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Our Reference: 157038

26 September 2018

Company Announcements Office
ASX Limited
Level 40, Central Park
152-158 St Georges Terrace
PERTH  WA  6000

Dear Sirs

Appendix 4G and Corporate Governance Statement

Attached please find the MZI Resources Ltd (the Company) Appendix 4G together
with the Company’s Corporate Governance Statement.

The abovementioned documents will be available on the Company’s website
www.mzi.com.au.

Yours sincerely

John Traicos
Company Secretary
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The Board has adopted the spirit and intent of the 3rd Edition of the Corporate Governance Principles
and Recommendations of the ASX Corporate Governance Council.

1.1 Board Role and Responsibilities

The Board is responsible for guiding and monitoring the Company on behalf of shareholders by whom
they are elected and to whom they are accountable.

The Board operates within the principles set out in the Board Charter, a copy of which is available on
the Company’s website (www.mzi.com.au).

The Board has the following overall responsibilities:

 in conjunction with management, establishing the direction and strategies and financial
objectives for the Company and monitoring the implementation of those strategies;

 monitoring compliance with regulatory requirements and setting the tone for ethical behaviour
and standards.

The Board has delegated to the Managing Director all powers to manage the day to day business of
the Company, subject to those powers reserved to the Board and any specific delegations of authority
approved by the Board.  The Managing Director is supported by the senior management team in the
day to day management of the Company.

1.2 Selection and Appointment of New Directors

When the need for a new Director is identified the Board, acting on recommendations from the
Nomination and Remuneration Committee, reviews the range of skills, experience and expertise on
the Board, identifies its needs and prepares a short list of candidates with appropriate skills and
experience.  Where necessary, advice is sought from independent research consultants.

When considering new candidates for nomination, the Board takes into account:

 the candidate’s competence and qualifications;

 independence;

 the range of skills, experience and expertise on the Board to identify the skills that will best
increase the effectiveness of the Board;

 the candidate’s ability to devote the time required by each Director to effectively undertake his or
her responsibilities; and

 the extent to which the candidate is likely to work constructively with the existing Directors and
contribute to the overall effectiveness of the Board.

The Board then appoints the most suitable candidate who must stand for election at the next Annual
General Meeting of the Company.

Written agreements are executed with all Directors.

1.3 Term of Office

The Company’s Constitution specifies that all Non-Executive Directors must retire from office no later
than the third annual general meeting following their last election.  Where eligible, a Director may
stand for re-election.

1.4 Company Secretary

The Company Secretary is accountable directly to the Board, through the Chairman, on all matters
related to the proper functioning of the Board of the Company.

1.5 Diversity Policy

The Board established a diversity policy in October 2014 which includes the implementation of
diversity-related initiatives and the monitoring and evaluation of their implementation to ensure that
diversity-related programs are progressing and are effective in the workplace.

The diversity policy applies to all employees and the policy is posted to the corporate governance
section of the website.
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The Company believes its diverse workforce is the key to its continued growth, improved productivity
and performance. The Company recognises the value contributed to the organisation by employing
people with varying skills, cultural backgrounds, ethnicity and experience.

The Company actively values and embraces the diversity of its employees and is committed to
creating an inclusive workplace where everyone is treated equally and fairly, and where
discrimination, harassment and bullying are not tolerated.

The Company has during the year monitored and reported on progress in implementing its key
diversity objectives which target average female employment levels in both the mineral sands and the
overall mining industry. The Company’s current female employment levels are considered to be
satisfactory on a comparative basis with key gender benchmarks in both the mineral sands and the
overall mining industry as depicted in the table below -

Workforce Composition. Key Gender Benchmark Comparators to Industry *

MZI & WGEA Report 2017
% females – all mining 16.1%
% females - MZI 23%
% female managers – all mining 16.3%
% female managers - MZI 18%
% females full time – all mining 14.7%
% females full time - MZI 62%
*Source. Workplace Gender Equality Agency Report 2017.

As at 30 June 2018, the proportion of women employed across the Group, as a whole, at
manager/supervisor level, at senior management level and at Board level were:

Number of
employees

Number of
women Percentage

Total Employees 92 21 23%
Managers / Supervisors 4 1 25%
Senior Management 11 1 9%
Board 5 1 20%

1.6 – 1.7 Board and Senior Management Performance Review

The Board is responsible for undertaking an annual evaluation process to review its performance and
that of its Committees.  The evaluation process includes a self-assessment questionnaire to review
performance attributes.

The performance of senior management is assessed annually by the Managing Director.
Performance is measured against established performance objectives specific to the individual role
and responsibilities of each person.

These processes were undertaken for the year ended 30 June 2018 and the outcomes discussed with
board members and senior management.

2.1 Nomination and Remuneration Committee

The Nomination and Remuneration Committee was established on 24 January 2017 and is governed
by its Terms of Reference available on the Company’s corporate governance section of its website.

It is the Committee’s responsibility to identify and evaluate potential future Directors of the Company,
including the Managing Director, and make recommendations to the Board:

 to appoint Directors to fill any casual vacancies on the Company’s Board;

 to regularly review the composition of the Board to ensure it has an appropriate mix of skills and
experience to cater to the Company’s needs;

 for the appointment or removal of Directors;
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 for appointments to the Company’s subsidiary Boards; and

 in respect of the adoption of suitable board and management succession plans

The Committee comprises three members, two of whom are Non-Executive Independent Directors.
The Chairman of the Committee is an independent Director.  All persons appointed to the Committee
have sufficient professional expertise, knowledge and understanding to allow them to discharge their
duties.

The Committee meets as frequently as necessary, but at least once a year, in order to carry out its
responsibilities.  Any Committee member may convene a meeting of the Committee.

The Committee may extend an invitation to any person to attend all or part of any meeting which it
considers appropriate.  The Committee may meet with external advisers, any executive or other
employee, any other Non-Executive Director and may do so with or without the presence of
management.  All Board members wishing to attend are entitled to be present at Committee meetings.

The Chairman of the Committee will report to the Board, at the following Board meeting, on the
proceedings of each meeting of the Committee, bringing forward all recommendations of the
Committee which require Board endorsement or approval.

2.2 Board Skills Matrix

The Nomination and Remuneration Committee utilised a Board Skills Matrix developed during the
2017 financial year.  Key experience and skills elements, which were assessed to be important for the
Company, are incorporated into the matrix and include:

 overall board experience and familiarity with formal board and governance processes;

 mining industry experience and exposure;

 geotechnical and metallurgical experience;

 engineering expertise;

 large project management experience;

 commercial, finance and banking experience;

 knowledge of commodity and geographic markets in which the Company operates;

 experience in compliance in particular in approvals, health, safety and environmental matters.

A detailed analysis of individual Director skills and experience confirmed that the Board currently has
the appropriate level of experience and skills necessary to meet its responsibilities.

2.3 – 2.5 Directors’ Independence

The Board has adopted specific principles in relation to Directors’ independence and these are set out
in its Charter.  The names of the Directors considered to be independent are set out in the Directors’
Report.

The Board Charter states that the:

 Board is to comprise an appropriate mix of both Executive and Non-Executive Directors;

 roles of Chairman and Managing Director are not combined; and

 Chairman is elected by the full Board and is required to meet regularly with the Managing
Director.

The Board comprises six Directors of whom the Chairman and Ms Arnason are considered
independent under the principles set out below.  The Board has a predominance of Non-Executive
Directors.  Details of the experience, qualifications and term of office of Directors are set out in the
Directors’ Report. The Board considers that collectively the Directors have the range of skills,
knowledge and experience necessary to direct the Company.

Board members possess complementary business disciplines and experience aligned with the
Company’s objectives, with a number of Directors being independent and, where appropriate, major
shareholders being represented on the Board. However, where any Director has a material personal
interest in a matter, the Director must in accordance with the Company’s Conflict of Interest Protocol
declare his interest and abstain from any consideration or vote on the matter. In addition, the
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Company has adopted a Nominee Director Protocol that enables management of risks associated
with sharing the Company’s confidential information as well as potential and actual conflicts of
interest.

2.6 Director and Executive Education

The Group has a process to educate new Directors about the nature of the business, current issues,
the corporate strategy and the expectations of the Group concerning performance of Directors.
Directors also have the opportunity to visit the Group’s operations and meet with management to gain
a better understanding of the business operations.  Directors are given access to continuing
opportunities to update and enhance their skills and knowledge.

The Group also has a process to educate new senior executives upon taking such positions.  The
induction program includes reviewing the Group’s structure, strategy, operations, financial position
and risk management policies.  It also familiarises the individual with the respective rights, duties,
responsibilities and roles of the individual and the Board.

3.1 Code of Conduct

The Board acknowledges the need for the highest standards of corporate governance and ethical
conduct by all Directors and employees of the Group.  As such, the Company has developed a Code
of Conduct which has been fully endorsed by the Board and applies to all Directors and employees.
This Code of Conduct is regularly reviewed and updated as necessary to ensure that it reflects the
highest standards of behaviour and professionalism and the practices necessary to maintain
confidence in the Group’s integrity.

A fundamental theme is that all business affairs are conducted legally, ethically and with strict
observance of the highest standards of integrity and propriety.  The Directors and management have
the responsibility to carry out their functions with a view to maximising financial performance of the
Group.  This concerns the propriety of decision making in conflict of interest situations and quality
decision making for the benefit of shareholders.

Refer to the Company’s website for specific codes of conduct, including the policy for reporting and
investigating unethical practices.

3.2 Securities Trading Policy

Trading of shares is covered by, amongst other things, the Corporations Act 2001 and the ASX Listing
Rules. The Board has established a Securities Trading Policy that imposes restrictions as to when a
Director, Officer, consultant, contractor, advisor or an employee who is in possession of unpublished
price-sensitive information (“inside information”) in relation to the securities of the Company may be
restricted from trading during defined closed periods.

If a person possesses inside information, the person must not:

 trade in the Company’s securities;

 advise others or procure others to trade in the Company’s securities; or

 pass on the inside information to others – including colleagues, family or friends – knowing (or
where the employee or Director should have reasonably known) that the other persons will use
that information to trade in, or procure someone else to trade in, the Company’s securities.

This prohibition applies regardless of how the person learns the information.

Directors and senior management of the Company are required to notify the Company Secretary
before dealing in the Company’s securities.

In addition to the above, Directors must notify the Company Secretary as soon as practicable, but no
later than 5 business days, after they have bought or sold the Company’s securities or exercised
options.  In accordance with the provisions of the Corporations Act 2001 and the ASX Listing Rules,
the Company must notify the ASX of any transactions conducted by Directors in the securities of the
Company.

Breaches of this policy will be subject to disciplinary action, which may include termination of
employment.  Refer to the Company’s website for the Company’s Securities Trading Policy.

Details of securities held by Directors are disclosed in the Directors’ Report in the Company’s financial
statements.
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4.1 – 4.3 Audit and Risk Committee

The Audit and Risk Committee was established on 23 June 2015 and is governed by its Terms of
Reference which are available on the Company’s corporate governance section of its website.

The Committee is responsible for the monitoring and oversight of the reporting of financial information
to users of financial reports, the conduct and integrity of the external audit and review process,
maintenance of an effective internal control structure and system and maintenance of risk
management policies, systems and procedures.

The Committee consists of three Non-Executive Directors, two of whom are Independent. The
Chairman of the Committee, Mr Ronald Beevor, is not an Independent Director by virtue of his
nomination as a Director by the Company’s major shareholder Resource Capital Fund VI L.P.
However, because of Mr Beevor’s extensive financial and corporate experience and the majority of
Independent Directors on the Committee, the Board is satisfied that the composition and operation of
the Committee accords with the spirit and intent of Corporate Governance Principles and
Recommendations.

All persons appointed to the Committee have sufficient professional expertise, knowledge and
understanding to allow them to discharge their duties.

The Committee meets as frequently as necessary, but at least twice a year, in order to carry out its
responsibilities.  Any Committee member may convene a meeting of the Committee.

The Committee may extend an invitation to any person to attend all or part of any meeting which it
considers appropriate.  The Committee may meet with external advisers, any executive or other
employee, any other Non-Executive Director and may do so with or without the presence of
management.  All Board members wishing to attend are entitled to be present at Committee meetings.

The Chairman of the Committee reports to the Board, at the following Board meeting, on the
proceedings of each meeting of the Committee, bringing forward all recommendations of the
Committee which require Board endorsement or approval.

The Managing Director and Chief Financial Officer have provided a declaration to the Board in
accordance with section 295A of the Corporations Act 2001 which provides assurance to the Board
that a sound system of risk management and internal control exists and that the system is operating
effectively in material respects in relation to financial reporting risk.

Further, it is a requirement that the Auditor of the Company attends the Annual General Meeting.
This provides shareholders the opportunity to question the Auditor concerning the conduct of the
Audit and the preparation and content of the Auditor’s Report.

5.1 Continuous Disclosure Policy

In adopting a Continuous Disclosure Policy, the Board ensures that shareholders are provided with
up-to-date information. The disclosure policy includes identification and recognition of matters which
may have a material effect on the price of the Company’s shares and notifying them to ASX.  The
Board aims to ensure that shareholders and investors have equal access to the Company’s
information. The Company has policies and procedures designed to ensure compliance with ASX
Listing Rules.

6.1 – 6.4 Shareholders Communications Policy

In accordance with ASX Principle 6, the Board has established a Shareholders Communication
Policy. The Board aims to ensure that shareholders, on behalf of whom they act, are fully informed of
all information and all major developments affecting the Company in a timely and effective manner.

Information is communicated to the market and shareholders via:

 the Annual Report which is distributed to shareholders on request and is available on the
Company’s website;

 all quarterly and half yearly reports and all other continuous disclosure announcements made to
the ASX via the Company’s website;

 the Annual General Meeting and other meetings to obtain approval for Board actions as
appropriate;

 the Company’s website www.mzi.com.au; and
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 the website of the Company’s share registry service provider, Computershare Investor Services
Pty Limited, which includes a facility for shareholders to amend their particulars.

Shareholders are encouraged to make their views known to the Company and to directly raise matters
of concern. Shareholders are encouraged to attend the Annual General Meeting and use this
opportunity to ask questions. The Annual General Meeting remains the main opportunity for
shareholders to comment and to question the Company’s Board and management.

7.1 – 7.4 Risk Management

The Audit and Risk Committee is responsible for the monitoring and maintenance of an effective risk
management system and for the maintenance of risk management policies, systems and procedures.

The Company recognises that risk is inherent to its business and effective management of risk is
essential for the achievement of the Company’s objectives and to ensure sustainable success.
Successful risk management can enhance opportunities, reduce threats and maximise competitive
advantage.

The objective of the Company’s risk management system is to provide a consistent process for the
recognition and management of risks across its business.  The success of the Company’s risk
management lies in the responsibility placed on employees at all levels to proactively identify,
manage, review and report on risks relating to the objectives they are accountable for delivering.

The Company applies a structured approach to identifying key areas of business risk which include
strategic, health and safety, environment, finance, project construction, operations, geology and
exploration, community, legal and compliance and marketing.

At a strategic level, the Board undertakes periodic reviews of strategic risks facing the Company.  The
Board may use the services of external risk management consultants in these reviews.  At an
operational level, senior management conduct regular reviews of all operational risks.

A risk register has been developed which includes details of the risks identified, risk assessments and
mitigation plans.  A consolidated risk report of key strategic and operational risks and the appropriate
mitigation plans is prepared and presented to the Board on a regular basis.

The Company’s risk profile may change over time.  Part of the process of regular reviews of existing
risks is to identify new and emerging risks.

Senior management is responsible for the design and implementation of the risk management system
to manage the Company’s risks and report to the Board on whether those risks are being effectively
managed.

The Company is committed to the principles of sustainable development and has been operating in a
safe and sustainable manner for 19 years within Australia.  The Company has a proven track record
of success and demonstrated commitment to sustainability.

The Company will, through its operations, have exposure to economic, environmental and social
sustainability risks which are disclosed in its Annual Report and addressed through the Company’s
sustainability and risk management policies established and implemented by the Board and the Audit
and Risk Committee.

8.1 – 8.3 Nomination and Remuneration Committee (See 2.1 above)

It is the Committee’s responsibility to:

 formulate the Company’s remuneration framework;

 periodically review its ongoing appropriateness and relevance for the size and nature of the
business and market conditions;

 ensure its alignment with the Company’s risk management strategy;

 review all new and any proposed amendments to existing remuneration-related policies;

 consider all strategic HR-related policies and practices; and

 develop a policy on the treatment of performance-based remuneration.
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The Committee consists of two Non-Executive Independent Directors one of whom is the Chairman.
All persons appointed to the Committee have sufficient professional expertise, knowledge and
understanding to allow them to discharge their duties.

Remuneration consultants are required to be appointed by, and report directly to, the Committee. The
Committee will ensure the remuneration consultant is sufficiently independent.

The Committee meets as frequently as necessary, but at least once a year, in order to carry out its
responsibilities. Any Committee member may convene a meeting of the Committee.

The Committee may extend an invitation to any person to attend all or part of any meeting which it
considers appropriate.  The Committee may meet with external advisers, any executive or other
employee, any other Non-Executive Director and may do so with or without the presence of
management.  All Board members wishing to attend are entitled to be present at Committee meetings.

The Chairman of the Committee reports to the Board, at the following Board meeting, on the
proceedings of each meeting of the Committee, bringing forward all recommendations of the
Committee which require Board endorsement or approval.

The Remuneration Report is included in the Director’s Report and includes policies and practices
regarding the remuneration of Non-Executive Directors, Executive Directors and senior management
including equity-based remuneration.

ASX Best Practice Recommendations

The table below identifies the ASX Best Practice Recommendations and whether or not the Company
has complied with the recommendations during the reporting period:

Action taken and
reasons if not

adopted

Principle 1: Lay solid foundations for management and oversight

1.1 Disclose the respective roles and responsibilities of its board
and management and those matters expressly reserved to the
board and those delegated to management.

Adopted

1.2 Undertake appropriate checks before appointing a person for
election as a director and provide security holders with all
material information in its possession relevant to a decision on
whether to elect a director.

1.3 A listed entity should have a written agreement with each director
and senior executive setting out the terms of their appointment.

1.4 The Company Secretary of a listed entity should be accountable
directly to the board, through the chair, on all matters to do with
the proper functioning of the board.

1.5 A listed entity should:

a) have a diversity policy which includes requirements for the
board to set measurable objectives for achieving gender
diversity and to assess annually both the objectives and the
entity’s progress in achieving them;

b) disclose that policy;
c) disclose at the end of each reporting period the measurable

objectives for achieving gender diversity and its progress in
achieving them.

1.6 A listed entity should:

a) have and disclose a process for periodically evaluating the
performance of the board, its committees and its individual
directors;

b) disclose in relation to each reporting period, whether a
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Action taken and
reasons if not

adopted
performance evaluation was undertaken in accordance with
that process.

1.7 A listed entity should:

a) have and disclose a process for periodically evaluating the
performance of its senior executives;

b) disclose in relation to each reporting period, whether a
performance evaluation was undertaken in accordance with
that process.

Principle 2: Structure the Board to add value

2.1 The Board of a listed entity should have a Nomination
Committee.

Adopted except that in
respect of Item 2.4 the
Company did not retain
a majority of
Independent Directors
due to changes in the
structure of the Board
that included:

a) the resignation of Dr
Stephen Ward as an
Independent Director
on 27 December 2017;
and

b) the appointment of
Mr Yuzi (Albert) Zhou, a
nominee of Accent
Resources NL and Rich
Mark Development
Group Pty Ltd
substantial
shareholders of the
Company.

2.2 A listed entity should have and disclose a Board skills matrix
setting out the mix of skills and diversity that the Board currently
has or is looking to achieve in its membership.

2.3 A listed entity should disclose:

a) the names of the Directors considered by the Board to be
independent Directors;

b) if a Director has a relationship that would be considered to
compromise the independence of the Director and the board
does not consider the relationship to compromise the
director’s independence, the reasons why;

c) the length of service of each Director.

2.4 The majority of the Board should be independent directors.

2.5 The chair of the Board should be an independent Director and
should not be the same person as the Managing Director.

2.6 A listed entity should have a program for inducting new Directors
and provide appropriate professional development opportunities
for directors to develop and maintain the skills and knowledge
needed to perform their role as Directors effectively.

Principle 3: Act ethically and responsibly

3.1 A listed entity should:

a) have a code of conduct for its Directors, senior executives
and employees;

b) disclose that code of conduct.

Adopted

Principle 4: Safeguard integrity in corporate reporting

4.1 The Board of a listed entity should have an Audit Committee. Adopted

4.2 The Board of a listed entity should, before it approves the entity’s
financial statements, receive from its Managing Director and
Chief Financial Officer a declaration that, in their opinion, the
financial records of the entity have been properly maintained and
that the financial statements comply with appropriate accounting
standards and give a true and fair view of the financial position
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Action taken and
reasons if not

adopted
and the performance of the entity and that the opinion has been
formed on the basis of a sound system of risk management and
internal control which is operating effectively.

4.3 A listed entity that has an AGM should ensure that its external
auditor attends its AGM and is available to answer questions from
security holders relevant to the audit.

Principle 5: Make timely and balanced disclosure

5.1 A listed entity should:

a) have a written policy for complying with its disclosure
obligations under the listing rules;

b) disclose that policy.

Adopted

Principle 6: Respect the rights of security holders

6.1 A listed entity should provide information about itself and its
governance to investors via its website.

Adopted

6.2 A listed entity should design and implement an investor relations
program to facilitate effective two way communication with
investors.

6.3 A listed entity should disclose the policies and processes it has in
place to facilitate and encourage participation at meetings of
security holders.

6.4 A listed entity should give security holders the option to receive
communications from, and send communications to, the entity
and its security registry electronically.

Principle 7: Recognise and manage risk

7.1 The board of a listed entity should have a committee to oversee
risk.

Adopted except for
compliance with 7.3
where due to the size
and nature of the
Company, an internal
audit function has not
been established.

7.2 The board or a committee to the board should:

a) review the entity’s risk management framework at least
annually to satisfy itself that it continues to be sound;

b) disclose whether such a review has taken place in the
reporting period.

7.3 A listed entity should disclose:

a) if it has an internal audit function, how it is structured and
what role it performs;

b) if it does not, that fact and the processes it employs for
evaluating and continually improving the effectiveness of its
risk management and internal control processes.

7.4 A listed entity should disclose whether it has any material
exposure to economic, environmental and social sustainability
risks and if it does, how it manages or intends to manage those
risks.

Principle 8: Remunerate fairly and responsibly

8.1 The board of a listed entity should have a remuneration
committee.

Adopted
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Action taken and
reasons if not

adopted

8.2 A listed entity should separately disclose its policies and practices
regarding the remuneration of non-executive directors and the
remuneration of executive directors and other senior executives.

8.3 A listed entity which has an equity-based remuneration scheme
should:

a) have a policy on whether participants are permitted to enter
into transactions which limit the economic risk of participants
in the scheme;

b) disclose that policy.

Unless otherwise stated, MZI Resources Ltd.’s corporate governance practices were in place
throughout the year ended 30 June 2018.

Various corporate governance practices are discussed within this statement. For further information
on the Company’s Corporate Governance practices and policies, please refer to the Company’s
website (www.mzi.com.au).


