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CORPORATE  GOVERNANCE - The Corporate Governance Statement is accurate and up to date as at 31 October 2022 

and has been approved by the board. 

 

 

The Board is responsible for establishing the Company’s corporate governance framework, they key features of which are 

set out below. In establishing its corporate governance framework, the Board has referred to the 4th edition of the ASX 

Corporate Governance Councils’ Corporate Governance Principles and Recommendations. 

 
In accordance with ASX Listing Rule 1.1 Condition 13, the corporate governance statement set out below discloses the 

extent to which the Company follows the recommendations. The Company will follow each recommendation where the 

Board has considered the recommendation to be an appropriate benchmark for its corporate governance practices. Where 

the Company’s corporate governance practices will follow a recommendation, the Board has made appropriate statements 

reporting on the adoption of the recommendation. In compliance with the “if not, why not” reporting regime, where, after 

due consideration, the Company’s corporate governance practices will not follow a recommendation, the Board has 

explained its reasons for not following the recommendation and disclosed what, if any, alternative practices the Company 

will adopt instead of those in the recommendation. 

 
Principle 1: Lay solid foundations for management and oversight 

 
Recommendation 1.1 

 
The Company has established the respective roles and responsibilities of its Board and management, and those matters 

expressly reserved to the Board and those delegated to management. Due to the small size of the Company, they have not 

been formally documented. 

 
The responsibilities of the Board include but are not limited to: 

 
(a) setting and reviewing strategic direction and planning; 

 
(b) reviewing financial and operational performance; 

 
(c) identifying principal risks and reviewing risk management strategies; and 

 
(d) considering and reviewing significant capital investments and material transactions. 

 
In exercising its responsibilities, the Board recognises that there are many stakeholders in the operations of the Company, 

including employees, shareholders, co-ventures, the government and the community. 

 
The Board has delegated responsibility for the business operations of the Company to the Managing Director.  

 
Recommendation 1.2 

 
The Company undertakes appropriate checks before appointing a person, or putting forward to shareholders a candidate for 

election as a director and provides shareholders with all material information in its possession relevant to a decision on 

whether or not to elect a director. 

 
Recommendation 1.3 

 
The Company has a written agreement with each of the Directors setting out the terms of their appointment. The material 

terms of any employment, service or consultancy agreement the Company has entered into with its Managing Director, any 

of its directors, and any other person or entity who is a related party of the Managing Director or any of its directors will be 

disclosed in accordance with ASX Listing Rule 3.16.4 (taking into consideration the exclusions from disclosure outlined in 

that rule). 
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Recommendation 1.4 

 
The Company Secretary is accountable directly to the Board, through the Chair, on all matters to do with the proper 

functioning of the Board. The Company Secretary is responsible for the application of best practice in corporate 

governance and also supports the effectiveness of the Board by: 

 
(a) ensuring a good flow of information between the Board, its committees, and Directors; 

 
(b) monitoring policies and procedures of the Board; 

 
(c) advising the Board through the Chairman of corporate governance policies; and 

 
(d) conducting and reporting matters of the Board, including the despatch of Board agendas, briefing papers and 

minutes. 

 
The role of the Company Secretary is currently undertaken by the Managing Director.  

 
Recommendation 1.5 

 
The Company values diversity and recognises the benefits it can bring to the organisation’s ability to achieve its goals. 

Diversity is not limited to gender, age, ethnicity and/or cultural backgrounds.  

 

The Board considers that the Company is not currently of a size, or its affairs of such complexity, that the formation of a 

diversity policy is justified at this time. 

 
The Company has one (1) female employee who represents approximately 25% of total employees. There are currently 

no female members of the Board of the Company. 

 
The Board intends to set measurable objectives for achieving diversity, specifically including gender diversity and will 

review and report on the effectiveness and relevance of these measurable objectives. However, due to the current size of the 

Board and management, these measurable objectives have not yet been set. 

 
Recommendation 1.6 

 
Given the Company’s size and nature there is no formal process for evaluating the performance of the board, its committees 

and individual directors. Should the size of the Company change, the Board will consider establishing a formal process. 

The Board Policy sets out how the company addresses succession issues. 

 
During the current reporting period, the Company has not conducted an evaluation of its Managing Director. 

 
Recommendation 1.7 

 
Given the Company’s size and nature there is no formal process for evaluating the performance of its senior executives. 

Should the size of the Company change, the Board will consider establishing a formal process. The Board Policy sets out 

how the company addresses succession issues. 

 
Principle 2: Structure the board to add value 

 
Recommendation 2.1 

 

Due to the size of the Board, the Company does not have a separate nomination committee. The roles and responsibilities 

of a nomination committee are currently undertaken by the Board. 
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Recommendation 2.2 

 
The mix of skills and diversity which the Board is looking to achieve in its composition is: 

 
(a) a broad range of business experience; and 

 
(b) technical expertise and skills required to discharge duties. 

 
Recommendation 2.3 

 
The Board of the Company currently consists of two non-executive directors and one executive director. 

Mr Thomas Percy QC is a non-executive director and satisfies the tests of independence. 

Mr Ken Allen is an executive director and currently fills the role of managing director and company secretary. 

Mr Hock Hoo Chua is a non-executive director and satisfies the tests of independence. 

The skills, experience, expertise, qualification, and terms of office of each director in office at the date of the annual 

report is included in the Directors’ Report. 

 
The board has been structured such that its composition and size will enable it to effective discharge its responsibilities 

and duties. The directors have the relevant industry experience and specific expertise relevant to the Company’s business 

and operations. 

 
Recommendation 2.4 

 
The majority of the Board are independent directors. 

 
Recommendation 2.5 

 
The Chairman of the Board, Mr Thomas Percy, is an independent, non-executive Director. 

 
Recommendation 2.6 

 
It is a policy of the Company, that new Directors undergo an induction process in which they are given a full briefing on 

the Company. 

 
In order to achieve continuing improvement in Board performance, all Directors are encouraged to undergo continual 

professional development. Specifically, Directors are provided with the resources and training to address skills gaps where 

they are identified. 

 
Principle 3: Act ethically and responsibly 

 
Recommendation 3.1 

 
A copy of the Company’s code of conduct is available on the Company’s website. 
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Principle 4: Safeguard integrity in corporate reporting 

 
Recommendation 4.1 

 
There is no separate Audit Committee. 

 
The full Board carries out the role of the Audit Committee in accordance with the Audit Committee Charter.  

 
The Company's financial statements are prepared by external accountants and are reviewed in detail by the full 

Board. The Board also relies on the functions and capabilities of its external auditors to ensure proper audit of 

financial statements. While the Board considers this process sufficient to ensure integrity in financial reporting 

in the current circumstances, it will continue to monitor whether any further safeguards are required and make 

changes as appropriate. 

 
Recommendation 4.2 

 
Due to the size of the Company, the Managing Director is responsible to provide a declaration to the Board in 

accordance with section 295A of the Corporations Act as the Company does not have a Chief Executive Officer 

(or equivalent) or Chief Financial Officer (or equivalent). Accordingly, the Board will seek to procure that the 

Managing Director puts in place sound systems of risk management and internal control and that the system is 

operating effectively in all material respects in relation to financial risk. 

 
Recommendation 4.3 

 
The Company has included in each of its periodic reports (to the extent that the information contained in the 

following is not audited or reviewed by an external auditor):  

1. annual reports or on its website, a description of the process it undertook to verify the integrity of the 

information in its annual directors’ report;  

2. quarterly reports, or in its annual report or on its website, a description of the process it undertook to 

verify the integrity of the information in its quarterly reports;  

3. integrated reports, or in its annual report (if that is a separate document to its integrated report) or on its 

website, a description of the process it undertook to verify the integrity of the information in its 

integrated reports; 

4 periodic corporate reports, or in its annual report or on its website, a description of the process it 

undertook to verify the integrity of the information in these reports. 

 

Principle 5: Make timely and balanced disclosure 

 
Recommendation 5.1 

 
The Company has complied with this recommendation. 

 
A disclosure policy is available on the Company’s website. 

Principle 6: Respect the rights of security holders  

Recommendation 6.1 

The Company provides information about itself and its governance to investors via its website at 
www.nexmetals.com. 

 

 

http://www.nexmetals.com./
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Recommendation 6.2 

 

The Company has not established a formal Shareholder communication strategy. 

While the Company has not established a formal Shareholder communication strategy, it actively 

communicates with its Shareholders in order to identify their expectations and actively promotes shareholder 

involvement in the Company via announcements lodged with the ASX. Shareholders with internet access are 

encouraged to provide their email addresses in order to receive electronic copies of information distributed by 

the Company. Alternatively, hard copies of information distributed by the Company are available on request. 

 
Recommendation 6.3 

 

The Board encourages full participation of Shareholders at meetings to ensure a high level of 

accountability and identification with the Company’s strategies and goals. 

 

However, due to the size and nature of the Company, the Board does not consider a policy outlining the policies 

and processes that it has in place to facilitate and encourage participating at meetings of shareholders to be 

appropriate at this stage. 

 
Recommendation 6.4 

 

Shareholders are given the option to receive communications from, and send communication to, the Company 

and its share registry electronically. To ensure that shareholders can obtain all relevant information to assist 

them in exercising their rights as shareholders, the Company has made available a telephone number and 

relevant contact details (via the website) for shareholders to make their enquiries. 

 
Principle 7: Recognise and manage risk 

 
Recommendation 7.1 

 

The Company has not established a risk committee. 

Due to the size of the Company, it does not have a published risk management policy. A Board member is 

responsible for the day-to-day management of the Company and communicates directly with the other Board 

members, this ensures that any potential risk to the Company is dealt with immediately. Should the size of the 

Company change, the Board will consider establishing a separate risk committee. 

 
Recommendation 7.2 

 
The Board will review the Company’s risk management framework annually to satisfy itself that it continues 

to be sound, to determine whether there have been any changes in the material business risks the Company 

faces and to ensure that the Company is operating within the risk appetite set by the Board. 

 
Recommendation 7.3 

 
The Company does not have, and does not intend to establish, an internal audit function. To evaluate and 

continually improve the effectiveness of the Company’s risk management and internal control processes, the 

Board relies on ongoing reporting and discussion of the management of material business risks. 

 
Recommendation 7.4 

 
Given the speculative nature of the Company’s business, it is subject to general risks and certain specific risks.  

 
The Company has identified those economic, environmental and/or social sustainability risks to which it has a 

material exposure and disclosed how it intends to manage those risks. 
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Principle 8: Remunerate fairly and responsibly 

 
Recommendation 8.1 

 
There is no separate Remuneration Committee. 

 
Given the current size and composition of the Company, a separate remuneration committee was not 

considered to add any efficiency to the process of determining the levels of remuneration for the Directors and 

key executives. The Board considers that it is more appropriate to set aside time at two Board meetings each 

year to specifically address matters that would ordinarily fall to a remuneration committee. The full Board 

will function in accordance with the Remuneration Committee Charter. Remuneration is currently in 

accordance with the general principals recommended by the ASX. Non-executive Directors receive a fixed 

fee for their services and do not receive performance-based remuneration. 

 

Recommendation 8.2 

 
Details of the Company’s policies on remuneration will be set out in the Company’s ” Remuneration Report” 

in each Annual Report published by the Company. This disclosure will include a summary of the Company’s 

policies regarding the deferral of performance-based remuneration and the reduction, cancellation or clawback 

of the performance-based remuneration in the event of serious misconduct or a material misstatement in the 

Company’s financial statements. 

 
Recommendation 8.3 

 
The Company does not have an equity-based remuneration scheme. 

 
Security Trading Policy 

 
In accordance with ASX Listing Rule 12.9, the Company has adopted a trading policy which sets out the 

following information: 

 
(a) closed periods in which directors, employees and contractors of the Company must not deal in the 

Company’s securities; 

 
(b) trading in the Company’s securities which is not subject to the Company’s trading policy; and 

 
(c) the procedures for obtaining written clearance for trading in exceptional circumstances. 

 
The Company’s Security Trading Policy is available on the Company’s website.  

 

 


