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1 Principle 1 – Lay solid founda4ons for management and oversight 
 

Responsibili&es of the Board 
1.1 The Board is responsible for the following maBers: 

 
1.1.1 defining the purpose of the Company;  

 
1.1.2 development of corporate strategy, implementaIon of business plans 

and performance objecIves; 
 

1.1.3 ensuring the Company’s conduct and acIviIes are ethical and carried 
out for the benefit of all its stakeholders; 

 
1.1.4 approving, reviewing, raIfying and monitoring systems of risk 

management, codes of conduct, internal control systems and legal and 
regulatory compliance; 
 

1.1.5 ensuring the Company’s risk management framework is appropriate and 
covers both financial and non-financial risks; 

 
1.1.6 approving and insIlling the Company’s values to underline the desired 

culture of the Company; 
 

1.1.7 allocaIng resources and ensuring appropriate resources are available to 
management; 
 

1.1.8 ensuring that an appropriate framework is in place to enable 
management to report relevant informaIon to the board; 
 

1.1.9 challenging management and holding it to account, when required; 
 

1.1.10 approving the appointment and replacement of the Company’s 
Managing Director, Chief ExecuIve Officer (or equivalent), Chief 
Financial Officer, Company Secretary and other senior execuIves; 
 

1.1.11 monitoring senior execuIves’ performance and implementaIon of 
strategy; 
 

1.1.12 determining appropriate remuneraIon policies that are aligned with the 
Company’s purpose, values, strategic objecIves and risk appeIte; 
 

1.1.13 approving and monitoring the annual budget, progress of major capital 
expenditure, capital management, and acquisiIons and divesItures; 
and 
 

1.1.14 approving and monitoring financial and other reporIng. 
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Chairperson 
1.2 The Chairperson is responsible for leadership of the Board and for the efficient 

organisaIon and conduct of the Board’s business.  The Chairperson should 
facilitate the effecIve contribuIon of all directors and promote construcIve and 
respec]ul relaIons between directors and between the Board and management 
of the Company.  The Chairperson is responsible for briefing directors on issues 
arising at Board meeIngs and ulImately is responsible for communicaIons with 
shareholders and arranging Board performance evaluaIon.  The person 
performing the role of Chairperson should be separate from the person 
performing the role of Managing Director or Chief ExecuIve Officer. The 
Chairperson is responsible for measuring and evaluaIon performance of the 
Board against the responsibiliIes of the Board described in 1.1. 

 
Managing Director/Chief Execu&ve Officer 
1.3 The Managing Director or Chief ExecuIve Officer is responsible for running the 

affairs of the Company under delegated authority from the Board.  In carrying out 
his or her responsibiliIes the Managing Director must report to the Board in a 
Imely manner and ensure all reports to the Board present a true and fair view of 
the Company’s financial condiIon and operaIonal results. 

 
Company Secretary 
1.4 The Company Secretary is responsible for monitoring the extent that Board policy 

and procedures are followed, and coordinaIng the Imely compleIon and 
despatch of Board agendas and briefing material.  All directors are to have access 
to the Company Secretary. The Company Secretary should be accountable directly 
to the Board, through the chair, on all maBers to do with the proper funcIoning 
of the Board. 

 
Performance Evalua&on 
1.5 The Chairperson and/or the Managing Director is responsible for reviewing the 

performance of each director/execuIve at least once every calendar year with 
reference to the terms of their employment contract. The Company will report on 
any material adverse outcome from a performance evaluaIon. 

 
Appointment of addi&onal Directors 
1.6 The Company will conduct appropriate checks before appoinIng a director or 

senior execuIve or pu`ng someone forward for elecIon as a director; and will 
provide security holders with all material informaIon in its possession relevant to 
a decision on whether or not to elect or re-elect a director. 

 
WriGen Agreements with Directors 
1.7 The Company will enter into a WriBen Agreement with each director and senior 

execuIve. Agreements will cover areas such as: Term of appointment, 
remuneraIon, mutual obligaIons, requirement to comply with Company policies, 
confidenIality and terminaIon.  Individual Agreements will vary but will 
materially be similar to comparaIve Agreements found in the industry. 
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Repor&ng 
1.8 The Company, will, in the corporate governance statement secIon of its Annual 

Report, include the recommended informaIon set out in the ASX Corporate 
Governance Principles in relaIon to the Guide to reporIng on Principle 1. 

2 Principle 2 - Structure the Board to add value 
 
Composi&on of the Board 
2.1 The Company will ensure that the Board will be of a size and composiIon that is 

conducive to making appropriate decisions and be large enough to incorporate a 
variety of perspecIves and skills, and to represent the best interests of the 
Company as a whole rather than of individual shareholders or interest groups. It 
will not, however, be so large that effecIve decision-making is hindered.   

 
Independent Directors 
2.2 The Company will regularly review whether each non-execuIve director is 

independent and each non-execuIve director should provide to the Board all 
informaIon that may be relevant to this assessment.  If a director’s independence 
status changes this should be disclosed and explained to the market in a Imely 
fashion. 
 

2.3 The Company currently does not have an independent director on the Board. The 
Company will strive to ensure the Board has independent directors serving on the 
Board over coming years, subject to the operaIons of the Company and the right 
of shareholders in general meeIng to elect and remove directors.   

 
Chairperson 
2.4 The Company currently does not have an independent Chairperson.  During Imes 

when there is not a dedicated Chairperson, the Managing Director will act as 
Chairperson. The Chairperson’s other posiIons should not be such that they are 
likely to hinder the effecIve performance of their role of Chairperson of the 
Company. 

 
Independent decision-making 
2.5 All directors – whether independent or not - should bring an independent 

judgement to bear on Board decisions.  Non-execuIve directors are encouraged 
to confer regularly without management present.  Their discussions are to be 
facilitated by the Chairperson, if he or she is independent or the deputy 
Chairperson.  Non-execuIve directors should inform the Chairperson before 
accepIng any new appointments as directors. 

 
Independent advice 
2.6 To facilitate independent decision making, the Board and any commiBees it 

convenes from Ime to Ime may seek advice from independent experts whenever 
it is considered appropriate.  With the consent of the Chairperson, individual 
directors may seek independent professional advice, at the expense of the 
Company, on any maBer connected with the discharge of their responsibiliIes. 
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Procedure for selec&on of new directors 
2.7 The Company believes it is not of a size to jusIfy having a NominaIon CommiBee.  

If any vacancies arise on the Board, all directors are involved in the search and 
recruitment of a replacement.  The Board believes corporate performance is 
enhanced when the Board has an appropriate mix of skills and experience. 
 

2.8 In support of their candidature for directorship or re-elecIon, non-execuIve 
directors should provide the Board with details of other commitments and an 
indicaIon of Ime available for the Company.  Prior to appointment or being 
submiBed for re-elecIon non-execuIve directors should specifically acknowledge 
to the Company that they will have sufficient Ime to meet what is expected of 
them.  Re-appointment of directors is not automaIc. 

 
Induc&on and educa&on 
2.9 The Board will implement an inducIon program to enable new directors to gain 

an understanding of: 
 
2.9.1 the Company’s financial, strategic, operaIonal and risk management 

posiIon;  
 
2.9.2 the rights, duIes and responsibiliIes of the directors; 
 
2.9.3 the roles and responsibiliIes of senior execuIves; and  
 
2.9.4 the role of any Board commiBees in operaIon. 
 

2.10 Directors will have reasonable access to conInuing educaIon to update and 
enhance their skills and knowledge, including educaIon concerning key 
developments in the Company and in the industries in which the Company’s 
business is involved.  The professional development needs of the directors will be 
reviewed periodically. 

 
Access to informa&on 
2.11 The Board has the right to obtain all informaIon from within the Company which 

it needs to effecIvely discharge its responsibiliIes. 
 

2.12 Senior execuIves are required on request from the Board to supply the Board 
with informaIon in a form and Imeframe, and of a quality that enables the Board 
to discharge its duIes effecIvely.  Directors are enItled to request addiIonal 
informaIon where they consider such informaIon necessary to make informed 
decisions. 

 
Nomina&on CommiGee 
2.13 The Board considers that the Company is not currently of a size to jusIfy the 

formaIon of a nominaIon commiBee.  If any vacancies arise on the Board, all 
directors are involved in the search and recruitment of a replacement.  The Board 
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believes corporate performance is enhanced when the Board has an appropriate 
mix of skills and experience. 

 
Repor&ng 
2.14 The Company, will, in the corporate governance statement secIon of its Annual 

Report, include the recommended informaIon set out in the ASX Corporate 
Governance Principles in relaIon to the Guide to reporIng on Principle 2. 

3 Principle 3: Promote ethical and responsible decision-making 
 
Code of conduct 
3.1 The Board has adopted the Code of Conduct set out at Appendix A to promote 

ethical and responsible decision making by directors, management and 
employees.  The Code embraces the values of the company. 
 

3.2 The Board is responsible for ensuring that training on the Code of Conduct is 
provided to staff and officers of the Company. 

 
3.3 The Board is responsible for making advisers, consultants and contractors aware 

of the Company’s expectaIons set out in the Code of Conduct. 
 
3.4 Any material breach of compliance with the Code of Conduct is to be reported 

directly to the Board. 
 
Policy for trading in Company securi&es 
3.5 The Board has adopted a policy on trading in the Company’s securiIes by 

directors, senior execuIves and employees set out in Appendix B. 
 

3.6 The Board is responsible for ensuring that the policy is brought to the aBenIon of 
all affected persons and for monitoring compliance with the policy.  

Diversity 
3.7 Due to the current size of the Board and expected workforce, the Company does 

not currently have a separate policy specifically addressing achieving diversity. 
 
3.8 The Company has adopted a code of conduct, which provides a framework for 

undertaking ethical conduct in employment. Under the corporate code of 
conduct, the Company will not tolerate any form of discriminaIon or harassment 
in the workplace. 

 
Values 
3.9 The values of the Company are honesty, integrity, enterprise, excellence, 

accountability, jusIce, independence and quality of stakeholder opportunity. 
 
Whistleblowing  
3.10 The Company values integrity and aims to encourage a culture where its directors 

and employees have the opportunity to raise any potenIal misconduct concerns 
without any fear of reprisal.   
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3.11 The Board has adopted a whistleblower policy set out in Appendix D.  Any 
material incidents under the whistleblower policy are to be reported directly to 
the Board.  

 
An&-bribery and Corrup&on 
3.12 The Company is commiBed to conducIng its business operaIons in a lawful and 

ethical manner and corrupt pracIces are unacceptable. It is prohibited for the 
Company or its directors and employees to directly or indirectly offer, pay, solicit 
or accept bribes or any other corrupt arrangements. 

 
3.13 The Board has adopted an anI-bribery and corrupIon policy set out in Appendix 

E.  Any material breach under the anI-bribery and corrupIon policy is to be 
reported directly to the Board.  

 
Repor&ng 
3.14 The Company, will, in the corporate governance statement secIon of its Annual 

Report, include the recommended informaIon set out in the ASX Corporate 
Governance Principles in relaIon to the Guide to reporIng on Principle 3. 

4 Principle 4: Safeguard integrity in financial repor4ng  
 
Audit and Risk Management  
4.1 The Company believes it is not of a size to jusIfy having a separate Audit and Risk 

Management CommiBee.  UlImate responsibility for the integrity of the 
Company’s financial reporIng rests with the full Board.  Given the small size of 
the Board, the directors believe an Audit CommiBee structure to be inefficient. All 
directors share responsibility for ensuring the integrity of the Company’s financial 
reporIng and appropriate Board processes must be implemented to perform the 
following audit and risk management funcIons: 
 
4.1.1 external audit funcIon:  

 
(a) review the overall conduct of the external audit process 

including the independence of all parIes to the process; 
 
(b) review the performance of the external auditors; 
 
(c) consider the reappointment and proposed fees of the external 

auditor; and  
 
(d) where appropriate seek tenders for the audit and where a 

change of external auditor is recommended arrange 
submission to shareholders for shareholder approval; 

 4.1.2 reviewing the quality and accuracy of published financial reports;  
 

4.1.3 reviewing the accounIng funcIon and ongoing applicaIon of 
appropriate accounIng and business policies and procedures;  
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4.1.4 reviewing and imposing variaIons to the risk management and internal 
control policies designed and implemented by Company management; 
and 

 
4.1.5 any other maBers relevant to audit and risk management processes. 

 
Repor&ng 
4.2 The Company will ensure an external auditor is present at its AGM. 

 
4.3 For periodic corporate reports which are released to the market and are not 

required to be audited or reviewed by the external auditor, the Company has an 
internal process to support the integrity of the informaIon being disclosed.  This 
process involves:   

 
4.3.1 The person producing the document will ensure that the informaIon 

stated is to the best of their knowledge accurate and not misleading; 
and 

 
4.3.2 The document will be reviewed and approved by the appropriate 

director who has expert knowledge in the subject maBer. 
 

4.4 The Company, will, in the corporate governance statement secIon of its Annual 
Report, include the recommended informaIon set out in the ASX Corporate 
Governance Principles in relaIon to the Guide to reporIng on Principle 4. 

5 Principle 5: Make 4mely and balanced disclosure 
 
Disclosure Policy 
5.1 The Board has adopted a Disclosure Policy for ensuring Imely and accurate 

disclosure of price-sensiIve informaIon to shareholders through the ASX set out 
in Appendix C. 
 

5.2 The Disclosure Policy ensures that: 
 

5.2.1 all investors have equal and Imely access to material informaIon 
concerning the Company including its financial posiIon, performance, 
ownership and governance; and 

 
5.2.2 Company announcements are subjected to a ve`ng and authorisaIon 

process designed to ensure they:   
 

(a) are released in a Imely manner; 
 
(b) are factual; 
 
(c) do not omit material informaIon; and 
 
(d) are expressed in a clear and objecIve manner that allows  
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                 investors to assess the impact of the informaIon when making 
                 investment decisions. 

 
Repor&ng 
5.3 The Company, will, in the corporate governance statement secIon of its Annual 

Report, include the recommended informaIon set out in the ASX Corporate 
Governance Principles in relaIon to the Guide to reporIng on Principle 5. 

6 Principle 6: Respect the rights of shareholders 
 
Communica&on with Shareholders 
6.1 The Board is commiBed to open and accessible communicaIon with holders of 

the Company’s shares and other securiIes.  Disclosure of informaIon and other 
communicaIon will be made as appropriate by mail or email. 
 

6.2 The Company’s website will also be used to provide addiIonal relevant 
informaIon to security holders.  The Board considers the following to be 
appropriate features for the Company’s website:  

 
6.2.1 placing the full text of noIces of meeIng and explanatory material on 

the website; 
 

6.2.2 providing informaIon about the last 2 years’ press releases or 
announcements plus at least 2 years of financial data on the website or 
 

6.2.3 providing informaIon updates to security holders on request by email; 
and 

 
6.2.4 providing informaIon on corporate governance. 

 
General Mee&ngs 
6.3 The Company is commiBed to improving shareholder parIcipaIon in general 

meeIngs.  In order to achieve that objecIve, the Company has adopted 
guidelines of the ASX Corporate Governance Council for improving shareholder 
parIcipaIon through the design and content of noIces and through the conduct 
of the meeIng itself.  
 

6.4 At meeIngs of security holders all substanIve resoluIons will be decided by a 
poll, rather than by a show of hands.   

 
Repor&ng 
6.5 The Company, will, in the corporate governance statement secIon of its Annual 

Report, include the recommended informaIon set out in the ASX Corporate 
Governance Principles in relaIon to the Guide to reporIng on Principle 6. 
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7 Principle 7: Recognise and manage risk 
 
Crea&on and implementa&on of Company risk management policies 
7.1 It is the responsibility of the Chief ExecuIve Officer (or equivalent) to create, 

maintain and implement governance, risk management and internal control 
policies for the Company, subject to review by the Board. 
 

7.2 The Chief ExecuIve Officer (or equivalent) must report to the Board on a half 
yearly basis regarding the design, implementaIon and progress of the risk 
management policies and internal control systems. 

 
Audit and Risk Management  
7.3 As referenced with respect to Principle 4, the Board has not established an Audit 

and Risk Management CommiBee for the reasons given above. 
 

7.4 The principal areas of risk for the Company are in: 
 
7.4.1 occupaIonal health and safety and work related safety risks; 
 
7.4.2 environmental risks; 

 
7.4.3 security of tenure over tenements;  
 
7.4.4 financial risk in the areas of maintaining sufficient funding for the 
                 conInuaIon of operaIons and risks related to fraud, misappropriaIon 
                 and errors; and 
 
7.4.5 cyber-security  

 
Review by the Board 
7.5 The Board will review the effecIveness of implementaIon of its governance, risk 

management system and internal control system at least annually, and will 
confirm that the Company is operaIng with due regard to the risk appeIte set by 
the Board.   
 

7.6 When reviewing governance, risk management policies and internal control 
system the Board should take into account the Company’s legal obligaIons and 
should also consider the reasonable expectaIons of the Company’s stakeholders, 
including security holders, employees, customers, suppliers, creditors, consumers 
and the community.   

 
Chief Execu&ve Officer 
7.7 The Chief ExecuIve Officer (or equivalent) is required annually to state in wriIng 

to the Board that the Company has a sound system of risk management, that 
internal compliance and control systems are in place to ensure the 
implementaIon of Board policies, and that those systems are operaIng efficiently 
and effecIvely in all material respects. 
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Verifica&on of financial reports 
7.8 The Chief ExecuIve Officer (or equivalent) and Chief Financial Officer (or 

equivalent) are required by the Company to state the following in wriIng prior to 
the Board making a solvency declaraIon pursuant to secIon 295(4) of the 
CorporaIons Act: 
 
7.8.1 that the Company’s financial reports contain a true and fair view, in all 
                 material respects, of the financial condiIon and operaIng performance 
                 of the Company and comply with relevant accounIng standards; and 
 
7.8.2 that the declaraIon provided in accordance with secIon 295A of the 

CorporaIons Act is founded on a sound system of risk management and 
that the system is operaIng effecIvely in all material respects in relaIon 
to financial reporIng risks. 

 
Repor&ng 
7.9 The Company, will, in the corporate governance statement secIon of its Annual 

Report, include the recommended informaIon set out in the ASX Corporate 
Governance Principles in relaIon to the Guide to reporIng on Principle 7. 

8 Principle 8: Remunerate fairly and responsibly 
 
Director and senior execu&ve remunera&on policies 
8.1 The Company’s remuneraIon policy is structured for the purpose of: 

 
8.1.1 moIvaIng senior execuIves to pursue the long-term growth and 
                 success of the Company; and 
 
8.1.2  demonstraIng a clear relaIonship between senior execuIves’  
                 performance and remuneraIon. 
 

8.2 The Board’s responsibility is to set the level and structure of remuneraIon for 
officers (including but not limited to directors and secretaries) and execuIves, for 
the purpose of balancing the Company’s compeIng interests of:  
 
8.2.1 aBracIng and retaining senior execuIves and directors; and 
 
8.2.2 not paying excessive remuneraIon. 

 

8.3 ExecuIve directors’ remuneraIon should be structured to reflect short and long-
term performance objecIves appropriate to the Company’s circumstances and 
goals.  
 

8.4 ExecuIve directors’ and senior execuIves’ remuneraIon packages should involve 
a balance between fixed and incenIve-based pay, reflecIng short and long-term 
performance objecIves appropriate to the Company’s circumstances and goals. 
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8.5 Non-execuIve directors’ remuneraIon should be formulated with regard to the 

following guidelines: 
 
8.5.1 non-execuIve directors should normally be remunerated by way of 
                 fees, in the form of cash, non-cash benefits, superannuaIon  
                 contribuIons or equity, usually without parIcipaIng in schemes  
                 designed for the remuneraIon of execuIves; 
 
8.5.2 non-execuIve directors should not be provided with reIrement  
                 benefits other than superannuaIon. 
 

8.6 No director may be involved in se`ng their own remuneraIon or terms and 
condiIons and in such a case relevant directors are required to be absent from 
the full Board discussion. 

 
Remunera&on CommiGee 
8.7 The Company believes it is not of a size to jusIfy having a RemuneraIon 

CommiBee and that it has Board processes in place which raise the issues which 
would otherwise be considered by a commiBee.   

 
Repor&ng 
8.8 The Company, will, in the corporate governance statement secIon of its Annual 

Report, include the recommended informaIon set out in the ASX Corporate 
Governance Principles in relaIon to the Guide to reporIng on Principle 8. 
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10 Appendix A – Code of Conduct 
 
Introduc&on 
1. This Code of Conduct sets out the standards which the Board, management and 

employees of the Company are encouraged to comply with when dealing with each 
other, the Company’s shareholders and the broader community. 

 
Responsibili&es to shareholders  
2. The Company aims: 

 
2.1 to increase shareholder value within an appropriate framework which 

safeguards the rights and interests of shareholders; and  
 

2.2 to comply with systems of control and accountability which the 
Company has in place as part of its corporate governance with openness 
and integrity. 

 
Responsibili&es to clients, employees, suppliers, creditors, customers and consumers 
3. The Company will comply with all legislaIve and common law requirements which 

affect its business. 
 
Employment prac&ces 
4. The Company will employ the best available staff with skills required to carry out 

the role for which they are employed.  The Company will ensure a safe workplace 
and maintain proper occupaIonal health and safety pracIces. The Company will 
not discriminate against gender, religion or race when employing staff. 

 
Responsibility to the community 
5. The Company will recognise, consider and respect environmental, naIve Itle and 

cultural heritage issues which arise in relaIon to the Company’s acIviIes and 
comply with all applicable legal requirements. 

 
Responsibility to the individual 
6. The Company recognises and respects the rights of individuals and will comply with 

the applicable laws regarding privacy and confidenIal informaIon. 
 
Obliga&ons rela&ve to fair trading and dealing 
7. The Company will deal with others in a way that is fair and will not engage in 

decepIve pracIces. 
 
Business courtesies, bribes, facilita&on payments, inducements and commissions 
8. Corrupt pracIces are unacceptable to the Company.  It is prohibited for the 

Company or its directors, managers or employees to directly or indirectly offer, pay, 
solicit or accept bribes or any other corrupt arrangements. 

 
Conflicts of interest 
9. The Board, management and employees must report any situaIons where there is a 

real or apparent conflict of interest between them as individuals and the interest of 
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the Company.  Where a real or apparent conflict of interest arises, the maBer must 
be brought to the aBenIon of the Chairperson in the case of a Board member, the 
Managing Director or Chief ExecuIve Officer (or equivalent) in the case of a 
member of management and a supervisor in the case of an employee, so that it 
may be considered and dealt with in an appropriate manner. 

 
Compliance with the Code of Conduct 
10. Any material breach of compliance with this Code of Conduct is to be reported 

directly to the Board. 
 
Periodic review of Code 
11. The Company will monitor compliance with this Code of Conduct periodically by 

liaising with the Board, management and staff.  SuggesIons for improvements or 
amendments to this Code of Conduct can be made at any Ime to the Chairperson. 
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12. Appendix B – Policy for trading in Company securi4es 
 
The Company has a separate Policy for trading in the Company securiIes. This policy can be 
found on the Company’s website with the Corporate Governance Statement. 
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13. Appendix C – Disclosure Policy 
 
Disclosure Requirements 
1. The Company recognises its duIes pursuant to the conInuous disclosure rules of the ASX 

LisIng Rules and CorporaIons Act to keep the market fully informed of informaIon which 
may have a material affect on the price or value of the Company’s securiIes. 

 
2. Subject to certain excepIons (in ASX LisIng Rule 3.1A), the Company is required to 

immediately release to the market informaIon that a reasonable person would expect to 
have a material effect on the price or value of the Company’s securiIes. 

 
Responsibili&es of directors officers and employees 
3. The Board as a whole is primarily responsible for ensuring that the Company complies with 

its disclosure obligaIons and for deciding what informaIon will be disclosed. Subject to 
delegaIon, the Board is also responsible for authorising all ASX announcements and 
responses of the Company to ASX queries. 

 
4. Every director, officer and employee of the Company is to be informed of the requirements 

of this policy and must advise the Managing Director, Chief ExecuIve Officer (or equivalent), 
Chairperson or Company Secretary as soon as possible (and prior to disclosure to anyone 
else) of maBers which they believe may be required to be disclosed.  

 
Authorised Disclosure Officer 
5. The Board has delegated its primary responsibiliIes to communicate with ASX to the 

following Authorised Disclosure Officer: 
 
5.1 the Company Secretary or 
 
5.2 in the absence of the Company Secretary, the Managing Director, Chief  
                    ExecuIve Officer or a designated ExecuIve Director who is authorised to act in 
                    that capacity by the Board. 

 
Responsibili&es of Authorised Disclosure Officer 
6. Subject to Board intervenIon on a parIcular maBer, the Authorised Disclosure Officer is 

responsible for the following: 
 
6.1 monitoring informaIon required to be disclosed to ASX and coordinaIng the 
                    Company’s compliance with its disclosure obligaIons; 
 
6.2 ASX communicaIon on behalf of the Company, authorising Company  
                    announcements and lodging documents with ASX;  
 
6.3 requesIng a trading halt in order to prevent or correct a false market; 
 
6.4  providing educaIon on these disclosure policies to the Company’s directors, 
                      officers and employees; and 
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6.5 ensuring there are ve`ng and authorisaIon processes designed to ensure that  
                    Company announcements: 
 
  6.5.1  are made in a Imely manner; 
 
                     6.5.2  are factual; 
 
                     6.5.3 do not omit material informaIon; 
 
                     6.5.4 are expressed in a clear and objecIve manner that allows investors to  
                                      assess the impact of the informaIon when making investment  
                                      decisions. 

7. An Authorised Disclosure Officer must be available to communicate with the ASX at all 
reasonable Imes, and are responsible for providing contact details and other informaIon to 
ASX to ensure such availability. 

 
Measures to avoid a false market 
8. In the event that ASX requests informaIon from the Company in order to correct or prevent 

a false market in the Company’s securiIes, the Company will comply with that request. The 
extent of informaIon to be provided by the Company will depend on the circumstances of 
the ASX request. 
 

9. If the Company is unable to give sufficient informaIon to the ASX to correct or prevent a 
false market, the Company will request a trading halt. 

 
10. If the full Board is available to consider the decision of whether to call a trading halt, only 

they may authorise it, but otherwise, the Authorised Disclosure Officer may do so. 
 
ASX Announcements 
11. Company announcements of price sensiIve informaIon are subjected to the following 

ve`ng and authorisaIon process to ensure their clarity, Imely release, factual accuracy and 
inclusion of all material informaIon: 
 
11.1  The Authorised Disclosure Officer must prepare ASX announcements when  

required to fulfil the Company’s disclosure obligaIons. 
 
11.2 Proposed announcements must be approved by the Chairperson or in his or her 

absence, urgent announcements may be approved by the Managing Director or 
Chief ExecuIve Officer (or equivalent) or other person expressly authorised by 
the Board. 

 
11.3 Announcements must first be released to the ASX Announcements Pla]orm 

before being disclosed to any other private or public party (such as the media). 
Aker release of the announcement, it must be displayed on the Company’s 
website, following which the Company can then release such informaIon to 
media and other informaIon outlets. 
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11.4 Before a new and substanIve investor or analyst presentaIon is given, a copy of 
the presentaIon materials will be released to the market before the 
presentaIon. 

 
11.5 Wherever pracIcal, all announcements must be provided to the directors, Chief 

ExecuIve Officer (or equivalent) and Company Secretary prior to release to the 
market for approval and comment. 

 
11.6 The board will receive copies of all material market announcements promptly 

aker they have been made.  
 
Confiden&ality and unauthorised disclosure 
12. The Company must safeguard the confidenIality of informaIon which a reasonable person 

would expect to have a material effect on the price or value of the Company’s securiIes. If 
such informaIon is inadvertently disclosed, the Authorised Disclosure Officer must be 
informed of the same and must refer it to the Chairperson and Managing Director or Chief 
ExecuIve Officer (or equivalent) as soon as possible. 

 
External communica&ons and Media Rela&ons 
13. The Chairperson and Managing Director or Chief ExecuIve Officer (or equivalent) are 

authorised to communicate on behalf of the Company with the media, government and 
regulatory authoriIes, stock brokers, analysts and other interested parIes or the public at 
large. No other person may do so unless specifically authorised by the Chairperson, 
Managing Director or Chief ExecuIve Officer (or equivalent). 

 
14. All requests for informaIon from the Company must be referred to the Authorised 

Disclosure Officer for provision to the Chairperson and Managing Director or Chief ExecuIve 
Officer (or equivalent). 

 
Breach of Disclosure Policy 
15. Serious breaches of this disclosure policy may be treated with disciplinary acIon, including 

dismissal, at the discreIon of the Board. 
 

16. Where the breach is alleged against a member of the Board, that director will be excluded 
from the Board’s consideraIon of the breach and any disciplinary acIon for the Company to 
take. 
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17. Appendix D – Whistleblower Policy 
 
Overview 
1. The Company is commiBed to maintaining a high standard of integrity, investor and 

stakeholder confidence, as well as good corporate governance.  The Company supports a 
culture that encourages directors and employees to report improper acIviIes in the 
workplace and will protect employees from retaliaIon for making any such report in good 
faith. 

 
Employee Rights 
2. Directors and employees have the right to raise any maBers of concern, without suffering 

retaliaIon, if any director or employee reasonably believes that any acIvity conducted by 
the Company, or any of its employees, violates any laws or non-compliance of state or 
federal rules or regulaIons. 

 
3. Directors and employees are enItled to refuse to parIcipate in an acIvity that would result 

in a violaIon of state or federal statutes, or a violaIon or non-compliance with a state or 
federal rules or regulaIons. 

 
4. The whistleblower protecIon laws do not enItle employees to violate a confidenIal 

privilege of the Company or improperly disclose trade-secret informaIon. 
 
Where to Report 
5. Directors and employees have the duty to comply with all applicable laws and to assist the 

Company in ensuring legal compliance. A director or employee who suspects a problem 
with legal compliance is required to report the situaIon to the ExecuIve Director or Chair 
of the Board of Directors if the complaint involves the ExecuIve Director. 

 
6. Employees may also report informaIon regarding possible unlawful acIvity to an 

appropriate government or law enforcement agency. 
 
Breach of Whistleblower Policy 
7. Any material incidents under the whistleblower policy are to be reported directly to the 

Board.  
 
Protec&on from Retalia&on 
8. It is the intent of this policy to encourage directors or employees to report fraudulent or 

illegal acIviIes and there shall be no retaliaIon for any reports made pursuant to this 
policy. Any director or employee who believes they have been retaliated against for 
whistle blowing may file a complaint with either the ExecuIve Director or the Chair of the 
Board of Directors. Any complaint of retaliaIon will be promptly invesIgated and 
remedial acIon taken when warranted. 
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18. Appendix E – An4-Bribery and Corrup4on Policy 
 
Overview 
1. The Company is commiBed to conducIng its business operaIons in a lawful and ethical 

manner in accordance with the laws and regulaIons of the countries in which it operates.  
Engaging in bribery and corrupt conduct is unacceptable and exposes the Company to 
significant reputaIonal damage.  

 
2. This AnI-Bribery and CorrupIon Policy applies to all of the Company’s directors and 

employees who must:   
2.1 ensure that they understand the policy; 
 
2.2 not engage in any bribery or corrupt conduct; 

 
2.3 comply with the laws and regulaIons that apply to the Company’s operaIons;  

 
2.4 comply with the terms of the policy; and  

 
2.5 immediately report any concerns, suspected or potenIal breaches of the policy 

to the Chief ExecuIve Officer (or equivalent).  
 
Consequences for breaching the An&-bribery and Corrup&on Policy  
3. Any suspected or material breaches of this policy are to be reported directly to the Board 

and will be properly recorded and thoroughly invesIgated.  Where a breach of the policy 
is determined, appropriate disciplinary and remedial acIons will be taken.  The Company 
reserves the right to inform the appropriate authoriIes where it is considered that there 
has been criminal acIvity or any breach of the law. 
 

Ac&vi&es that are prohibited under this policy 
4. The following acIviIes are strictly prohibited:  

 
4.1 offering to pay, making a payment, or promising anything of value to both foreign 

and domesIc personnel involved with internaIonal and domesIc business 
transacIons; 
 

4.2 receiving a payment or anything of value from both foreign and domesIc 
personnel involved with internaIonal and domesIc business transacIons; 
 

4.3 offering, paying or receiving a ‘kick-back’ or secret commission as an incenIve or 
reward for doing or not doing an acIvity, or showing or not showing favour or 
disfavour to any personnel in relaIon to a business maBer;  
 

4.4 offering, giving or accepIng any giks, hospitality or personal favour which goes 
beyond standard business courtesies; 
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4.5 offering or accepIng anything that could reasonable be construed as a bribe or 
improper inducement associated with the ordinary course of business; or 
 

4.6 IntenIonally altering, concealing or destroying any documents associated with 
giving or receiving a bribe. 
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19. Appendix F – Board Charter 
 
Role of the Board 
1. The role of the Board is to guide the Company’s strategic direcIon, drive its performance 

and oversee the operaIon of the Company. 
 
Responsibili&es of the Board 
2. The Board is responsible for the following maBers: 

 
2.1 defining the purpose of the Company;  

 
2.2 development of corporate strategy, implementaIon of business plans and 

performance objecIves; 
 

2.3 ensuring the Company’s conduct and acIviIes are ethical and carried out for the 
benefit of all its stakeholders; 

 
2.4 approving, reviewing, raIfying and monitoring systems of risk management, codes of 

conduct, internal control systems and legal and regulatory compliance; 
 

2.5 ensuring the Company’s risk management framework is appropriate and covers both 
financial and non-financial risks; 

 
2.6 approving and insIlling the Company’s values to underline the desired culture of the 

Company; 
 

2.7 allocaIng resources and ensuring appropriate resources are available to 
management; 

 
2.8 ensuring that an appropriate framework is in place to enable management to report 

relevant informaIon to the board; 
 

2.9 challenging management and holding it to account, when required; 
 

2.10 approving the appointment and replacement of the Company’s Managing Director, 
Chief ExecuIve Officer (or equivalent), Chief Financial Officer, Company Secretary and 
other senior execuIves; 

 
2.11 monitoring senior execuIves’ performance and implementaIon of strategy; 

 
2.12 determining appropriate remuneraIon policies that are aligned with the Company’s 

purpose, values, strategic objecIves and risk appeIte; 
 

2.13 approving and monitoring the annual budget, progress of major capital expenditure, 
capital management, and acquisiIons and divesItures; and 
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2.14 approving and monitoring financial and other reporIng. 
 

Role and responsibili&es of Management 
3. The Board delegates certain maBers to management as set out below. 
 
Chairperson 
4. The Chairperson is responsible for leadership of the Board and for the efficient organisaIon 

and conduct of the Board’s business.  The Chairperson should facilitate the effecIve 
contribuIon of all directors and promote construcIve and respec]ul relaIons between 
directors and between the Board and management of the Company.  The Chairperson is 
responsible for briefing directors on issues arising at Board meeIngs and ulImately is 
responsible for communicaIons with shareholders and arranging Board performance 
evaluaIon.  The person performing the role of Chairperson should be separate from the 
person performing the role of Managing Director or Chief ExecuIve Officer. The 
Chairperson is responsible for measuring and evaluaIon performance of the Board against 
the responsibiliIes of the Board described above. 

 
Managing Director/Chief Execu&ve Officer 
5. The Managing Director or Chief ExecuIve Officer is responsible for running the affairs of 

the Company under delegated authority from the Board.  In carrying out his or her 
responsibiliIes the Managing Director must report to the Board in a Imely manner and 
ensure all reports to the Board present a true and fair view of the Company’s financial 
condiIon and operaIonal results. 
 

Company Secretary 
6. The Company Secretary is responsible for monitoring the extent that Board policy and 

procedures are followed, and coordinaIng the Imely compleIon and despatch of Board 
agendas and briefing material.  All directors are to have access to the Company Secretary. 
The Company Secretary should be accountable directly to the Board, through the chair; on 
all maBers to do with the proper funcIoning of the Board. 
 

Performance Evalua&on 
7. The Chairperson and/or the Managing Director are responsible for reviewing the 

performance of each execuIve at least once every calendar year with reference to the 
terms of their employment contract. The Company will report on any material adverse 
outcome from a performance evaluaIon. 
 

Appointment of addi&onal Director 
8. The Company will conduct appropriate checks before appoinIng a director or senior 

execuIve or pu`ng someone forward for elecIon as a director; and will provide security 
holders with all material informaIon in its possession relevant to a decision on whether or 
not to elect or re-elect a director. 
 

WriGen Agreements with Directors 
9. The Company enter into a wriBen Agreement with each director and senior execuIve. 

Agreements will cover areas such as: Term of appointment, remuneraIon, mutual 
obligaIons, requirement to comply with Company policies, confidenIality and terminaIon.  
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Individual Agreements will vary but will materially be similar to comparaIve Agreements 
found in the industry. 
 

Board charter review 
10. The Board charter and any amendments to it must be approved by each director of the 

Company. Each director is responsible for review of the effecIveness of this charter and the 
operaIons of the Board and to make recommendaIons for any amendments. 

 
 

 
 


