
BO ARD INDUCTION AND PROFESSIO NAL DEVELOPMENT P O LICY 

 

The Company recognises that the appointment of new Directors is a means of enhancing the 
performance of the Board and the Company, through the inclusion of additional skills and 
experience. The Board also recognises the importance of providing new Directors with the 
opportunity to build their knowledge in the Company quickly, so that they are able to make an 
effective contribution to the work of the Board. 

This Policy sets out the procedure to be followed for the induction of new Directors of the 
Company. 

1. INDUCTION 

The Chairman of the Board and the Managing Director (or if the same person, an 
existing Director) will work to determine a time-effective program for the formal 
induction process. The induction will be tailored for each new Director (depending on 
their personal requirements, having considered background skills, qualifications and 
experience) and will as a minimum include: 

a) Providing the Director with detailed information about the Company and its 
structure, corporate governance regime, business plans and strategy. In 
particular, and as soon as possible following the new Director’s appointment, 
the Company Secretary will provide the new Director with the following 
materials: 

(i) Company structure chart. 

(ii) Capital Structure. 

(iii) Constitution. 

(iv) Corporate Governance Policies and Procedures – including but not 
limited to the Board charter, Code of Conduct, Securities Trading 
Policy, Committee Charters and Continuous Disclosure Policy. It is 
expected that the Director will become familiar with all these 
documents. 

(v) Copies of papers and minutes of the last 3 Board meetings - the 
Board papers and minutes are provided to assist the Director to 
gain familiarity with the Company’s operations, current issues and 
risks affecting the Company. 

(vi) Latest financial statements of the Company – the latest financial 
statements together with the annual and half-yearly reports for the 
last 2 financial years are provided to assist the Director to gain 
familiarity with the financial performance, operations and risk 
management position of the Company. 

(vii) The Company’s Auditor’s last 2 reports to the Board. 

(viii) The current year’s approved budget. 

(ix) All current standing notices of interests from the other Directors. 

b) Providing additional information relating to the Director’s role and 



responsibilities, including payroll documentation and superannuation 
information. 

c) Facilitating introductions to and structured meetings with other Board 
members, the Managing Director, the Company’s senior management team, 
the Company Secretary and the Company’s external auditors with a focus 
on key issues for the Board awareness and decision making. 

d) Providing information about any Committees that might be established by 
the Board and their charters and their responsibilities. 

e) Providing new Directors with the opportunity to visit the Company’s major 
operational sites within a short period after commencement. 

f) Providing access to management for briefings on strategic, financial and 
other matters. 

A copy of this Policy will be provided to all Directors as part of the Company’s 
induction process. 

2. CHAIRMAN’S ROLE 

As part of the induction process for new Directors, the Chairman will hold a meeting 
or meetings with the new Director to provide an opportunity for the Chairman to 
formally welcome the new Director and discuss: 

a) Ethics, values, culture and history of the Company and the Board. 

b) Strengths and weaknesses of the Company, the Board and senior 
management. 

c) Role and responsibilities of the Board and senior executives. 

d) Performance Evaluation processes of the Board and senior executives. 

e) Workload, time and commitment, both at a Board and individual Director 
level. 

f) The Chairman’s expectations, including as to how the new Director can 
contribute. 

g) Current strategies. 

h) Board meeting procedures and protocols (including the interaction of 
Directors with each other and with senior management and Board support 
functions). 

The Chairman will provide a new Director with an overview of the current matters 
before the Board and will highlight relevant priorities, minutes, discussions and actions. 

3. PROFESSIONAL DEVELOPMENT 

In order to achieve continuing improvement in Board performance, all Directors are 
encouraged to undergo continual professional development. Specifically, Directors 
are to be provided with access to resources and training to address skills gaps where 
they are identified and to receive continuing education concerning key developments 



in the Company and in the industry and environment within which the Company 
operates. In the case of a Director who does not have specialist accounting skills or 
knowledge, professional development will be encouraged to ensure that he or she 
has a sufficient understanding of accounting matters to fulfil his or her responsibilities 
in relation to the entities financial statements. 

Examples of professional development activities will include, where appropriate: 

a) Professional development sessions offered by the AICD, GIA and other 

relevant industry bodies. 

b) Specialist briefings on developments in accounting standards. 

c) Membership of relevant industry bodies. 

Requests for approval for professional development and educational expenses 
should be submitted to the Chairman. 

4. QUESTIONS 

Directors who have any questions about this Policy or any aspect of the induction 
process should seek clarification from the Chairman of the Board or the Company 
Secretary. 

 

 



CONTINUO US DI SCLO SURE PO LICY 

Introduction 

The Company intends to list on the Australian Stock Exchange (ASX) and will be required to 

comply with the ASX Listing Rules.  The ASX Listing Rules contain general and specific 

continuous disclosure requirements based on principles that include the interests of listed 

entities, maintenance of investor protection and the need to protect the reputation of the 

market. The Company is committed to meeting its disclosure obligations in accordance with 

these principles and to the promotion of investor confidence in its securities. 

The Company has a comprehensive continuous disclosure policy to comply with the ASX 

Listing Rules (and applicable guidance notes) regarding the public disclosure of material 

information.  The aim of this policy is to ensure that the Company releases market sensitive 

information in a timely manner. 

This policy applies to all directors, officers and employees and is reviewed annually to ensure 

it remains effective in guiding disclosure in accordance with the Company’s obligations. 

Disclosure principle 

The Company will immediately (ie promptly and without delay) notify the market by 

announcement to the ASX of any information concerning the business of the Company that a 

reasonable person would expect to have a material effect on the price or value of the 

Company’s securities (Market Sensitive Information). 

Information about the Company is regarded as material if it would, or would be likely to, 

influence persons who commonly invest in securities in deciding whether or not to buy or sell 

the Company’s securities. 

Examples of Market Sensitive Information include: 

• a transaction that will lead to a significant change in the nature or scale of the 
Company’s activities; 

• a material acquisition or disposal; 

• the granting or withdrawal of a material licence; 

• the entry into, variation or termination of a material agreement; 

• becoming a plaintiff or defendant in a material lawsuit; 

• the fact that the Company’s earnings will be materially different from market 
expectations; 

• the appointment of a liquidator, administrator or receiver; 

• the commission of an event of default under, or other event entitling a financier to 
terminate, a material financing facility; 

• under subscriptions or over subscriptions to an issue of securities (a proposed issue 
of securities is separately notifiable to ASX under Listing Rule 3.10.3); 

• giving or receiving a notice of intention to make a takeover; and 

• any rating applied by a rating agency to the Company or its securities and any change 
to such a rating. 

 

Officers and employees are encouraged not to rely on their judgement and to consult the 

Company Secretary on whether particular information is considered to be Market Sensitive 

Information. 

 



• The only exceptions to this disclosure principle are those permitted under Listing Rule 

3.1A where a Company may withhold disclosure if all three of the following criteria are 

satisfied: One or more of the following applies: - 

- It would be a breach of the law to disclose the information; 

- The information concerns an incomplete proposal or negotiation; 

- The information comprises matters of supposition or is insufficiently definite to 

warrant disclosure; 

- The information is generated for the internal management purposes of the 

Company; and/or 

- The information is a trade secret; and 

• The information is confidential and the ASX has not formed the view that the 

information has ceased to be confidential; and 

• A reasonable person would not expect the information to be disclosed. 

 

Managing Market Disclosure 

The Board is responsible for overseeing the Company’s disclosure practices and procedures. 

Specific responsibilities of the Board in this area are: - 

• The Company’s continuous disclosure obligations; 

• Communications with the ASX; 

• Making decisions on what should be disclosed publicly under this policy. 

• Promoting awareness of this policy within the Company; 

• Overseeing, reviewing and updating this policy, as required, to ensure continuing 

compliance with changing legal and regulatory compliance; and 

• Implementing reporting processes and controls 

 

The Board has the power to delegate aspects of the administration of this policy to senior 

management.  To this end, the practical application of this policy is the responsibility of the 

Managing Director (or equivalent) and/or Company Secretary. 

The Board will make decisions on the disclosure of material information pursuant to legal and 

regulatory requirements, and will advise the Audit and Risk Committee with respect to 

disclosure issues relating to financial information. 

It is the responsibility of all senior executives to keep the Managing Director (or equivalent) 

fully apprised of all potential material developments.  The Managing Director (or equivalent) 

and/or Company Secretary will make a preliminary assessment of whether the information is 

material and the appropriateness and timing of any public release of information relating to 

those developments. 

The Managing Director will liaise with the Investor Relations Representative in relation to the 

pending release of material information. 

The Company Secretary is the convener of this policy responsible for its administration and 

the monitoring of compliance. The Company Secretary will ensure he/she is readily 

contactable by ASX by telephone and available to discuss any disclosure issues that may 

arise during normal market hours and for at least one hour either side on each ASX trading 

day. 

 



Market disclosure principles 

Once a matter has been determined to constitute Market Sensitive Information, the Company 

will comply with the following principles of disclosure: 

• Material Information will be publicly disclosed promptly to the ASX in accordance with 

the ASX Listing Rules to prevent selective, unauthorised disclosures; 

• Disclosure must be complete, without any omissions that might make the rest of the 

disclosure misleading, and unfavourable Material Information will be disclosed as 

promptly and completely as favourable Material Information; 

• The Company will not make selective disclosures of Material Information. Previously 

undisclosed Material Information will not be disclosed to selected individuals (for 

example, as a result of telephone calls or inquiries from an analyst or a shareholder); 

and 

• Disclosure should be corrected as soon as reasonably practicable if the Company  

subsequently learns that an earlier disclosure contained a material error at the time it 

was given. 

 

Significant announcements 

The Chairman will approve the content of any announcement that contains or relates to 

financial forecasts or material that is significant as regards the Company policy or strategy and 

if appropriate involve the full Board. 

Significant announcements of a recurring nature, such as the Company’s half-year and end-

of-year results, are as a matter of course presented for consideration by the full Board prior to 

their release to the market. 

Managing Expectations 

The Company will try to ensure, through its regular public dissemination of quantitative and 

qualitative information that analysts' estimates are in line with the Company’s expectations. 

However, the Company will not confirm, or attempt to influence, an analyst's opinions or 

conclusions and will not express comfort with analysts' models and earnings estimates. 

Media Monitoring 

The Managing Director (or equivalent) and Company Secretary will monitor the media 

following the release of Material Information and, in the event of perceived inaccuracies in 

reporting, will determine if and what corrective steps need to be taken. 

Where the Company is relying on an exception to the disclosure principle under ASX Listing 
Rule 3.1A not to disclose Market Sensitive Information, the Company will, as appropriate, 
monitor, either itself or through advisers: 

• the market price of its securities and of the securities of any other listed entity involved 
in the transaction; 

• major national and local newspapers; 

• if it or its advisers have access to them, major news wire services such as Reuters and 
Bloomberg; 

• any investor blogs, chat sites or other social media it is aware of that regularly post 
comments about the Company; and 

• enquiries from analysts or journalists. 
 



 

Rumours 

The Company will not normally comment, affirmatively or negatively, on rumours.  This policy 

also applies to rumours on the Internet. The Company’s spokespersons will respond 

consistently to rumours, by stating, “It is our policy not to comment on market rumours or 

speculation.” 

Should the ASX request that the Company make a definitive statement in response to a market 

rumour, the Company will respond to the ASX as required by the ASX Listing Rules. 

Where the Company becomes aware of a media or analyst report or market rumour that could 

lead to a false market in its securities, the Company Secretary, at the direction of the Managing 

Director (or equivalent) or Chairman, will liaise with ASX immediately. 

Trading halts 

The Company may, in appropriate circumstances, request a trading halt, or in exceptional 

circumstances a voluntary suspension, to prevent the emergence of a false or uninformed 

market for the Company’s securities and to manage disclosure issues. 

No officer or employee of the Company is authorised to seek a trading halt or voluntary 

suspension except for the Managing Director (or equivalent), the Chairman or the Company 

Secretary (in consultation with the Managing Director (or equivalent) and/or Chairman where 

possible). 

Breaches of policy 

Breaches by employees of the Company’s Continuous Disclosure Policy may lead to 

disciplinary action including dismissal in serious instances. 

 



DIVERSI TY POLI CY  

The Board is committed to workplace diversity. The Company recognises the benefits arising 
from employee and Board diversity, including a broader pool of high quality employees, 
improving employee retention, accessing different perspectives and ideas and benefiting from 
all available talent. 

Diversity includes, but is not limited to, gender, age, ethnicity and cultural background. 

To the extent practicable, the Company will address the recommendations and guidance 
provided in the ASX Corporate Governance Council's Corporate Governance Principles and 
Recommendations (ASX Principles). 

This Diversity Policy does not form part of an employee's contract of employment with the 
Company, nor gives rise to contractual obligations. However, to the extent that the Diversity 
Policy requires an employee to do or refrain from doing something and at all times subject to 
legal obligations, this Diversity Policy forms a direction of the Company with which an 
employee is expected to comply. 

Objectives 

The Diversity Policy provides a framework for the Company to achieve: 

• a diverse and skilled workforce, leading to continuous improvement in 
service delivery and achievement of corporate goals; 

• a workplace culture characterised by inclusive practices and behaviours for 
the benefit of all staff; 

• improved employment and career development opportunities for women; 

• a work environment that values and utilises the contributions of employees 
with diverse backgrounds, experiences and perspectives through improved 
awareness of the benefits of workforce diversity and successful 
management of diversity; and 

• awareness in all staff of their rights and responsibilities with regards to 
fairness, equity and respect for all aspects of diversity, 

collectively, the (Objectives). 

The Diversity Policy does not impose on the Company, its Directors, officers, agents or 
employees any obligation to engage in, or justification for engaging in, any conduct which is 
illegal or contrary to any anti-discrimination or equal employment opportunity legislation or 
laws in any State or Territory of Australia or of any foreign jurisdiction. 

The Board's Commitment 

The Board is committed to workplace diversity, with a particular focus on supporting the 
representation of women at the senior level of the Company and on the Board. 

The Remuneration and Nomination Committee is responsible for developing measurable 
objectives and strategies to meet the Objectives of the Diversity Policy (Measurable 
Objectives) and monitoring the progress of the Measurable Objectives through the 
monitoring, evaluation and reporting mechanisms listed below. 



The Remuneration and Nomination Committee may also set Measurable Objectives for 
achieving gender diversity and monitor their achievement. 

The Remuneration and Nomination Committee will conduct all Board appointment processes 
in a manner that promotes gender diversity, including establishing a structured approach for 
identifying a pool of candidates, using external experts where necessary. 

Strategies 

The Company's diversity strategies include: 

• recruiting from a diverse pool of candidates for all positions, including senior 
management and the Board; 

• reviewing succession plans to ensure an appropriate focus on diversity; 

• identifying specific factors to take account of in recruitment and selection 
processes to encourage diversity; 

• developing programs to develop a broader pool of skilled and experienced 
senior management and board candidates, including, workplace 
development programs, mentoring programs and targeted training and 
development; 

• developing a culture which takes account of domestic responsibilities of 
employees; and 

• any other strategies the Board or Remuneration and Nomination 
Committee develops from time to time. 

Monitoring and Evaluation 

The Board will monitor the scope and currency of this policy. 

The Managing Director (or equivalent) is responsible for implementing, monitoring and 
reporting on the Measurable Objectives as established by the Remuneration and Nomination 
Committee. 

Measurable Objectives as set by the Remuneration and Nomination Committee will be 
included in the annual key performance indicators for the Managing Director (or equivalent) 
and senior executives. 

In addition, the Board will review progress against the Objectives as a key performance 
indicator in its annual performance assessment. 

Reporting 

The Remuneration and Nomination Committee will report to the Board on progress against 
the Measurable Objectives on a six-monthly basis. 

The Remuneration and Nomination Committee will report annually to the Board on the 
achievement of the Objectives. 

The Board will include in the Annual Report each year: 



• Measurable Objectives, if any, set by the Board; 

• progress against the Objectives; and 

• the proportion of women employees in the whole organisation, at senior 
management level and at Board level. 



 



INVEST OR RELAT IONS AND COMMUNICATI ONS P OL ICY  

Introduction 

The Company’s Board of Directors is responsible for ensuring shareholder and other 
stakeholder communications are adequate and appropriate and based on transparency 
and sound corporate governance principles. These principles form the basis of the 
Company’s Investor Relations Policy, with the objective of providing stakeholders with 
important information in a timely manner through written and electronic communication. 

The Company promotes direct communications with shareholders and encourages them 
to direct questions or requests for information to its Directors or management through its 
Investor Relations Representative. 

Written Information 

In accordance with ASX Listing Rules, the Company adheres to the continuous disclosure 
requirements as specified in its Continuous Disclosure Policy, and will promptly release to 
the ASX all written communications of material information, including but not limited to 
financial results announcements, media releases, all external presentations, speeches and 
statements of importance. 

The agenda and materials for all investor relations events must be reviewed by the 
Company Secretary to ensure no new material information is included, or if new information 
is included that it is released to the ASX Company Announcements Platform prior to the 
particular investor relations event. 

The Company’s Annual Report is the main communication document provided to 
shareholders following the end of each financial year.  In addition to meeting all statutory 
requirements set by the Corporations Act and the ASX Listing Rules, the Annual Report 
contains information that assists shareholders to understand how the Company’s 
operational and financial results were achieved, the nature of the industry in which it 
operates, and the Company’s outlook in relation to its product offering and market trends. 

The Annual Report will be made easily available to shareholders and other stakeholders 
in a timely manner in both print and on-line versions. 

A half year report will be issued following the end of the financial half-year. 

Electronic Communications 

The Company is aware of the efficiencies and effectiveness of communicating to 
shareholders electronically.  With this in mind, shareholders can visit the Company’s 
website, from which its financial reports and presentations can be freely downloaded and 
which reflects information released to the ASX. 

Investor Relations Activities 

The Board will appoint an Investor Relations Representative, who will report to the Board 
regularly on investor relations activities. 

The Investor Relations Representative will be responsible for dealing with stakeholder 
queries and will benchmark frequency of contact with individual analysts to ensure equal 
access and avoid any perception of favouritism or “selective briefing”. 

The Investor Relations Representative will maintain a register of contact with analysts, 
including the purpose and substance of discussions held. 



The Investor Relations Representative and at least one of the Managing Director (or 
equivalent) and CFO must be present at all investor relations events, including analyst 
meetings and investor briefings. 

The Company will, where practicable, at significant investor relations events, webcast or 
record proceedings so that analysts and Shareholders who cannot attend in person, can 
access the information discussed. Where practicable to do so, the Company will also 
simultaneously release a link to a recording of such webcasts to the ASX Company 
Announcements Platform or include in an announcement where it can be found on the 
website. 

In the event the Company forms the view that an analyst has failed to appreciate the 
significance of previously released material information, the Investor Relations 
Representative must seek to clarify the position with the analyst. The Investor Relations 
Representative and at least one of the Managing Director (or equivalent) and CFO must 
be present at any clarifying meeting. In such circumstances, the Company should seek to 
ensure that there can be no perception of “selective investor relations briefings”. 

In the event market consensus moves materially out of line with the Company’s 
assessment of significant real-time metrics, the Company will pro-actively use the ASX 
Company Announcements Platform to correct the misconception in favour of the investor 
relations function. 

Investors Relations Blackout Periods 

Investor relations activity is prohibited in the 14 days period in the lead up to significant 
Board meetings and material announcements. Any exception to this blackout requires the 
approval of both the Chairman and Managing Director (or equivalent). 

Access to Directors, Management and Auditors 

Shareholders may at any time direct questions or requests for information to Directors or 
management by contacting the Company’s Investor Relations Representative. 

At each Annual General Meeting, shareholders will be given the opportunity to ask the 
Company’s Directors and external auditors questions relating to the business and the 
conduct of the audit respectively.



The Board aims to ensure that the shareholders are informed of all major developments 
affecting the Company’s state of affairs. 

Information is communicated to shareholders through: 

1. the Annual Report delivered by post and which is also placed on the Company’s 
website; 

2. the half yearly report which is placed on the Company’s website; 

3. the quarterly reports which are placed on the Company’s website; 

4. disclosures and announcements made to the ASX copies of which are placed on the 
Company’s website; 

5. notices and explanatory memoranda of Annual General Meetings (AGM) and 
Extraordinary General Meetings (EGM) copies of which are placed on the Company’s 
website; 

6. the Chairman’s address and the Managing Director (or equivalent) address made at 
the AGMs and the EGMs, copies of which are placed on the Company’s website; 

7. the Company’s website on which the Company posts all announcements which it 
makes to the ASX; and 

8. the auditor’s lead engagement partner being present at the AGM to answer questions 
from shareholders about the conduct of the audit and the preparation and content of 
the auditor’s report. 

Shareholders can register with the Company’s Registrar to receive email notifications of when 
an announcement is made by the Company to the ASX, including the release of the annual, 
half yearly and quarterly reports.  Links are made available to the Company’s website on which 
all information provided to the ASX is immediately posted. 

Shareholders queries should be referred to the Investor Relations Representative in the first 
instance. 

 



PERFO RM ANCE EV ALU ATI O N POLICY 

The Remuneration and Nomination Committee will arrange a performance evaluation of the 

Board, its Committees and its individual Directors on an annual basis.  To assist in this process 

an independent advisor may be used. 

The Remuneration and Nomination Committee will conduct an annual review of the role of the 

Board, assess the performance of the Board over the previous 12 months and examine ways 

of assisting the Board in performing its duties more effectively. 

The review will include: 

(a) comparing the performance of the Board with the requirements of its Charter; 

(b) examination of the Board’s interaction with management; 

(c) the nature of information provided to the Board by management; and 

(d) management’s performance in assisting the Board to meet its objectives. 

A similar review will be conducted for each Committee (where applicable) with the aim of 

assessing the performance of each Committee and identifying areas where improvements can 

be made. 

The Remuneration and Nomination Committee will oversee the performance evaluation of the 

Managing Director on an annual basis.  This evaluation is based on specific criteria, including 

the business performance of the Company and its subsidiaries, whether strategic objectives 

are being achieved and the development of management and personnel. 

 



REMUNE RATION POLICY  

1. GENERAL 

The Company chooses to remunerate and reward its Directors, officers and 
employees in accordance with the following policy. 

Emoluments of Directors and senior executives are set by reference to payments 
made by other companies of similar size and industry, and by reference to the skills 
and experience of the Directors and executives. Details of the nature and amount of 
emoluments of each Director of the Company are disclosed annually in the 
Company's Annual Report. 

(a) Non-Executive Directors 

The Company's policy is to remunerate non-executive Directors at market 
rates (for comparable companies) for time, commitment and responsibilities. 
Fees for non-executive Directors are not linked to the performance of the 
Company. 

The Company recognises that grants of equity to non-executive Directors 
are not recommended by the ASX Corporate Governance Council however 
from time to time the Company may grant equity incentives to non-executive 
Directors. The grant of equity incentives is designed to attract and retain 
suitably qualified non-executive Directors and to provide them with incentive 
to continue efforts for the benefit of the Company and is considered an 
appropriate incentive at this stage to incentivise without using cash. All of 
the Directors' equity holdings are fully disclosed. 

The Company does not have any schemes for retirement benefits (other 
than superannuation) for non-executive Directors. 

The maximum aggregate amount of fees that can be paid to non-executive 
Directors is subject to approval by shareholders at General Meeting. 

(b) Executive Directors and Senior Executives 

Executive remuneration and reward consists of a base salary and 
performance incentives. Long term performance incentives may include 
options granted at the discretion of the Remuneration and Nomination 
Committee and subject to obtaining the relevant approvals. The grant of 
options is designed to recognise and reward efforts as well as to provide 
additional incentive and may be subject to the successful completion of 
performance hurdles. 

Executives are prohibited from entering into transactions or arrangements 
which limit the economic risk of participating in unvested entitlements. 

 



RISK M AN AG EM ENT  POLI CY 

1. RISK MANAGEMENT REVIEW PROCEDURE AND INTERNAL COMPLIANCE 

AND CONTROL 

The Board determines the Company’s “risk profile” and is responsible for overseeing 

and approving risk management strategy and policies, internal compliance and 

internal control. 

The Audit and Risk Committee (or full Board in the absence of a Committee) will 

submit particular matters to the Board for its approval or review.  Among other things 

it will: 

(a) oversee the Company’s risk management systems, practices and 

procedures to ensure effective risk identification and management and 

compliance with internal guidelines and external requirements; 

(b) assist management to determine the key risks to the businesses and 

prioritise work to manage those risks; and 

(c) review reports by management on the efficiency and effectiveness of risk 

management and associated internal compliance and control procedures. 

The Company’s process of risk management and internal compliance and control 

includes: 

(a) identifying and measuring risks that might impact upon the achievement of 

the Company’s goals and objectives, including economic, environmental 

and social sustainability risks, and monitoring the environment for emerging 

factors and trends that affect these risks. 

(b) formulating risk management strategies to manage identified risks, and 

designing and implementing appropriate risk management policies and 

internal controls. 

(c) monitoring the performance of, and improving the effectiveness of, risk 

management systems and internal compliance and controls, including 

regular assessment of the effectiveness of risk management and internal 

compliance and control. 

To this end, comprehensive practises are in place that are directed towards achieving 

the following objectives: 

(a) compliance with applicable laws and regulations. 

(b) preparation of reliable published financial information. 

(c) implementation of risk transfer strategies where appropriate e.g. insurance. 

The responsibility for undertaking and assessing risk management and internal 

control effectiveness is delegated to the Managing Director (or equivalent).  The 

Managing Director (or equivalent) is required to assess risk management and 

associated internal compliance and control procedures and report back quarterly to 

the Audit and Risk Committee. 



The Board will review the risk management framework and assessments of the 

effectiveness of risk management and internal compliance and control on an annual 

basis. 

 



SECURI T IES  TR AD I NG POLI CY  

1. INTRODUCTION 

These guidelines set out the policy on the sale and purchase of securities in the 

Company by its Directors, officers and employees. 

Directors, officers and employees are encouraged to be long-term holders of the 

Company’s securities.  However, it is important that care is taken in the timing of any 

purchase or sale of such securities. 

The purpose of these guidelines is to assist Directors, officers and employees to 

avoid conduct known as ‘insider trading’.  In some respects, the Company’s policy 

extends beyond the strict requirements of the Corporations Act. 

2. WHAT TYPES OF TRANSACTIONS ARE COVERED BY THIS POLICY? 

This policy applies to both the sale and purchase of any securities of the Company 

and its subsidiaries on issue from time to time. 

3. WHAT IS INSIDER TRADING? 

3.1 Prohibition 

Insider trading is a criminal offence.  It may also result in civil liability.  In broad terms, 

a person will be guilty of insider trading if: 

(a) that person possesses information which is not generally available to the 

market and, if it were generally available to the market, would be likely to 

have a material effect on the price or value of the Company’s securities (ie, 

information that is ‘price sensitive’); 

(b) and that person: 

(i) buys or sells securities in the Company; or 

(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 

buy or sell the securities or procure someone else to buy or sell the 

securities of the Company. 

3.2 Examples 

To illustrate the prohibition described above, the following are possible examples of 

price sensitive information which, if made available to the market, may be likely to 

affect materially the price of the Company’s securities: 

(a) the Company considering a major acquisition or disposal of assets; 

(b) the threat of major litigation against the Company; 

(c) the Company’s sales and profit results materially exceeding (or falling short 

of) the market’s expectations; 

(d) a material change in debt, liquidity or cash flow; 

(e) a significant new development proposal ie, new product or technology; 



(f) the granting (or loss) or a major contract; 

(g) management or business restructuring proposal; 

(h) a share issue proposal; 

(i) an agreement or option to acquire an interest in a mining tenement, or to 

enter into a joint venture or farm-in or farm-out arrangement in relation to a 

mining tenement; and 

(j) significant discoveries, exploration results, or changes in reserve/resource 

estimates from mining tenements in which the Company has an interest. 

3.3 Dealing through third parties 

A person does not need to be a Director or employee of the Company to be guilty of 

insider trading in relation to securities in the 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 (referred to as 

“Associates” in these guidelines). 

3.4 Information however obtained 

It does not matter how or where the person obtains the information – it does not have 

to be obtained from the Company to constitute inside information. 

3.5 Employee share schemes 

The prohibition does not apply to acquisitions of shares or options by employees 

made under employee share or option schemes, nor does it apply to the acquisition 

of shares as a result of the exercise of options under an employee option scheme.  

However, the prohibition does apply to the sale of shares acquired under an 

employee share scheme and also to the sale of shares acquired following the 

exercise of an option granted under an employee option scheme. 

4. GUIDELINES FOR TRADING IN THE COMPANY’S SECURITIES 

4.1 Closed Period 

Unless otherwise provided in this policy, a Director or employee may not buy or sell 

Company securities in the following periods (“Closed Periods”): 

(a) In the period two weeks prior to and the day of release of quarterly results 

announcements to the ASX; 

(b) In the period two weeks prior to and the day of release of the half yearly 

results announcement to the ASX; 

(c) In the period two weeks prior to and the day of release of the annual financial 

statements announcement to the ASX; or 

(d) If there is in existence price sensitive information that has not been disclosed 

because of an ASX Listing Rule exception. 

The Company may at its discretion vary this rule in relation to a particular period by 

general announcement to all employees either before or during the period. 



However, if a Director, officer or employee of the Company is in possession of price 

sensitive information which is not generally available to the market, then he or she 

must not deal in the Company’s securities at any time. 

4.2 No short-term trading in the Company’s securities 

Directors, officers and employees should never engage in short-term trading of the 

Company’s securities except for the exercise of options where the shares will be sold 

shortly thereafter. 

4.3 Securities in other companies 

Buying and selling securities of other companies with which the Company may be 

dealing is prohibited where an individual possesses information which is not generally 

available to the market and is ‘price sensitive’.  For example, where an individual is 

aware that the Company is about to sign a major agreement with another company, 

they should not buy securities in either the Company or the other company. 

4.4 Exceptions 

(a) Directors, officers and all employees may at any time: 

(i) acquire ordinary shares in the Company by conversion of securities 

giving a right of conversion to ordinary shares; 

(ii) acquire Company securities under a bonus issue made to all 

holders of securities of the same class; 

(iii) acquire Company securities under a dividend reinvestment, or top-

up plan that is available to all holders or securities of the same 

class; 

(iv) acquire, or agree to acquire or exercise options under a Company 

Share Option Plan; 

(v) withdraw ordinary shares in the Company held on behalf of the 

employee in an employee share plan where the withdrawal is 

permitted by the rules of that plan; 

(vi) acquire ordinary shares in the Company as a result of the exercise 

of options held under an employee option scheme; 

(vii) transfer securities of the Company already held into a 

superannuation fund or other saving scheme in which the restricted 

person is a beneficiary; 

(viii) make an investment in, or trade in units of, a fund or other scheme 

(other than a scheme only investing in the securities of the 

Company) where the assets of the fund or other scheme are 

invested at the discretion of a third party; 

(ix) where a restricted person is a trustee, trade 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 a prohibited 

period is taken by the other trustees or by the investment managers 

independently of the restricted person; 



(x) undertake to accept, or accept, a takeover offer; 

(xi) trade 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 or distribution 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 rata issue; 

(xii) dispose of securities of the Company resulting from a secured 

lender exercising their rights, for example, under a margin lending 

arrangement; 

(xiii) exercise (but not sell securities following exercise) an option or a 

right under an employee incentive scheme, or convert a convertible 

security, where the final date for the exercise of the option or right, 

or the conversion of the security, falls during a 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; or 

(xiv) trade under a non-discretionary trading plan for which prior written 

clearance has been provided in accordance with procedures set out 

in this Policy. 

(b) Where the Company has in place any active share or option plans: 

(i) it is not permissible to provide the exercise price of options by 

selling the shares acquired on the exercise of these options unless 

the sale of those shares occurs during one of the periods specified 

in paragraph 4.1; and 

(ii) where the exercise price of options is being provided by a margin 

loan or other form of lending arrangement then there may be a risk 

that the employee, officer or Director may need to sell shares to 

avoid providing additional capital or security to the lender in the 

event of a decrease in the value of the shares. 

Were this to occur at a time when the person possessed inside information then the 

sale of Company securities would be a breach of insider trading laws, even though 

the person’s decision to sell was not influenced by the inside information that the 

person possessed and the person may not have made a profit on the sale.  Where 

Company securities are provided to a lender as security by way of mortgage or 

charge a sale that occurs under that mortgage or charge as a consequence of default 

would not breach insider trading laws. 



5. APPROVAL AND NOTIFICATION REQUIREMENTS 

5.1 Approval Requirements – Directors 

(a) Any Director wishing to buy, sell or exercise rights in relation to the 

Company’s securities must obtain the prior written approval of the  Chairman 

or the Board before doing so; or 

(b) If the Chairman wishes to buy, sell or exercise rights in relation to the 

Company’s securities the Chairman must obtain the prior written approval of 

the Board before doing so. 

5.2 Approval Requirements – Employees 

(a) Any employee wishing to buy, sell or exercise rights in relation to the 

Company’s securities must obtain the prior written approval of the Managing 

Director (or equivalent) before doing so. 

5.3 Notification 

Any Director, officer or employee who (or through his or her Associates) buys, sells, 

or exercises rights in relation to Company securities must notify the Company 

Secretary in writing of the details of the transaction within two (2) business days of 

the transaction occurring.  This notification obligation operates at all times but does 

not apply to acquisitions of shares or options by employees made under employee 

share or option schemes, nor does it apply to the acquisition of shares as a result of 

the exercise of options under an employee option scheme. 

5.4 Approvals to buy or sell securities 

(a) All requests to buy or sell securities must include the intended volume of 

securities to be purchased or sold and an estimated time frame for the sale 

or purchase. 

(b) Copies of written approvals must be forwarded to the Company Secretary 

prior to the approved purchase or sale transaction. 

5.5 Director and Key Management Personnel sales of securities 

Directors and Key Management Personnel need to be mindful of the market 

perception associated with any sale of Company securities and possibly the ability of 

the market to absorb the volume of shares being sold. With this in mind, the 

management of the sale of any significant volume of Company securities (i.e. a 

volume that would represent a volume in excess of 10% of the total securities held 

by the seller prior to the sale, or a volume to be sold that would be in excess of 10% 

of the average daily traded volume of the shares of the Company on the ASX for the 

preceding 20 trading days) by a Director or other Key Management Personnel needs 

to be discussed with the board and the Company’s legal and financial advisers prior 

to the execution of any sale.   These discussions need to be documented in the form 

of a file note, to be retained by the Company Secretary. 

5.6 Exemption from Closed Period restriction due to exceptional circumstance 

A Director, officer, employee or contractor who is not in possession of inside 

information in relation to the Company, may be given prior written clearance by the 

Managing Director (or equivalent) (or in the case of a Director the Chairman, or in the 



case of the Chairman all of the other members of the Board) to sell or otherwise 

dispose of Company securities during a closed period where the person is in severe 

financial hardship or where there are exceptional circumstances as set out in this 

policy. 

5.7 Severe Financial Hardship or Exceptional Circumstances 

The determination of whether a Director, officer, employee or contractor is in severe 

financial hardship will be made by the Managing Director (or equivalent) in the case 

of employees, the Chairman in the case of a Director, and all of the Board in the case 

of the Chairman. 

A financial hardship or exceptional circumstances determination can only be made 

by examining all of the facts and if necessary obtaining independent verification of 

the facts from banks, accountants or other like institutions. 

5.8 Financial Hardship 

A Director, officer, employee or contractor may be in severe financial hardship if they 

have a pressing financial commitment that can not be satisfied other than by selling 

the securities of the Company. 

In the interests of an expedient and informed determination by the Managing Director 

(or equivalent), Chairman or Board of Directors, any application for an exemption 

allowing the sale of Company securities outside of the Trading Window based on 

financial hardship must be made in writing, be accompanied by a statutory declaration 

stating all of the facts and be accompanied by copies of relevant supporting 

documentation, including contact details of the persons accountant, bank and other 

such independent institutions. 

Any exemption, if issued, will be in writing and shall contain a specified time period 

during which the sale of securities can be made. 

5.9 Exceptional Circumstances 

Exceptional circumstances may apply to the disposal of Company securities by a 

Director, officer, employee or contractor if the person is required by a court order, a 

court enforceable undertaking for example in a bona fide family settlement, to transfer 

or sell securities of the Company or there is some other overriding legal or regulatory 

requirement to do so. 

Any application for an exemption allowing the sale of Company securities outside of 

the Trading Window based on exceptional circumstances must be made in writing 

and be accompanied by relevant court and/or supporting legal documentation. 

Any exemption, if issued, will be in writing and shall contain a specified time period 

during which the sale of securities can be made. 

6. ASX NOTIFICATION FOR DIRECTORS 

The ASX Listing Rules require the Company to notify the ASX within 5 business days 

after any dealing in securities of the Company (either personally or through an 

Associate) which results in a change in the relevant interests of a Director in the 

securities of the Company.  The Company has made arrangements with each 

Director to ensure that the Director promptly discloses to the Company Secretary all 

the information required by the ASX. 



7. EFFECT OF COMPLIANCE WITH THIS POLICY 

Compliance with these Guidelines for trading in the Company’s securities does not 

absolve that individual from complying with the law, which must be the overriding 

consideration when trading in the Company’s securities. 
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