptional circumstances must be in writing to the Chairman of the Board prior to the trade setting out the reasons for 
the request and the approval of the Chairman of the Board must be in writing (electronic clearance by email or facsimile is 
acceptable) and is only valid for five (5) business days after the approval is given.

4. Disclosure Policy

Any Director or employee proposing to buy or sell in excess of 20,000 AKP securities MUST advise the Chairman (in the case 
of Directors) or the Company Secretary (in the case of employees) in writing (on any approved form) of their intention to do 
so BEFORE buying or selling the securities. This notification obligation operates at all times.

Directors and employees must not buy or sell AKP in excess of 20,000 AKP securities until approval has been given by 
the Board, Chairman or Company Secretary. The Board, Chairman or Company Secretary should not reasonably withhold 
approval and if a response is not received within 48 hours of the advice, approval will be deemed to have been given.

5. Australian stock exchange Limited notification by Directors

The Australian Stock Exchange Listing Rules oblige any Director dealing in AKP securities to notify AKP (through AKP’s 
Company Secretary) within 3 days after any dealing providing full details of the dealing in accordance with the prescribed 
(Appendix 3Y) form.
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