JADAR RESOURCES LIMITED
BOARD CHARTER
Purpose
This statement summarises the role and responsibility for the board of directors of Jadar Resources
Limited (Company), (Board). This disclosure of the roles and responsibilities for the Board is
designed to assist those affected by the corporate decisions to better understand the
respective accountabilities and contributions of the Board and management of the Company.
The roles and responsibilities of the Board will evolve as the Company moves forward. As such,
a regular review of the balance of responsibilities will ensure that the division of the functions
remains appropriate to the needs of the Company.
This charter is a summary of the matters reserved to the Board and has been approved by the
Board, formalising the functions and responsibilities of the Board (Board Charter).

Role of the Board
The Board is responsible for:
•

the overall operation and stewardship of Jadar Resources Limited;

•

charting the direction, strategies and financial objectives for Jadar Resources Limited;

•

monitoring the implementation of those policies, strategies and financial objectives; and

•

is committed to protecting and enhancing shareholder values and conducting Jadar
Resources Limited’s business ethically and in accordance with the highest standards of
corporate governance.

The Board acknowledges its accountability to shareholders for creating shareholder value within a
framework which protects the rights and interests of shareholders and ensures the Company is
properly managed.
The objective of the Board is to provide an acceptable rate of return to the Company’s shareholders
taking into account the interests of its employees, customers, suppliers, lenders and the wider
community.
The Board must at all times act honestly, fairly and diligently in all respects in accordance with
the duties and obligations of the law applicable to Jadar Resources Limited.
Each of the Directors, when representing South East Resources Limited, must act in the best interest
of the shareholders of South East Resources Limited and in the best interests of the Company as a
whole.
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Key Responsibilities
The management and control of the business of Jadar Resources Limited is vested in the Board. The
Board's primary responsibility is to oversee Jadar Resources Limited business activities and
management for the benefit of its shareholders.
The Board also recognises its responsibilities to Jadar Resources Limited’s employees, the
environments and communities in which it operates and where appropriate other stakeholders.
The Board strives to create shareholder value and ensure that shareholders' funds are prudently
safeguarded.
The Board is responsible for and shall give consideration to the following issues as appropriate:
(a)

(b)

Strategy
•

Developing and reviewing the Company’s strategic and operating objectives, business
plans and budgets as developed by the Board and management giving consideration to
any recommendations made to the Board by any committees;

•

Reviewing and approving the Company’s financial position, systems of risk management
and internal compliance and control, codes of conduct and legal compliance and
ensuring the integrity and effectiveness of those systems by conducting annual internal
reviews of the systems including reviewing the results of any review by the Audit and
Risk Management Committee;

•

Approving and monitoring the progress of major capital expenditure, capital
management, acquisitions and divestitures;

•

Directing, monitoring and assessing the Company's performance against the strategic
and business plans by ensuring appropriate resources are available, giving consideration
to the Nomination and Remuneration Committee's recommendations;

•

Establishing and monitoring succession plans for technical and operational Employees,
giving consideration to the Nomination and Remuneration Committee's
recommendations;

•

Reviewing the Company's technical and operational competency and determining major
operational and technical decisions; and

•

Monitoring and reviewing procedure to identify and maintain key relationships between
the Company and industry, government and community groups.

Risk management
•

Generally overseeing and ratifying the conduct and recommendations of the Audit and
Risk Management Committee;

•

Reviewing the Company's risk profile in a timely basis and ensuring the Company's
objectives and activities are aligned with the risks and opportunities identified by the
Board, giving consideration to reports and recommendations from the Audit and Risk
Management Committee;

•

Establishing, implementing and annually reviewing the Company's risk management
policies;
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(c)

(d)

(e)

•

Overseeing and ratifying the conduct and recommendations of the Audit and Risk
Management Committee in its review of the Company's financial reporting risk
management;

•

Reviewing and monitoring the establishment of an appropriate internal control
framework, including information systems, and considering enhancements; and

•

Annually reviewing internal and external audit reports to ensure that, where
deficiencies in controls or procedures have been identified, appropriate remedial action
is taken by management.

Management
•

Generally overseeing and ratifying the conduct and recommendations of the
Nomination and Remuneration Committee;

•

Appointing and removing the Managing Director and Chief Executive Officer;

•

Ratifying the appointment and removal of the Chief Financial Officer and the Company
Secretary;

•

Ratifying the appointment and removal of senior executives and senior management;

•

Establishing the balance of responsibility between the Chairperson and the Managing
Director and Chief Executive Officer (or equivalent);

•

Ensuring that the conditions of service of senior executives are appropriate;

•

Delegating authority to the Managing Director and Chief Executive Officer.

Performance
•

Generally overseeing and ratifying the conduct and recommendations of the
Nomination and Remuneration Committee;

•

Approving criteria for assessing the performance of the Managing Director and Chief
Executive Officer and senior executives, and ensuring appropriate resources are
available;

•

Determining the necessary and desirable competencies of Directors;

•

Monitoring and undertaking annual performance evaluations of the Managing Director,
Chief Executive Officer and key senior executives;

•

Undertaking an annual performance evaluation of the Board; and

•

Reviewing the Board succession plans.

Remuneration
•

Generally overseeing and ratifying the conduct and recommendations of the
Nomination and Remuneration Committee;

•

Establishing remuneration policies and practices which enable the Company to attract
and retain executives and directors who will create sustainable value for members and
other stakeholders and which fairly and responsibly reward executives and directors
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having regard to the performance of the Company, the performance of the executive
and the external compensation environment;
•

Reviewing and approving all remuneration policies, as recommended by
Nomination and Remuneration Committee, including:

the

i. remuneration and incentive policies including the design of all equity-based
incentive plans;
ii. the remuneration report to be included in the annual report and accounts;
iii. changes to the remuneration or contract terms of executive directors; and
iv. termination payments to executive directors and other members of the senior
executive team; and
•

Ensuring the integrity of remuneration decisions.

(f)

Diversity
Developing a culture of diversity within the Company whereby a mix of skills and diverse
backgrounds are employed by the Company at all levels. The Board will consider the
benefits diversity brings and the proportions of diversity at all levels of the Company. The
Board will consider setting targets and developing diversity strategies where appropriate
and will review any reports from the Nomination Remuneration Committee on the levels of
diversity in the Board and Company.

(g)

Audit

(h)

•

Generally overseeing and ratifying the conduct and recommendations of the Audit and
Risk Management Committee;

•

Ensuring the Company discharges its responsibility for externally reported financial
information and ensuring financial integrity and credibility of that reporting; and

•

Monitoring and ensuring that the Company conforms with requirements of the
Corporations Act 2001 (Cth), the Australian Securities & Investments Commission (ASIC)
and any other relevant legislation or regulatory authority.

Corporate Governance
•

Ensuring that the Company has an effective corporate governance system in place
which includes ensuring that policies and procedures in place are consistent with the
Company’s objectives and corporate governance standards;

•

The Board recognises that effective corporate governance structures encourage
companies to create value, through entrepreneurialism, innovation, development and
exploration, and provide accountability and control systems commensurate with the
risks involved. As part of Jadar Resources Limited's commitment to ensuring adequate
corporate governance policies and principles are in place, Jadar Resources Limited
seeks to abide by the Principles of Good Corporate Governance and Best Practice
Recommendations Cth Edition (ASX Principles) as established by the ASX Corporate
Governance Council;

•

All companies listed on the ASX are required to state whether they have complied with
the ASX Principles under the "if not, why not" approach. Such a policy allows
transparency for shareholders in understanding how the company is managed.
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Fundamental to any corporate governance structure is ensuring that there
is accountability and, as such, the Board of Jadar Resources Limited will
ultimately be responsible for ensuring that Jadar Resources Limited adopts, implements
and complies with the ASX Principles where appropriate;

(i)

•

The Company shall, to the extent that the Board determines is reasonable for the
Company, having regard to the Company's size, nature and objectives, comply with the
ASX Principles; and

•

Ensuring ethical behaviour and compliance with the Company's own governing
documents, including any Company Code of Conduct as adopted or amended from time
to time, and ensuring that the Company and its officers act legally, ethically and
responsibly in all matters.

Board Committees
•

Establishing the Audit and Risk Management Committee, the Nomination and
Remuneration Committee and other Board committees, as and when required;

•

Adopting Charters setting out the membership, responsibilities and reporting
obligations of each Board committee and evaluating the performance of the Board
committees; and

•

Ensuring that the Board committees are of sufficient size, independence and technical
expertise and have the necessary power and resources to discharge their mandates
effectively.

In performing the responsibilities set out above, the Board should act at all times in a manner
designed to create and continue to build sustainable value for shareholders and in accordance with
the duties and obligations imposed on them by the Company's Constitution and by law.

Membership
The Board shall, as a preference, consist of:
•

a minimum number of three Directors and a maximum of nine Directors, in accordance with
the Company’s constitution;

•

a majority of independent directors;

•

at least one member with technical and commercial skills relevant to the financial sector,
economics, political science and accounting industry; and

•

a structure that takes into account of the ASX Principles or other such principles and
guidance as the Board may consider appropriate from time to time.

However, the composition may vary, in particular the Board may be comprised of less than a
majority of independent directors and the Chairperson may not be an independent director,
provided that the Board considers such composition to be appropriate in the circumstances.

Board Meetings
•

Board meetings are to be held regularly and the Company Secretary will be required to give
reasonable notice of a meeting and to provide the Board agenda and briefing materials in a
timely manner. Other meetings may be held provided that sufficient notice is given to all
Directors.
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•

the Chairperson will call a meeting of the Board if so requested by any Director.

•

the Company Secretary shall ensure that the Board receives all of the information the Board
requires to discharge its responsibilities effectively. Directors are entitled to request further
information if they determine it is necessary to allow them to carry out their duties and to
make informed decisions. All Directors will have adequate access to the Company Secretary.

Independence
An independent director is a non-executive director (i.e. is not a member of management) and:
•

is not a substantial shareholder of the Company or an officer of, or otherwise associated
directly with, a substantial shareholder of the Company;

•

within the last three years has not been employed in an executive capacity by the Company
or its subsidiaries, or been a director after ceasing to hold any such employment;

•

is not a principal or employee of a professional adviser to the Company or its subsidiaries
whose billings exceed five per cent of the adviser's total revenue. A director who is a
principal or employee of a professional adviser will not participate in the provision of any
service to the Company by the professional adviser;

•

is not a significant supplier or customer of the Company or its subsidiaries, or an officer of or
otherwise associated directly or indirectly with a significant supplier or customer. A
significant supplier is defined as one whose revenues from the Company exceed five per
cent of the supplier's total revenue. A significant customer is one whose amounts payable to
the Company exceed five per cent of the customer's total operating costs; and

•

has no material contractual relationship with the Company or its subsidiaries other than as a
director of the Company.

The Board has developed a questionnaire, required to be completed by each Director annually, to
determine the independence of each Director. Review of the independence of each director on the
Board is to be conducted by the Remuneration and Nomination Committee. If a Director gives an
affirmative answer to any question, the Board shall consider whether such an interest is material
and whether the Director is to be classed as an independent director. Directors should provide to
the Board all information required for the Board to assess whether the Director is independent.
If the status of an independent director changes so as to become a non-independent director, this
fact will, as soon as practicable, be disclosed to the market.
In the event of a conflict of interest or where a potential conflict of interest may arise, involved
Directors will, unless the remaining Directors resolve otherwise, withdraw from deliberations
concerning the matter.

Term
In accordance with the constitution of the Company, Directors (other than the Managing Director)
must offer themselves for re-election by shareholders at least every three years. Any Director
initially appointed by the Board must stand for election at the next general meeting of shareholders.
The Board does not specify a maximum term for which a director may hold office.
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Selection of new directors
Candidates for Board positions shall be nominated by the Remuneration and Nomination Committee
for consideration by the Board however the whole Board shall decide on the recommendations of
new directors made by the Committee.
In selecting new members for the Board, regard shall be had to the appropriate skills and
characteristics needed by the Board as a whole. The Board shall endeavour to appoint individuals
who would provide the mix of director characteristics, diverse experiences and
background, perspectives and skills appropriate for Jadar Resources Limited.
New directors are provided with a letter of appointment which sets out the key terms and
conditions of their appointment. New directors will participate in an induction programme to enable
them to gain an understanding of:
•

the Company's financial, strategic, operational and risk management position;

•

their rights, duties and responsibilities; and

•

the role of Board Committees.

Chairperson
The Chairperson of the Board shall be a Director. The Chairperson shall utilise their experience, skills
and leadership abilities to lead the Board of Directors.
The Chairperson shall:
•

Ensure that relevant issues are on the agenda and, together with the Company Secretary,
that Directors receive timely, relevant information to enable Directors to be effective
members;

•

Be responsible for leadership of the Board, for the efficient organisation and conduct of the
Board's functions, and for the briefing of all Directors in relation to issues arising at Board
meetings;

•

Facilitate the effective contribution of all Directors and promote constructive and respectful
relations between Directors and between the Board and management;

•

Monitor the efficient organisation and conduct of the Board's functions;

•

Chair Board and shareholder meetings;

•

Provide mentoring for the Managing Director and or Chief Executive Officer and regularly
review with the Managing Director and or Chief Executive Officer and such other senior
officers as the Managing Director and or Chief Executive Officer recommends, progress on
important initiatives and significant issues facing Jadar Resources Limited;

•

Oversee Board membership to ensure it is skilled and appropriate to South East Resources
Limited 's needs;

•

In the absence of the Managing Director or Chief Executive Officer or Company Secretary,
receive any matters regarding disclosure issues;

•

Act as an authorised spokesperson for the Company;

•

Commence the annual process of Board, Board Committee and Director evaluation; and
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•

Promote the interests of South East Resources Limited as a whole in relation to
shareholders, governments, other public organisations, other companies and the public
generally.

Managing Director/Chief Executive Officer
•

Develop with the Board, the Company's strategy, policies and business plans;

•

Be involved in the day to day activities of the Company and such responsibilities as
delegated by the Board;

•

Establish with the Company's management team programs to implement the Company's
strategy and business plans;

•

Ensure, as far as practicable, that the conduct of employees complies with the Code of
Conduct;

•

Together with the Company Secretary, determine which employees, senior managers and
directors are "Restricted Persons" for the purposes of the Dealings in Securities Policy;

•

Confirm to the Board quarterly that the Company's financial reports presents a true and fair
view, in all material respects, of the Company’s financial condition and operational results and
are in accordance with relevant accounting standards;

•

Confirm to the Board quarterly that the Company's financial reports are founded on a sound
system of risk management and internal compliance and control which implements the
policies adopted by the Board and that the Company’s Risk Management Policy and internal
compliance and control systems are operating efficiently and effectively in all material
respects;

•

Annually assess the performance of the key executives within the Company;

•

Together with the Company Secretary, administer the Company's Disclosure Policy and act
as the Company's disclosure officers;

•

Collate, review and, if required, draft any communication to the market to ensure that it is
full and accurate and complies with the Company’s obligations;

•

Act as an authorised spokesperson for the Company;

•

Together with the Chairperson, have primary responsibility for communications with
shareholders; and

•

Keep the Board informed, at an appropriate level, of all the activities of the Company.

Secretary
The Secretary is responsible for ensuring all administrative and legislative requirements of the Board
are complied with. The Secretary holds primary responsibility for ensuring that the Board processes
and procedures run effectively and efficiently.

The Secretary shall:
•

Give directors reasonable notice of Board meetings and provide the Board agenda and
briefing materials in a timely manner;
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•

Ensure that the Board receives all information the Board requires to discharge its
responsibilities effectively;

•

Record, maintain and distribute the minutes of all Board or Board Committee meetings;

•

Prepare for and attend all general meetings of the Company and ensure the correct
procedures are followed;

•

Record, maintain and distribute the minutes of all annual and extraordinary general
meetings of the Company;

•

Receive reports concerning any breaches of the Code of Conduct, report the breach to the
appropriate senior manager or the Board and advise the employee of the outcome and
actions implemented;

•

Review any breaches of the Code of Conduct that have occurred and report annually on
the Company's compliance with the Code of Conduct to the Board of Directors;

•

Ensure each Director completes a Director's Independence Questionnaire and inform the
Board of any conflict which is disclosed;

•

Together with the Managing Director/Chief Executive Officer, determine which employees,
senior managers and Directors are "Restricted Persons" for the purposes of the Dealings in
Securities Policy;

•

Receive any advice from the Directors and senior management of their or their associate's
participation in any trading of the Company's securities and advise the Board of all such
trades;

•

Answer any employee query concerning the Dealings in Securities Policy;

•

Together with the Managing Director/Chief Executive Officer, administer the Company's
Disclosure Policy and be the Company's disclosure officers;

•

Review all communications prior to release to the market to ensure that they are full and
accurate and comply with the Company’s obligations;

•

Act as an authorised spokesperson for the Company;

•

Act as the secretary to any Board Committees established; and

•

Ensure that the Company complies with all legislative and regulatory requirements.

Division of responsibility between the Board and Senior Management
Under the leadership of the Chairperson, the Board is responsible for setting the strategic direction
for the Company, establishing goals for management and monitoring the achievement of these
goals.
The Managing Director and or Chief Executive Officer is responsible to the Board for the executive
and day-to-day management, operation and administration of the Company in accordance with the
strategy and policies approved by the Board. In turn, the senior management team is responsible to
the Managing Director and or Chief Executive Officer and the Board relative to their particular areas
of responsibility. The Managing Director and or Chief Executive Officer is accountable to the Board
for all authority delegated to the position.
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Delegated Responsibility
The Board has delegated responsibility for the day-to-day activities to the executive (which includes
the Managing Director). The Board ensure that the team is appropriately qualified and experienced
to discharge their responsibilities and has in place procedures to assess the performance of the
executive.
To the extent that the Board determines is reasonable for the Company, having regard to the
Company's size, nature and objectives, the roles of the chairman and the managing director should
not be combined. The Managing Director is accountable to the Board for all authority delegated to
that position and the executive.
Although there is a clear division between the responsibilities of the Board and management, the
Board is responsible for ensuring that management's objectives and activities are aligned with the
expectations and risks identified by the Board. The Board utilises the Board committee structure to
ensure this is achieved.
Each Director has the right to seek independent professional advice on matters relating to their
position as a director of the Company at the Company’s expense, subject to the prior approval of the
Chairperson, which shall not be unreasonably withheld.
Directors shall have access to continuing education and enhance their skills and knowledge. This
shall include education concerning key developments in the Company and in the industry and
environment in which it operates. Further, the Board may request further information from
management from time to time on any issue.

Measurement of the Board’s performance
The Nomination and Remuneration Committee shall undertake an annual performance evaluation of
the Board that:
•

Compares the performance of the Board with the requirements of this Charter;

•

Recommends any improvements to the Board Charter deemed necessary or desirable; and

•

Performs such other functions as prescribed by law.

The performance evaluation shall be conducted in accordance with the Performance Evaluation
Procedure.
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JADAR RESOURCES LIMITED
AUDIT AND RISK MANAGEMENT COMMITTEE CHARTER
Organisation
The board of directors (Board) of Jadar Resources Limited (Company) has established the Audit and
Risk Management Committee (Committee) and approved this charter to govern the operations of
the Committee.
This Charter will be reviewed by the Committee, from time to time, to ensure that it continues to
reflect the letter and spirit of all applicable laws and regulations and the Company’s commitment to
its staff and the community.
The Committee shall review and reassess the charter at least annually.

Purpose
The Committee shall provide assistance to the Board in fulfilling its corporate governance and
oversight responsibilities, as well as advise on the modification and maintenance of the Company's
financial reporting, internal control structure, risk management systems, external audit functions,
and appropriate ethical standards for the management of the Company.
A further purpose of the Committee is to check the ongoing independence of the auditors. In doing
so, it is the responsibility of the committee to maintain free and open communication between the
Committee, external auditors and management of the Company.
In discharging its role, the Committee is empowered to investigate any matter brought to its
attention with full access to all books, records, facilities, and personnel of the Company and the
authority to engage independent counsel and other advisers as it determines necessary to carry out
its duties.
The Committee will also review and seek to improve the quality of financial reporting, control
systems, risk management procedures and corporate governance of the Company.
However, the ultimate responsibility for the integrity of the Company's financial reporting and risk
management remains with the Board.

Membership
Committee members shall be members of, and appointed by, the Board and the Committee shall:
•

comprise at least two non-executive directors that have diverse, complementary backgrounds;

•

have a majority of members being independent directors;

•

the Committee chair shall be an independent director of the Company, who is not the
Chairperson of the Board and shall have leadership experience and strong finance, accounting
and/or business background;

PAN3001.162280.2

Audit and Compliance Charter | Page 1

•

all committee members shall be financially literate, or become financially literate within a
reasonable period of time after appointment;

•

at least one member shall be a qualified accountant or other finance professional with
experience in financial and accounting matters; and

•

be structured so as to take notice of the Principles of Good Corporate Governance and Best
Practise Recommendations 3rd Edition as established by the ASX Corporate Governance
Council (ASX Principles), however, the Committee may be comprised as the Board consider
such composition to be appropriate.

However, the composition of the Committee may vary, in particular, the Board may be comprised of
less than a majority of independent directors and the Committee chair may not be an independent
director, provided that the Board considers such composition to be appropriate in the
circumstances.
The Secretary of the Committee shall be the Company Secretary of the Company.

Audit and compliance
The Committee shall ensure it understands the Company's structure, controls, and types of
transactions in order to adequately assess the significant risks faced by the Company in the current
environment.
The primary responsibility of the Committee is to oversee the Company's financial reporting process
on behalf of the Board and report the results of its activities to the Board.
The Committee, in carrying out its responsibilities, believes its policies and procedures should
remain flexible, in order to best react to changing conditions and circumstances. However, the
principal duties and responsibilities of the Committee are as follows:
(a)

Financial Reporting
The Committee shall examine and consider any matters relating to the financial affairs of the
Company and its internal and external audit that it considers necessary, including:

(b)

•

review financial statements and other financial information which is distributed
externally;

•

monitor the procedures and processes in place to ensure compliance with accounting
standards, relevant regulatory requirements and any applicable statutory requirements;

•

ensure that external reporting is sufficient for shareholders' needs; and

•

monitor compliance with all relevant accounting requirements.

Financial Reporting Risk Management
•

monitor and ensure an appropriate assessment process has been established and
undertaken for monitoring financial reporting risk and internal controls instituted; and

•

conduct an annual review of internal and external audit programs/reports to ensure
that, where deficiencies in controls or procedures have been identified, appropriate
remedial action is taken by management.
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(c)

•

(d)

(e)

Compliance
consider any matters relating to the ongoing compliance of Company's activities,
particularly in respect of the various applicable laws and legislation and the regulators
responsible for them.

Audit Functions
•

annually review the nomination, performance, independence skills and cost of the
external auditors;

•

consider the rotation of the external audit partners. This review will generally be
undertaken at the completion of the preparation of the annual financial statements and
may involve discussion with the auditors and the Company’s senior management;

•

receive regular reports from external auditor on the critical policies and practises of the
Company and all alternative treatments of financial information within generally
accepted accounting principles that have been discussed with management;

•

liaise with the external auditors to ensure that the annual audits and half-year audit
reviews are conducted in an effective manner;

•

as required, evaluate the need for and/or the performance of any internal audit
function;

•

at least on an annual basis, obtain and review a report by the external auditors
describing (or meet, discuss and document the following with them):
a)

the audit firm's internal quality control procedures;

b)

any material issues raised by the most recent internal quality control review,
or peer review, of the audit firm, or by any inquiry or investigation by
governmental or professional authorities, within the preceding five years,
respecting one or more independent audits carried out by the firm, and
any steps taken to deal with any such issues; and

c)

all relationships between the external auditor and the Company (to assess
the auditor's independence).

Other Matters
•

meet with the executive and external auditors regularly to discuss any issues or
recommendations raised in their assessment of accounting and financial and internal
controls;

•

examine any other matters referred to it by the Board; and

•

act honestly and exercise the degree of care and diligence expected of a reasonable
person.

Risk Management policies
The Board and Committee take a proactive approach to risk management. The identification and
proper management of risk is a priority for the Company.
The Committee is responsible for oversight of the processes whereby risks, and also opportunities,
are identified on a timely basis and the Company's objectives and activities are aligned with the risks
and opportunities identified and recommendations made to the Board.

PAN3001.162280.2

Audit and Compliance Charter | Page 3

This oversight includes, but is not limited to, operational, environmental, sustainability, compliance,
strategic, ethical conduct, reputation or brand, technological, product or service quality, human
capital, financial reporting and market-related risks.
The Committee shall make recommendations to the Board on the establishment, implementation
and annual review of the Company's risk management policies which are designed to meet
stakeholders' reasonable expectations and manage business risks.
The Board, together with the Committee, takes responsibility for:
(a)

identifying or ensuring that management has in place a process to identify the principal
risks of the Company's business and examining the Company's risk profile;

(b)

monitoring and ensuring an appropriate assessment process has been established and
undertaken for monitoring corporate risk and the internal controls (including information
systems) instituted;

(c)

reviewing the Company's system of internal compliance and control, risk management and
risk management policies, codes of conduct and legal compliance and ensuring the
integrity and effectiveness of those systems by conducting an annual internal review of the
systems;

(d)

approving and monitoring internal and external financial and other reporting, including
reporting to shareholders, regulatory authorities and relevant stakeholders;

(e)

annually reviewing internal and external audit programs/reports to ensure that, where
deficiencies in controls or procedures have been identified, appropriate remedial action is
taken by management.

The Company has sought to minimize business risks by focusing on the Company’s core business.
The Board and Committee are responsible for ensuring that the Company’s risk management
systems are adequate and operating effectively.
An annual review of the Company's risk profile is undertaken by the Committee and any material
changes to the risk profile are noted. To assist the Committee to conduct the annual review,
management and key executives are required to report on any material risks identified, how the
risks are being managed, the implementation of any risk management or internal control system,
and whether any breaches of the risk management policies have occurred during the preceding
12 months.
For future reporting periods, the Managing Director/Chief Executive Officer and Chief Financial
Officer (or Company Secretary) will attest that the financial reporting risk management and
associated compliance and controls have been assessed and the adequacy of the system of risk
oversight, management and internal control.

Appointment of External Auditors
The committee shall be directly responsible for making recommendations to the Board on the
appointment, reappointment or replacement (subject, if applicable, to shareholder ratification),
remuneration, monitoring of the effectiveness, and independence of the external auditors, including
resolution of disagreements between management and the auditor regarding financial reporting.
In assessing which external audit firm is to be engaged, factors such as reputation, knowledge of
industry, resources, commitment and value added benefits to the Company should be considered.
Further, if it is deemed necessary based on a lack of actual or perceived independence, the
Committee shall request for the rotation of external audit engagement partners.
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The Committee, members or delegated senior member of management shall not engage the
external auditors to perform any non-audit/assurance services that may impair or appear to impair
the external auditor's judgment or independence in respect of the Company.
It would be expected that the external audit engagement partner would be rotated every three
years.

Communication with Stakeholders
The Committee shall review all representation letters signed by management including the
declaration from the company secretary on compliance with statutory responsibilities to ensure that
the information provided is complete and appropriate.
The Committee shall establish procedures for the receipt, retention, and treatment of complaints
received by the Company regarding accounting, internal accounting controls, or auditing matters,
and the confidential, anonymous submission by employees of the Company of concerns regarding
questionable accounting or auditing matters.
The Committee shall receive corporate legal reports of evidence of a material violation of the
Corporations Act, the ASX Listing Rules or breaches of fiduciary duty. The Committee is responsible
for reviewing reports on any major defalcations, frauds and thefts from the Company.

Meetings
The Company Secretary is required to give Committee members reasonable notice of a meeting.
Other officers of the Company or external persons may be invited to attend Committee meetings by
the Chairperson of the Committee including management, members of the Board and auditor
representatives. The Chairperson will call a meeting of the Committee if so requested by any
Committee member, any Director or the auditors.
Proceedings of the Committee will be governed by the provisions of the Company's Constitution, in
so far as it may be applicable.
A quorum for a meeting of the Committee is two members. A duly convened meeting of the
Committee at which a quorum is present is competent to exercise all or any of the authorities,
powers or discretions vested in, or exercisable by, the Committee.
Minutes of proceedings and resolutions of Committee meetings will be kept by the Company
Secretary and distributed to the Committee members after the Chair of the Committee has given
preliminary approval.
The Chair of the Committee or nominated representative shall report the findings and
recommendations of the Committee to the Board after each Committee meeting.
The Committee will ensure that the Board is provided with sufficient information to ensure informed
decision making based on Committee reports or recommendations.
Where any Committee member has a contrary view to a Committee decision, that view is to be
reported to the Board.

Rights in Obtaining Information from Management
The Committee has the authority to seek any information it requires from any officer or employee of
the Company and such officers or employees shall be instructed by the Board to respond to such
enquiries. The Committee is authorised to take such independent professional advice, at the
Company's cost, as it considers necessary.

PAN3001.162280.2
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JADAR RESOURCES LIMITED
NOMINATION AND REMUNERATION COMMITTEE CHARTER
Charter
The board of directors (Board) of Jadar Resources Limited (Company), established the Nomination
and Remuneration Committee (Committee), and approved this charter to govern the operations of
the Committee.
This Charter will be reviewed by the Committee, from time to time, to ensure that it continues to
reflect the letter and spirit of all applicable laws and regulations and the Company’s commitment to
its staff and the community.
The Committee shall review and reassess the charter at least annually.

Purpose
The Committee shall provide assistance to the Board in fulfilling its corporate governance and
oversight responsibilities, however, ultimate responsibility for the Company's nomination and
remuneration practices remains with the Board. The main functions and responsibilities of the
Committee include the following:
•

assisting the Board in examining the selection and appointment practices of the Company;

•

ensuring remuneration arrangements are equitable and transparent and enable the
Company to attract and retain executives and directors (executive and non-executive) who
will create sustainable value for members and other stakeholders;

•

ensuring the Board is of an effective composition, size and commitment to adequately
discharge its responsibilities and duties;

•

reviewing Board succession plans and Board renewal;

•

reviewing the processes for evaluating the performance of the Board, its committees and
individual directors and ensuring that a fair and responsible reward is provided to executives
and directors having regard to their performance evaluation;

•

reviewing levels of diversity within the Company and Board and reporting on achievements
pursuant to any diversity policy developed by the Board;

•

reviewing the Company's remuneration, recruitment, retention and termination policies for
the Board and senior executives; and

•

complying with all relevant legislation and regulations including the ASX Listing Rules and
Corporations Act 2001 (Cth).
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Membership
Committee members shall be members of, and appointed by, the Board and the Committee shall:
•

comprise at least two non-executive directors that have diverse, complementary
backgrounds;

•

have a majority of members being independent directors;

•

the Committee chair shall be an independent director of the Company, who is not the
Chairperson of the Board and shall have leadership experience;

•

be structured so as to take notice of the Principles of Good Corporate Governance and Best
Practise Recommendations 3rd Edition as established by the ASX Corporate Governance
Council (ASX Principles), however, the Committee may be comprised as the Board consider
such composition to be appropriate; and

•

no member of the Committee shall be directly involved in deciding their own remuneration
or performance evaluation.

However, the composition of the Committee may vary, in particular the Board may be comprised of
less than a majority of independent directors and the Committee chair may not be an independent
director, provided that the Board considers such composition to be appropriate in the
circumstances.
The Secretary of the Committee shall be the Company Secretary of Jadar Resources Limited.

Nomination
The Committee has delegated responsibility from the Board to conduct detailed examination of the
following nomination matters for the Boards approval:
(a)

continually reviewing the range of skills, diversity, experience and expertise of the Board
and committees; identifying the particular skills that will best increase their effectiveness
and identifying, in consultation with external consultants if required, suitable candidates
for appointment;

(b)

evaluating and making recommendations to the Board where an appointment, re-election
and/or removal of directors is considered to be required;

(c)

considering the process for the nomination and selection of directors to the Board as
outlined in Annexure 1; and

(d)

ensuring directors receive necessary induction upon appointment to the Board.

Remuneration
The Committee has delegated responsibility from the Board to conduct detailed examination the
following remuneration matters for the Boards approval:
(a)

considering the Remuneration and Incentive Policy as detailed at Annexure 2;

(b)

considering the performance evaluation procedure as outlined in Annexure 3, conducting
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performance evaluations and ensuring remuneration demonstrates a clear relationship
with performance and reviewing the evaluation policy accordingly;
(c)

considering whether to seek shareholder approval of any executive remuneration policy;
and

(d)

producing remuneration reports required for the disclosure of remuneration policies in
external reports.

Evaluation
The Committee has delegated responsibility from the Board to conduct detailed examination the
following nomination and remuneration matters and, in doing so, shall evaluate whether any
significant matters should be brought to the attention of the Board, including:
(a)

periodically evaluating and making recommendations to the Board regarding the necessary
and desirable composition and competencies of the Board and committees, giving
consideration to the mix of skills, diversity, experience and time commitments required
from each director;

(b)

identifying any necessary or desirable improvements to the Board or committee charters
and policies;

(c)

reviewing the Performance Evaluation Procedure outlined in Annexure 3;

(d)

reviewing any policies or programs that affect performance of the Board and its
committees, which may include:
•

staff induction programs,

•

skill levels of existing directors and methods to enhance skills; and

•

other relevant matters identified from time to time, or requested by the Board.

Meetings
The Company Secretary is required to give Committee members reasonable notice of a meeting.
Other officers of the Company or external persons may be invited to attend Committee meetings by
the Chairperson of the Committee including management, members of the Board of Jadar Resources
Limited and consultants. The Chairperson will call a meeting of the Committee if so requested
by any Committee member, any Director or the Board.
Proceedings of the Committee will be governed by the provisions of the Company's Constitution, in
so far as it may be applicable.
A quorum for a meeting of the Committee is two members. A duly convened meeting of the
Committee at which a quorum is present is competent to exercise all or any of the authorities,
powers or discretions vested in, or exercisable by, the Committee.
Minutes of proceedings and resolutions of Committee meetings will be kept by the Company
Secretary and distributed to the Committee members after the Chair of the Committee has given
preliminary approval.
The Chair of the Committee or nominated representative shall report the findings and
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recommendations of the Committee to the Board after each Committee meeting.
The Committee will ensure that the Board is provided with sufficient information to ensure informed
decision making based on Committee reports or recommendations.
Where any Committee member has a contrary view to a Committee decision, that view is to be
reported to the Board.

Rights in Obtaining Information from Management
The Committee has the authority to seek any information it requires from any officer or employee of
the Company and such officers or employees shall be instructed by the Board to respond to such
enquiries. The Committee has access to executive management, all employees and all Company
records and to financial and legal advisers. The Committee is authorised to take such independent
professional advice, at the Company's cost, as it considers necessary.
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ANNEXURE 1
3.1

PROCEDURE FOR SELECTION AND APPOINTMENT OF DIRECTORS

The Committee will regularly review the appropriateness and overall composition of the Board relative
to its various responsibilities.
The Committee shall determine the criteria, objectives and procedure for selecting new Board members
relative to any assessment of any requirements to improve the Board's capacity through composition.
Nomination Process
In the circumstances where the Committee believes, or the Board requests, that there is a need to
appoint another director, whether due to retirement of a Director or growth or complexity of the
Company, certain procedures will be followed. The Committee shall be responsible for:
•

reviewing and recommending to the Board the criteria for board membership, including
assessment of the necessary and desirable competencies of the Board members having regard
to those of the existing Directors and any other likely changes to the Board;

•

giving consideration to the culture of diversity endorsed throughout all levels of the Company,
acknowledging the value brought to the Company by integrating a variety of skills, experiences
and diverse backgrounds in both the Board and Company and look to achieving any goals the
Board may set;

•

reviewing potential candidates for the Board and reporting on the candidates and results to the
Board for consideration. As such the Committee shall evaluate and conduct the appropriate
inquiries into the backgrounds and qualifications of possible nominees;

•

recommending to the Board the members who should be designated as chairperson of the
Board's committees;

•

making recommendations to the Board in relation to appropriate performance criteria, for both
the individual directors and full Board acting as a collective body;

•

reviewing, developing and recommending to the Board, the criteria for determining director
independence; and

•

agreeing the process and timetable for seeking new directors, which may involve an external
recruitment firm.

Potential directors are to be approached by the Committee and their interest in joining the Board,
together with the responsibilities such an appointment entails, are to be discussed. The terms and
conditions of the appointment, including the level of remuneration, are also to be communicated to the
candidates.
Once a potential candidate has been identified that candidate would be expected to provide a copy of
their resume detailing their skills and experience. The candidate will be interviewed by the Committee
and the details of Jadar Resources Limited, its operations, policies and expectations will be explained.
When considering a candidate, the Committee will make their assessment pursuant the following
guidelines:
•

competencies and qualifications;
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•

independence;

•

any other directorships held;

•

time availability and particulars of other commitments;

•

contribution to the overall balance of the composition of the Board; and

•

depth of understanding of the role of and legal obligations of a director.

The Committee may consider that there is a need to re-elect a current Director. However, such a
decision must not be automatic but made after giving consideration to the:
•

term of office held;

•

term of office held by the remainder of the Board; and

•

support of the Board and/or shareholders for the re-election.

The full Board shall consider any recommendation by the Committee as to any appointment to the
Board, subject to the Directors’ voting arrangements set out in the Company’s Constitution. Ultimate
responsibility for the determination of the suitability of candidates rests with the Board.
Appointment to the Board
If an invitation to become a director of the Board is accepted, the new Director is expected to sign the
Terms and Conditions for appointment of Directors and the Director's Consent to Act form.
The Committee will ensure that the Director is provided with access to the Company’s Board Charter
and other relevant policies and procedures together with an induction as to Jadar Resources Limited's
business and the industry in which it operates.
The Board will appoint the new Director during the year and that person will stand for re-election by
shareholders at the next annual general meeting. Shareholders must be provided with the relevant
information on the candidates for re-election.
Following the appointment of a new Director to the Board, an announcement is to be made to the
market containing various details of the new Director's skills and experience and the reason for the
appointment to the Board. Appropriate details are also to be provided to the market regarding the
new Director's shareholding in Jadar Resources Limited.
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ANNEXURE 2
3.2

REMUNERATION AND INCENTIVE POLICY

The remuneration policy reflects the Company’s obligation to align executive directors' remuneration
with shareholders' interests and to engage appropriately qualified executive talent for the benefit of the
Company, in particular:
•

reward should reflect the competitive global market in which the Company operates;

•

individual reward should be linked to performance criteria; and

•

should reward both financial and non-financial performance of directors.

The Company recognises that a formal and transparent remuneration policy helps to promote
understanding and confidence by stakeholders that the Company's remuneration procedures:
•

enable the Company to attract and retain executives and directors (executive and nonexecutive) who will create sustainable value for members and other stakeholders;

•

fairly and responsibly reward executives and directors having regard to the performance of the
Company, the performance of the executive and the external compensation environment; and

•

comply with all relevant legislation and regulations including the ASX Listing Rules and
Corporations Act 2001 (Cth).

The Committee assists the Board in the development and review of the Remuneration Policy, however,
the ultimate responsibility for the Company's remuneration policies remains with the Board.
Executive remuneration
The remuneration of executives will be determined by the Board, giving consideration to any
recommendation made by the Committee or external advisers or any information required by the Board
in making its decision.
To assist the Board to determine executives' remuneration and to allow the Board to adequately review
any executive remuneration policy, the Committee will:
•

report to the Board regarding the remuneration for each executive director (including base pay,
incentive payments, equity awards and retirement or severance rights), having regard to the
Remuneration Policy and whether any elements of remuneration requires shareholder
approvals;

•

report to the Board regarding remuneration (including incentive awards, equity awards and
service contracts) for senior executives, to ensure that it is consistent with the Remuneration
Policy;

•

review contractual rights of senior executives on termination, and any payments made or
proposed, to determine whether they are reasonable in the circumstances; and

•

review the depth of senior executives and the appropriateness of any succession planning
policies which are in place.
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Non-executive remuneration
The remuneration of the non-executive directors will be determined by the Board, excluding in each
case, any Director or Directors with immediate conflicts of interest. The Board may request that the
Committee, management or external advisers provide any information required by the Board to assist it
in making its decision.
The maximum remuneration of non-executive directors is to be determined by the Shareholders in
general meeting in accordance with the Company's Constitution, the ASX Listing Rules and the
Corporations Act 2001 (Cth).
The apportionment of non-executive director remuneration within the allowed maximum will be made
by the Board having regard to the Committee's recommendations and evaluation of each individual
director's contribution to the Board. The Committee shall cooperate and consult with the Board in
determining the remuneration for any new directors to be appointed prior to such amounts being
disclosed to potential Board candidates.
The practice of granting options to non-executive directors as a part of their remuneration package is
not in accordance with the ASX Corporate Governance Council's, Principles of Good Corporate
Governance and Best Practice Recommendations (second edition) (ASX Principles). However, the Board
will from time to time consider whether equity participation by way of the grant of options to members
of the Board is appropriate. In such circumstances, the meeting materials for shareholder approval
relating to the issue of options will disclose that the practice is contrary to the ASX Principles.
Cash-based executive incentive plans
Insofar as they impact on the executive directors, the Committee will review and make
recommendations to the Board regarding:
•

the underlying principles of, and determine targets for, all such executive incentive plans; and

•

the total proposed payments from all such executive incentive plans.

Equity-based incentive plans
The Committee will monitor and review:
•

the underlying principles of all equity-based plans for approval by the Board;

•

all equity based plans in light of legislative, regulatory, taxation and market developments and
any thresholds set in plans approved by shareholders;

•

for each equity-based plan, all awards which are proposed under that plan with a view to
ensuring compliance with the rules of the relevant plan and the policies of the Committee and
the Board in respect of that plan;

•

the total proposed awards under each plan;

•

the life of each grant of award;

•

the conditions of grant applicable to each equity-based incentive plan;

•

amendments to the rules which are proposed for approval, as permitted under the rules of the
plans; and
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•

the proposed exercise of any discretion under a plan and make such determinations as required
to be made under the rules of each plan.

Approvals
1.

Board approvals

The Board must approve the following (subject to any recommendation by the Committee):
•

the executive remuneration policy;

•

the remuneration report to be included in the annual report and accounts;

•

the design of all equity-based incentive plans; and

•

the remuneration of the non-executive directors.

2.

Committee approvals

The Committee shall approve the following prior to implementation:
•

changes to the remuneration or contract terms of executive directors;

•

the design of new executive equity or cash-based incentive plans and any amendments to
current plans;

•

the total level of award proposed from equity-based plans or executive cash-based incentive
plans; and

•

termination payments to executive directors and other members of the senior executive team.
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ANNEXURE 3
3.3

PERFORMANCE EVALUATION PROCEDURE

The Committee must review the performance of the Board, the individual directors (including the
managing director), the Committees of the Board, the Company and management regularly and report
to the Board.
The Committee will conduct an annual review of the Board's performance. As part of the annual review
of the performance of the Board, the appropriate size, composition and terms and conditions of
appointment to and retirement from the Board are considered.
Principles
The key elements of the performance evaluation process are:
•

the assessment must be independent of management – the process needs to be and appear to
be objective;

•

the process must be designed to encourage open and constructive discussion in relation to
performance;

•

the confidentiality of each individual performance assessment should be maintained;

•

full disclosure of the assessment process and overall performance results is essential to achieve
both Board credibility and shareholders’ understanding;

•

comparison of the performance of the Board against the requirements of the Board Charter;

•

review of the Company structure giving consideration to the incorporation of the skills, diversity
and experience which the Board is looking to achieve in membership of the Board and the
Company;

•

assessment of the performance of the Board over the previous twelve months having regard to
the corporate strategies, operating plans, other policies and the annual budget;

•

review of the Board’s interaction with management;

•

identification of clear processes, goals and objectives established by the Board for the next year,
ensuring that all directors have had input into what these goals should be;

•

review the type and timing of information provided to the directors;

•

identification of any necessary or desirable improvements to the Board or committee charters;

•

issues which have been identified during the performance evaluations should be discussed by
the Committee and followed up regularly between reviews; and

•

in order to assess the true performance of Jadar Resources Limited, the performance of each
individual director, as well as how the Board and its committees operate as a group, needs to be
evaluated.
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Evaluation of the Board as a whole
The Committee will annually review the performance of the Board as a whole. Consideration should be
given to any objectives and defined criteria established as a benchmark for assessing performance and
at a minimum address the following:
•

Board role: adequacy of the processes which monitor business performance, Board member
interaction with management, adequacy of Board knowledge, adequacy of business strategy,
adequate Board information and evaluation process for executives and directors;

•

Board membership: appropriateness of balance and mix of skills, diversity, size of Board,
contribution of individual Board members, adequacy on performance feedback to Board
members and adequacy of procedures dealing with inadequate performance by a Board
member;

•

Procedure and practice: Board’s effectiveness in use of time, whether Board allows sufficient
opportunity to adequately assess management performance, Board’s ability to keep abreast of
developments in the wider environment which may affect Jadar Resources Limited, discussion
of values at Board level, focus on community issues and adequacy of meeting frequency and
the duration of meetings;

•

Committee structure: sufficiency and effectiveness of the current committee structures and
membership and availability of resources to committees to enable them to reach their
objectives;

•

Collaboration and style: working relationship between the Chairperson of the Board and
Managing Director, segregation of duties between Board and management, ability of directors
to express views to each other and to management in a constructive manner and adequacy of
Board discussions; and

•

Personal: any concerns with position as director and own performance, any education
undertaken concerning key developments in the Company and in the industry and environment
within which it operates and ability to raise issues at Board level and availability of resources.

The Committee must ensure that any benchmarks used in the evaluation are regularly reviewed to
account for the changing environments facing the Company.
Evaluation of the Committees
The Board will annually review the performance of the Committees to ensure that they are achieving
the required outcomes. Consideration should be given to performance against the Committees charter
and review of Committee to Board relationship.
Evaluation of the Managing Director/Chief Executive Officer
The Committee will annually review the performance of the Managing Director/Chief Executive Officer.
At the commencement of each financial year, the Committee and the Managing Director/Chief
Executive Officer will agree a set of general Company specific performance measures to be used in the
review for the forthcoming year.
These will include:
•

the extent to which key operational goals and strategic objectives are achieved;

•

the development of management and staff;
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•

compliance with legal and Company policy requirements; and

•

the achievement of key performance indicators.

Evaluation of Senior Executives
The Committee is responsible for annually assessing the performance of the key executives within the
Company. This is to be performed through a formal process involving a formal meeting with each senior
executive.
The basis of the evaluation of senior executives will be on performance measures agreed with the
executive at their previous performance review.
The remuneration packages for senior executives will be determined in accordance with this policy. The
Committee will review the proposed remuneration packages for senior executives (including incentive
awards, equity awards and service contracts).
When determining or reviewing the remuneration of senior executives, due consideration will be given
to ensure that the remuneration packages properly reflect the executive's duties, responsibilities and
performance and that the remuneration is competitive in attracting, retaining and motivating
appropriate people to each position.
Additional remuneration, linked to the Company's financial and operational performance, may be
agreed with individual senior executives from time to time.
Evaluation of individual directors
The Committee of the Board is responsible for meeting with the individual directors to discuss their
performance and contribution to the Board and at a minimum address the following:
•

effective governance: ability of the director to contribute to the Company’s performance whilst
adhering to the principles of good governance;

•

leading through vision and values: ability of the director to inspire commitment to the
Company’s culture, vision and values;

•

strategic thinking and decision making: ability of the director to analyse and evaluate the impact
of contingencies on the Company, identify optimal responses based on the business capacity
and contribution to the Company strategy;

•

commercial/business acumen: the director’s ability to contribute to the increase in the wealth
of shareholders whilst fulfilling the Company’s commitment to good governance;

•

teamwork: ability of the director to interact with fellow Board members and the senior
executives in a manner that is consistent with achieving common business goals;

•

Board participation: the director's contribution to Board discussion and function and availability
for and attendance at Board meetings and other relevant events;

•

Committees: the director's membership of and contribution to any Board committees
established;

•

independence: the director's degree of independence including the relevance of any conflicts of
interest; and
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•

suitability: the director's suitability to Board structure and composition.

Method of performance evaluation
The Committee may consider involving independent experts in the performance evaluation process if
and when considered necessary
The performance evaluations of individual directors and the Board as a whole will use “self-assessment
and peer review” (360º Feedback) by way of evaluation forms as set out below.
Review of individual directors
Steps in the review process
Step 1

Individual directors perform self-assessment on a form using pre-determined ratings and
evaluation criteria.

Step 2

Directors provide feedback on the performance of the individual director using the same
form.

Step 3

Meeting is held between individual director and the Committee, or another party where
appropriate, to discuss issues raised and any discrepancies between the self-assessment
rating and the peer review.

Step 4

Committee considers the performance evaluations producing a recommendation for the
Board stating whether, following performance appraisal, the Committee considers that action
must be taken in relation to a director’s performance.

Step 5

The Board must decide whether a director should be counselled to resign, not seek reelection, or in exceptional circumstances, whether a resolution for the removal of a director
be put to shareholders.

Review of the Board as a whole and its Committees
Steps in review process
Step 1

Each director or committee member completes an evaluation form using set evaluation
criteria. The form allows for further comment and for the respondent to make
recommendations for improvement.

Step 2

The Board and each committee discuss its ability to meet its objectives and makes
recommendations.

Step 3

The results of the evaluation are processed by the Committee, or an independent expert at
the Board’s discretion, and recommendations are communicated to the Board.

Step 4

Any issues that need to be resolved are put before the Board for discussion.
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Links to performance
Based on the evaluation of the individual's performance, the Committee will review the individual's
compensation arrangement and prepare a recommendation to the Board of the level of compensation
for each individual.
In the event that a director, key executive or employee is not performing to an acceptable level, then a
performance evaluation can be conducted on an as needs basis.
Facilitating Performance by Education
The Company has inductions procedures implemented which are designed to allow new Board
appointees to participate fully and actively in Board decision making at the earliest opportunity. The
Committee will review these procedures to ensure maximum benefit to the Company.
It is noted that new directors cannot be effective until they have adequate knowledge about the
Company and the industry within which it operates. The Committee shall ensure that new directors are
provided with the opportunity and resources to gain an understanding of all the necessary information
relating to the Company, including induction, orientation and continuing education programs for
directors which will be regularly reviewed to ensure they adequately reflect:
•

the Company's financial, strategic, operational and risk management position;

•

director's rights, duties and responsibilities;

•

the role of the board committees; and

•

current industry and business developments and best practise methods.
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JADAR RESOURCES LIMITED
DIRECTORS’ AND EXECUTIVE OFFICERS’ CODE OF CONDUCT
The board of directors (Board) of Jadar Resources Limited (Company) has adopted a Code of Conduct
(Code) to address matters relevant to the Company’s legal and other obligations to its stakeholders.
The Code sets ethical standards for the business of the Company, to guide and enhance the conduct
and behavior of the Company directors, officers and employees and contractors (Employees) in
performing their everyday roles.
In addition to the obligations imposed under the Code, directors and officers of the Company are
required to comply with additional ethical standards which relate to their position in the Company.
Directors and officers of the Company are required to pursue the highest standards of ethical conduct
in the interests of all shareholders and all other stakeholders.
Fiduciary duties
All directors have a fiduciary relationship with the shareholders of the Company. A director occupies a
unique position of trust with shareholders, which makes it unlawful for directors to improperly use their
position to gain advantage for themselves.
Each director is expected to exercise skills commensurate with their level of knowledge and experience
to increase the value of the Company for the benefit of shareholders as a whole.
Duties of directors
Each director must endeavour to ensure that the Company is properly managed so as to protect and
enhance the interests of all shareholders. To meet this obligation directors should:
•

at all times exercise due care in their duties;

•

be diligent, attend Board meetings and make themselves knowledgeable about the business of
the Company and the physical and social environment in which it operates;

•

ensure that shareholders and any relevant securities exchange or regulatory body are informed of
all material matters which require disclosure;

•

avoid or fully disclose conflicts of interest; and

•

be impartial in their judgements and actions.
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Conflict of interest
A director must be able to act in the interests of the Company at all times. Where the interests of
associates, the personal interest of a director or a director’s family may conflict with those of the
Company, then the director must immediately disclose such conflict and either:
•

eliminate the conflict,

•

abstain from participation in any discussion or decision-making process in relation to the subject
matter of the conflict, or

•

in exceptional circumstances, they may need to consider resignation.

Executive directors must always be alert to the potential for a conflict of interest between their roles as
executive managers and their fiduciary duty as directors.
Insider trading
Fiduciary duty requires that directors do not improperly utilise their position for personal gain or for the
gain of associates.
Therefore, information concerning the activities or proposed activities of the Company, which is not
public and which could materially affect the price of the Company’s shares, must not be used for any
purpose other than valid Company requirements.
Each director is required to ensure that any information in their possession which would affect the price
of the Company’s shares is transmitted only to those with a need to know for the proper discharge of
their duties on behalf of the Company.
Disclosure of Information
Directors must produce true, fair, accurate, understandable and timely disclosure in reports and
documents that the Company and its subsidiaries are requested to make.
Payments, Gifts, Entertainment and Travel
Directors shall not use their status as a director to seek personal gain from those doing business or
seeking to do business with the Company. Directors shall not accept any personal gain of any material
significance if offered. In regard to acceptance of favours, gifts and entertainment, directors should
exercise tact and judgement to avoid the appearance of improper influence on the performance of their
official duties.
Abiding by the Law
Directors must observe the rule and spirit of all laws and regulations under which the Company operates
and with the principles of the Code. In addition, they must comply with the ethical and technical
requirements of any relevant regulatory or professional body.
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Enforcement
Jadar Resources Limited views breaches of these additional standards as breaches of the Code.
Any director or officer who breaches these additional standards may be subject to disciplinary
action, including in the case of serious breaches, dismissal.
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JADAR RESOURCES LIMITED
DIRECTOR’S INDEPENDENCE QUESTIONNAIRE
Directors are requested to answer the following questions as part of assessing the independence of
the Directors on the Board and return the completed Questionnaire to the Company Secretary.

1. Have you, within the last three years, been employed in an executive capacity
by the Company or another group member, or been a director after ceasing to
hold any such employment?

YES/NO

2. Have you received performance-based remuneration (including options or
performance rights) from, or participated in an employee incentive scheme of
the Company?

YES/NO

3. Are you, or do you represent, a substantial shareholder of the Company or
within the last three years have been an officer of, employee of, or
professional adviser to, a substantial shareholder of the Company?

YES/NO

4. Within the last three years, have you been a principal of a material
professional adviser or a material consultant to the Company or another
group member, or an employee materially associated with the service
provided?

YES/NO

5. Are you a material supplier or customer of the Company or other group
member, or an officer of or otherwise associated directly or indirectly with a
material supplier or customer?

YES/NO

6. Do you have any material contractual relationship with the Company or
another group member other than as a director of the Company?

YES/NO

7. Do you have any close personal ties with any person who falls within any of
the categories described above?

YES/NO

8. How many years have you served on the Board and do you believe that this
time compromises your independence from management and substantial
holders?

Years

9. Do you have any interest or any business or other relationship which could, or
could reasonably be perceived to, materially interfere with your ability to act
in the best interests of the Company?

Signature

Print Name

Da t e

YES/NO
YES/NO

Director's Independence Questionnaire

JADAR LITHIUM LIMITED
CODE OF BUSINESS CONDUCT
The board of directors (Board) of Jadar Lithium Limited (Company) has adopted a Code of Conduct
(Code) to address matters relevant to the Company’s legal and other obligations to its stakeholders.
The Code sets ethical standards for the business of the Company, to guide and enhance the conduct
and behavior of the Company directors, officers and employees and contractors (Employees) in
performing their everyday roles. The Company will pursue the highest standards of ethical conduct in
the interests of all shareholders and all other stakeholders.
The Code encourages and fosters a culture of integrity and responsibility with the focus of augmenting
the Company’s reputation as a valued employer, business partner and corporate citizen, in all
relationships and underpins the way the Company wishes to operate and should be understood and
abided by all concerned.
The Code may be amended from time to time by the Board and will be made publicly available.
The Managing Director/Chief Executive Officer and other executives and managers, as appropriate, are
responsible for ensuring that the conduct of employees in their charge complies with the Code.
Stakeholders
The Board recognises that the primary stakeholders in the Company are its shareholders. Other
legitimate stakeholders in the Company include Employees, customers and the general community.
The Company is committed to conducting all its operations in a manner which:
•

protects the health and safety of all Employees, contractors and community members;

•

recognises, values and rewards the individual contribution of each Employee;

•

achieves a balance between economic development, maintenance of the environment and
social responsibility;

•

maintains good relationships with suppliers and the local community; and

•

is honest, lawful and moral.

All Employees are expected to act with the utmost integrity and objectivity, striving at all times to
enhance the reputation and performance of the Company.
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Discharge of duties
Employees must discharge their duties at the highest level of honesty and integrity, in good faith and
having regard to the position and the organisations goals and objectives of the Company. Employees
should not engage in conduct likely to bring discredit upon the Company.
Employees also have a duty to use due care and diligence in fulfilling the functions of their position and
exercising the powers attached to their employment.
Employees must recognise that their primary responsibility is to the Company’s shareholders as a whole.
Compliance with laws
Employees must observe the rule and spirit of all laws and regulations under which the Company
operates and with the principles of this Code. In addition, they must comply with the ethical and
technical requirements of any relevant regulatory or professional body.
Conflicts of interest
There may be times when an Employee's personal interests or the interests of any associated person
conflict with those of the Company or its stakeholders. In these circumstances, appropriate action
should be taken to remove or manage the conflict.
Confidentiality
During the course of performing their duties, Employees may learn information about the Company, its
subsidiaries or its stakeholders. This information is confidential and remains the property of the
Company.
Unless Employees have specific permission, the confidential information must not be improperly used or
given out to Employees or other officers of the Company or third parties and improper advantage must
not be taken of an employee's position.
Insider trading
The Board has adopted a Share Dealing Policy that sets out the times at which Employees are able to
buy and sell shares in the Company. Buying or selling shares when in possession of inside information is
a serious breach of the Corporations Act (2001) (Cth), for which there are severe penalties.
Use of the Company’s resources
The Company’s assets are critical to its business competitiveness and future success. Assets include all
office equipment, computer systems and data, motor vehicles and other operating plant of the
Company.
These assets are provided to Employees to conduct the Company's business and any other use must be
authorised prior to such use.
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Equal opportunity
The Company is an equal opportunity employer and discrimination or harassment of any kind will not be
tolerated.
Competition
The Company competes fairly in the markets in which it operates. The Company relies on the continuing
support of its stakeholders and these stakeholders must not be deliberately misled in any
circumstances.
Environment and health and safety
The environment in which the Company operates, and the health and safety of its Employees, are key
concerns for the Company.
The impact of environmental and health and safety issues are taken into account when making business
decisions. These decisions must not compromise the Company's responsibility to its Employees or the
environment and must at all times comply with local laws.
The Company observes the principles of independence, accuracy and integrity in dealings with the
Board, any Board committees, internal and external auditors and other senior managers within the
organisation and other relevant bodies external to the organisation.
Internet
Employees will inevitably have access to the internet and the Company email. Employees should respect
that this access and email are provided to enable Employees work more efficiently and effectively. The
use of the Company provided internet access for personal, immoral, illegal, fraudulent or other nonCompany related activities is strictly forbidden.
Other Policies
The Company has a range of policies and procedures that govern the roles each Employee performs.
These policies and procedures are available (or will be available) on the Company’s internet site.
Unauthorised public comments
As Jadar Lithium Limited is a public company, Employees must take great care in discussing the
Company’s business with third parties. In addition to the requirements of this Code concerning
confidentiality and insider trading, Employees must not make comments which may be construed as
representing the official views of the Company. Only the nominated disclosure officers are authorised
to provide these comments.
Reporting and Enforcement
Jadar Lithium Limited views breaches of this Code as serious misconduct. If any individual becomes
aware of a breach of this Code, the matter should be reported immediately to the Company
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Secretary. The Company Secretary has the responsibility to report the breach and to advise the director
of the outcome.
The Audit and Risk Management Committee will review any breaches to the Code that have occurred
and will annually report on the Company's compliance with the Code to the Board.
Any individual who in good faith reports a breach or a suspected breach of this Code will not be subject
to any retaliation or recrimination for making that report.
Any individual who breaches the policies outlined in this Code may be subject to disciplinary action,
including in the case of serious breaches, dismissal.
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JADAR RESOURCES LIMITED
DEALINGS IN SECURITIES POLICY
The board of directors (Board) of Jadar Resources Limited (Company), have developed this policy
to regulate dealings in securities issued by the Company.
If you do not understand any part of this policy or how it applies to you please contact the
Company Secretary before dealing with any securities covered by this policy.

Policy
This policy imposes basic trading restrictions on all Directors, key management personnel, their
associates and employees of the Company and persons who possess inside information relating directly
or indirectly to the company, from trading in the Company’s securities. In certain circumstances, this
policy also applies to contractors and consultants.
This policy aims to develop a culture of awareness of individual responsibilities under insider trading
laws.

The securities covered by this Policy
This policy applies to trading in all Company securities. This includes:
•

Company securities (such as shares);

•

any other securities issued by the Company, such as options;

•

derivatives and other financial products issued or created over or in respect of Company
securities; and

•

securities of any other company or entity that may be affected by inside information.

Insider Trading Prohibition
The law prohibits and imposes severe penalties on insider trading, in particular the Corporations Act
2001 (Cth) (Corporations Act), and the ASX Listing Rules require the disclosure of any trading in the
Company's securities by its Directors or their related entities.
Insider Trading is buying or selling, or inducing others to buy or sell, the Company’s securities when in
possession of Material Inside Information.
Material Inside Information is confidential information concerning the Company’s financial position,
strategy or operations, not generally available and which, if made public, a reasonable person would
expect it to have a material effect on the price or value of the Company’s securities, or be likely to
influence a person in deciding whether to buy or sell the Company’s securities, being unpublished pricesensitive information.
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It is an offence, when in possession of any Material Inside Information with respect of that company, to
deal in a company's securities, including:
•

trading in the Company’s securities;

•

advising or procuring another person to trade in the Company’s securities; or

•

passing on Material Inside Information to someone else, knowing that the other person may use
that information to trade in, or procure someone else to trade in, the Company’s securities.

It does not matter how you come to know the Material Inside Information. It is the responsibility of
each director and employee or person to ensure that they do not do any of the things prohibited by the
insider trading law. A breach of the insider trading prohibition by staff or their family members could
result in criminal and civil liability.
The general prohibition on Insider Trading is an overriding obligation which applies, pursuant to the
Corporations Act, despite anything in this policy.

What are some examples of Material Inside Information?
Examples of Material Inside Information includes (but are not limited to) information about:
•

earnings or dividends before they are announced;

•

a proposed acquisition, disposal, merger or takeover;

•

the results or research and development or tests;

•

an imminent share issue or capital raising;

•

an important new contract, new development or venture;

•

the financial and production performance of the Company against its budgets or forecasts; or

•

any possible claim against the company or other unexpected liability.

Dealing in shares of other companies
If directors or employees have information relating to another entity as a result of their position with
the Company which is not generally available, this may be Material Inside Information and insider
trading rules outlined above apply to buying and selling shares in that entity.

Additional trading restrictions for Key Management Personnel
Additional restrictions on trading in the Company’s securities apply to Directors of the Company and any
of their associates, all executives reporting directly to the Managing Director and or Chief Executive
Officer and any other employees of the Company considered appropriate by the Chief Executive Officer
and Company Secretary from time to time (Key Management Personnel). Not only does this policy cover
Key Management Personnel but it applies equally to any dealings by their:
•

spouses – marriage or de facto;

•

dependents under the age of eighteen years old; and
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•

related parties (as defined by the Corporations Act).

Key Management Personnel generally hold positions where it can be assumed that they will have
Material Inside Information regarding the Company. Accordingly, additional restrictions apply for any
proposed trading in shares by Key Management Personnel.
The Company Secretary will maintain a list of all Key Management Personnel and ensure each receive a
copy of this policy.
Key Management Personnel are not permitted to trade in the Company's securities at any time without
first notifying the Chairman and Company Secretary, pursuant to the procedures set out in this policy.

Prohibited Period
Key Management Personnel are prohibited from trading in the Company’s securities during a Prohibited
Period.
Prohibited Period for the purposes of this policy is defined as:
•

a Closed Period; or

•

additional periods when Key Management Personnel are not allowed to trade which is imposed
by the Company from time to time, this is likely to occur when the Company is considering
matters which are subject to Listing Rule 3.1A.

Closed Period
Key Management Personnel are prohibited from trading in the Company’s securities during the
following designated Closed Periods:
•

in the ten business days prior to the release of the Company’s quarterly reports and for one
business day after the release of the report;

•

in the one month prior to the release of the Company’s half year financial results and for one
business day after the release of the results;

•

in the one month prior to the release of the Company’s full year financial results and for one
business day after the release of the results.

Trading Under Exceptions Circumstances
A Key Management Personnel who is not in possession of Material Inside Information in relation to the
Company may be given prior written clearance to sell or dispose of the Company’s securities during a
Prohibited Period where there are exceptional circumstances.
Exceptional Circumstances may include, however are not limited to, genuine hardship, severe financial
hardship, and court orders or some other overriding legal or regulatory requirement, as determined at
the Chairperson’s discretion, or in their absence, the Board.
Trading under exceptional circumstances must be made in writing (including electronic formats) to the
Chairperson, or in their absence the Board, through the Company Secretary. The application must at
lease include:
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•

details regarding their intention to deal with the Company’s securities including whether the
interest in the Company’s securities are held by the applicant directly or indirectly (and if
indirectly, circumstances giving rise to the interest);

•

confirm that the applicant is not in possession of Material Inside Information;

•

details of any exceptional circumstance;

•

details of the proposed date for dealing with the Company’s securities;

•

a description of the proposed dealing;

•

the number of securities to be effected and their value; and

•

the number of securities held by the applicant, directly and indirectly, before and after the sale.

The applicant must satisfy the Chairperson, or in their absence, the Board that their circumstances are
exceptional and that the proposed trade of securities is the only reasonable course of action available to
the applicant.
In determining whether circumstances are exceptional the Chairperson, or in their absence, the Board
will give consideration to the purpose of the relevant ASX Listing Rules and will exercise their discretion
with caution.
The Chairperson must inform the Board of any such requests and may refer such a request to the Board
at his/her discretion or must refer the request to the Board where it is the Chairperson seeking approval
to trade in the Company’s securities.
If approval is provided, conditions may be placed on an approval when deemed appropriate.
Where dealing is approved on exceptional circumstances, the dealings must occur within ten business
days of being granted or such shorter or longer period as specified in any approval and the applicant
must advise the Company Secretary with three business days of the date that trading has occurred.
Request by Key Management Personnel to Deal

Key Management Personnel must, on all occasions before dealing with the Company’s securities:
•

advise the Company Secretary in writing or by email of their intention to trade in the Company’s
securities;

•

confirm they do not hold Material Inside Information; and

•

receive, in writing or by email advice, from the Company Secretary that there is no known reason
to preclude the trading in securities.

(Request to Trade)
The Company Secretary may refer a Request to Trade to the Chairman or the Board at his/her discretion
and must inform the Board of any such requests.
Any trading must occur within ten business days of being so advised or such shorter or longer period as
advised and must comply with any reasonable conditions on trading imposed by the Company Secretary.
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Following trading, Key Management Personnel who trade in the Company’s securities must provide
details of the trading to the Company Secretary within three business days of the date that trading has
occurred.
This trading policy encourages Directors to be long-term holders of the Company's securities, and
discourages short-term trading. Directors and senior management must not engage in short term
trading of Company securities.
As required by the Corporations Act and the ASX Listing Rules, all Key Management Personnel must
advise the Company Secretary of their or their associate's participation in any trading of the Company's
securities within five business days of the date of any such dealings. The Company Secretary shall advise
the Board of all such trades.
Notwithstanding that the Company Secretary is to be informed of all information concerning directors
and senior management shareholdings, the ultimate responsibility for ensuring that the required
notifications (including any substantial shareholding or change in any substantial shareholdings) are
lodged with ASIC and ASX, remains with the Key Management Personnel individually.
Director and senior management should note that, notwithstanding the grant of a Request to Deal, it is
their obligation to ensure that they do not breach the general obligation not to engage in Insider
Trading.

Employees
Employees may freely trade in Company securities; however, they are reminded that the law applying to
insider trading also applies to them.
This trading policy encourages employees to be long-term holders of the Company's securities, and
discourages short-term trading.
Employees must:
•

Take reasonable steps to prevent the trading by their spouse, partner, child under the age of 18 or
other immediate family member, or trust or other entity controlled by them based on the
Material Inside Information;

•

not engage in short term or speculative trading of Company securities;

•

exercise care if borrowing monies to purchase securities or offering securities held by them as
collateral.

Employees have a duty of confidentiality to the Company. A person must not reveal any confidential
information concerning the Company, use that information in any way which may cause loss to the
Company, or to gain an advantage for themselves or anyone else.

Scope of the Policy
The purpose of this policy does not apply to every dealing with the Company’s securities and as such
there are some dealings which may be exempt from the requirements of this policy, namely;
•

where the beneficial interest in the relevant Company’s securities does not change;
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•

where the persons otherwise prohibited from dealing pursuant to this policy have no control over
trading decisions; or

•

where trading occurs under an offer to all or most of the Company’s security holders.

Where persons otherwise prohibited from dealing in the Company’s securities pursuant to this policy,
the following dealings are specifically excluded from the application of this policy:
•

where securities are held in a non self managed superannuation fund or other saving scheme in
which the restricted person is a beneficiary;

•

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

•

where a restricted person is a trustee, trading in securities of the entity 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 trustee or by the investment managers independently of the
restricted person;

•

undertakings to accept, or the acceptance of, a takeover offer;

•

trading under an offer or invitation made to all or most of the securities holders, including
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;

•

a disposal of securities of the Company that is the result of a secured lender exercising their
rights;

•

the exercise (but not the sale of securities following exercise) of an option or right under an
employee incentive scheme, or the conversion of a convertible security, where the final day for
the exercise of the option or right, or the conversion of the security, falls at a time prohibited y
this policy and the restricted person could not reasonable have been expected to exercise it at a
time when free to do so;

•

transactions conducted between a person and their spouse, civil partner, child or step-child;

•

bona fide gifts to a restricted person by a third party; or

•

decisions relating to whether or not to take up the entitlements under a pro rata issue.

However, where any employee of the Company who would otherwise be prohibited from trading under
this policy, and is seeking to rely on these exclusions so as to trade, they must first notify the Company
Secretary in writing of the dealing and the applicable exclusion.

Breaches of Policy
Strict compliance with this policy is a condition of employment. Breach of insider trading law or this
policy will also be regarded by the Company as serious misconduct which may lead to disciplinary action
and/or dismissal.
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Conclusion
If any employee is in possession of Material Inside Information, they should not trade or induce anyone
else to trade.
Any employees who have queries concerning the application of this policy should approach the
Company Secretary.
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JADAR RESOURCES LIMITED
COMMUNICATIONS POLICY
Purpose
The board of directors (Board) of Jadar Resources Limited (Company), aim to ensure that shareholders
are informed of all major developments affecting Jadar Resources Limited’s state of affairs.
The Chairperson and the Managing Director/Chief Executive Officer have the primary responsibility for
communication with shareholders.
Publications
Information is communicated to shareholders as follows:
•

the annual report is distributed to all shareholders (unless a Shareholder has specifically
requested not to receive the annual report). The Board ensures that the annual report includes
relevant information about the operations of the Company during the year, changes in the state
of affairs of the Company and details of future developments, in addition to the other disclosures
required by the Corporations Act 2001 (Cth) and the ASX Listing Rules;

•

the half-yearly report contains summarised financial information and a review of the operations
of the Company during the period. Half-year audited Financial Statements (including commentary
on the financial results) prepared in accordance with the required accounting standards, the
Corporations Act 2001 (Cth) and the ASX Listing Rules are lodged with the Australian Securities &
Investments Commission (ASIC) and the Australian Securities Exchange (ASX). The financial
statements are sent to any Shareholder who requests them;

•

regular reports released through ASX and the media;

•

the Board encourages full participation of shareholders at the Annual General Meeting to ensure
a high level of accountability and identification with the Company’s strategy and goals. Important
issues are presented to the shareholders as single resolutions. The shareholders are also
responsible for voting on the appointment of Directors;

•

all ASX announcements are posted on the Company’s website, as are copies of the Company’s
annual and half-year financial reports; and.

•

the Company’s website also contains detailed information concerning the Company.

Electronic communication and website
The Company believes that communicating with shareholders by electronic means, particularly through
its website, is an efficient way of distributing information in a timely and convenient manner.
The Company’s website includes (or will include) relevant up to date information for shareholders:
•

a section on the Company’s corporate governance policies and practices;
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•

a reports section, which contains copies of annual, half yearly and quarterly reports and reports
from stockbroking firms for the previous three years;

•

a news section, containing copies of ASX announcements made by the Company during the
previous three years; and

•

details of the Company’s projects and activities including presentation material provided to
investors or stockbroking analysts, briefing material from any Company site visits and the
Company profile and Company contact details.

The Company’s website will be updated with material released to ASX as soon as practicable after
confirmation of release by ASX.
All website information will be continuously reviewed and updated to ensure that information is current
and older or superseded information is appropriately dated and archived.
The Company will place the full text of all notices of meeting and explanatory material on the website.
Briefings
Where possible, the Company will consider arranging for advance notification of group briefings,
including general meetings and media briefings and particularly in the case of results announcements,
by making them accessible by webcasting or teleconferencing or posting a transcript summary of on the
website as appropriate.
The Company will, where possible, produce and, where appropriate, maintain a summary record of the
topics discussed at briefings with investors and analysts, including those present and the time and place
of the meeting.
Written communication and annual report
The annual report of the Company is the major written communication by the Company to shareholders
each year. Shareholders are provided with a copy of the full statutory report. Consideration will be
given in the future for the publication of a concise annual report which shareholders may elect to
receive instead of the full annual report.
In addition, the Company will post periodic letters and notices to shareholders outlining any significant
events that have occurred in the period and providing updates on the Company's ongoing projects.
Annual general meeting
The Company recognises the rights of shareholders and encourages the effective exercise of those rights
through the following means:
•

notices of meetings are distributed to shareholders in accordance with the provisions of the
Corporations Act 2001 (Cth);

•

notices of meeting and other meeting material are drafted in concise and clear language;

•

shareholders are encouraged to use their attendance at meetings to ask questions on any
relevant matter, with time being specifically set aside during the meeting for shareholder
questions;
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•

notices of meetings encourage participation in voting on proposed resolutions by lodgement of
proxies if shareholders are unable to attend the meeting; and

•

it is both the Company’s policy and the policy of the Company’s auditor for the lead engagement
partner to be present at the annual general meeting and to answer any questions regarding the
conduct of the audit and the preparation and content of the auditors’ report.
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JADAR RESOURCES
LIMITED DISCLOSURE
POLICY
Purpose
This policy has been approved by the board of directors (Board) to ensure that Jadar Resources Limited
(Company), complies with its disclosure requirements and to ensure that the Australian Securities
Exchange (ASX) and any other stock markets on which the Company’s securities are listed are properly
informed of matters which may have a material impact on the price at which the securities are traded.
Further the Board wishes to ensure that senior management are accountable for compliance with
these requirements and that the Company:
•

complies with the general and continuous disclosure principles contained in the Corporations Act
2001 (Cth) (Corporations Act), and the ASX Listing Rules and any other applicable laws (Rules);

•

prevents the selective or inadvertent disclosure of materially price sensitive information;

•

provides shareholders and the market with full and timely information about the Company’s
activities; and

•

enables all market participants to have equal opportunity to receive externally available
information issued by the Company.

Material information required to be disclosed
The Rules require the Company to immediately notify ASIC and/or ASX of price sensitive information,
certain corporate transactions and other information specified in the Rules.
The Rules require that once Jadar Resources Limited becomes aware of any information concerning
the Company that a reasonable person would expect to have a material effect on the price or value of
the entity’s securities, it must immediately notify ASX of that information. There are a number of
exceptions to this rule.
The Rules also require periodic disclosure of certain information in Jadar Resources Limited’s annual
and half-yearly financial reports.
The Company considers that a material effect on price or value as being where a reasonable person
would be taken to expect information to have a material effect on the price or value of securities if the
information would, or would be likely to, influence persons who commonly invest in securities in
deciding whether to acquire or dispose of the securities.
Note that the Company is deemed to have become aware of information where a Director or executive
officer has, or ought to have, come into possession of the information in the course of the performance
of their duties.
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Disclosure officer
The Managing Director/Chief Executive Officer, the Chairperson and the Company Secretary have been
appointed as the Company’s disclosure officers responsible for implementing and administering this
policy. The disclosure officers are responsible for all communication with ASX and ASIC and for making
decisions on what should be disclosed publicly under this policy.
In the absence of the Managing Director/Chief Executive Officer, Chairperson or Company Secretary,
any matters regarding disclosure issues are to be referred to the Board.
Review of communications for disclosure
The disclosure officers will review all communications to the market to ensure that they are full and
accurate and comply with the Company’s obligations. Such communications may include media
releases, analyst, investor or other presentations, prospectuses and other corporate publications.
Examples of information or events that are likely to require disclosure include, but are not limited to:
•

exploration results;

•

financial performance and material changes in financial performance or projected financial
performance;

•

changes in relation to Directors and senior executives, including changes in the terms of
employment of the Managing Director/Chief Executive Officer and the independence of Directors;

•

mergers, acquisitions, divestments, joint ventures or material changes in assets;

•

significant developments in new projects or ventures;

•

material information affecting joint venture partners;

•

media or market speculation;

•

analyst or media reports based on inaccurate or out of date information;

•

industry issues which have, or which may have, a material impact on the Company; and

•

decisions on significant issues affecting the Company by regulatory authorities.

Where there is any doubt as to whether an issue might materially affect the price or value of the
Company’s securities, the disclosure officers will assess the circumstances with appropriate senior
executives and if necessary, seek external professional advice.
Presentations to analysts and investors that contain information that may be considered material will be
released to the ASX prior to presentation and then included on the Company’s website.
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Authorised spokespersons
The Company’s authorised spokespersons are the Chairperson, Managing Director/Chief Executive
Officer and Company Secretary. In appropriate circumstances, the Managing Director/Chief Executive
Officer may from time to time authorise other spokespersons on particular issues within their area of
expertise.
No employees or consultants are permitted to comment publicly on matters confidential to the
Company. Any information which is not public must be treated by employees and consultants as
confidential until publicly released.
Market speculation and rumours
As a guiding principle, the Company has a "no comment" policy on market speculation and rumours,
which must be observed by all employees. However, the Company will comply with any request by ASX
to comment upon a market report or rumour.
Meetings and group briefings with investors and analysts
The Chairperson and Managing Director/Chief Executive Officer are primarily responsible for the
Company’s relationship with major shareholders, institutional investors and analysts and shall be the
primary contacts for those parties.
Any written materials containing new price sensitive information to be used in briefing media,
institutional investors and/or analysts must be lodged with ASX prior to the briefing commencing. Upon
confirmation of receipt by ASX, the briefing material is to be posted to the Company’s website. Briefing
materials may also include information that may not strictly be required under continuous disclosure
requirements.
The Company will not disclose price sensitive information in any meeting with an investor or
stockbroking analyst before formally disclosing it to the market. The Company considers that one-onone discussions and meetings with investors and stockbroking analysts are an important part of proactive investor relations. However, the Company will only discuss previously disclosed information in
such meetings.
The disclosure officers must be fully briefed immediately after any meetings with stockbroking analysts
and investors in cases where information inadvertently discussed may need to be released to the
market.
Periods prior to release of financial results
During the time between the end of the financial year or half year and the release of actual results, the
Company will not discuss financial performance, broker estimates and forecasts and particularly, any
pre-result analysis with stockbroking analysts, investors or the media, unless the information to be
discussed has already been disclosed to ASX.
If during the preparation of the financial statements, it appears that price sensitive information has not
been previously disclosed, that information will be disclosed immediately and will not be held back for
disclosure in the financial statements.
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Web-based communication
The Company’s website includes (or will include) discrete sections for shareholders and investors to
ensure that such information can be accessed by interested parties. Such information will include:
•

the annual, half-yearly and quarterly reports;

•

all other Company announcements made to ASX;

•

details of the Company’s projects;

•

the Company profile and Company contact details;

•

presentation material provided to investors or stockbroking analysts; and

•

briefing material from any Company site visits.

Announcements lodged with ASX will be made available on the Company’s website as soon as
practicable after ASX confirms receipt of that information. All website information will be regularly
reviewed and updated to ensure all information is current and older or superseded information is clearly
dated and archived.
Analysts reports and forecasts
Stockbroking analysts frequently prepare reports on listed companies that typically detail strategies,
performance and financial forecasts. To avoid inadvertent disclosure of information that may affect the
Company’s value or share price, the Company’s comments on analyst reports will be restricted to:
•

information the Company has issued publicly; and

•

other information that is in the public domain.

Procedure to report information
•

Information is determined by the Managing Director/Chief Executive Officer, Board, Company
Secretary or other employee of the Company as being of a type or nature that warrants
disclosure;

•

If not known by the Managing Director/Chief Executive Officer, this information should be
reported to the Managing Director/Chief Executive Officer;

•

The Managing Director/Chief Executive Officer will determine the nature and extent of the
information and consult with the Chairperson to determine the form and content of any ASX
Release (Release);

•

The Managing Director/Chief Executive Officer and Chairperson will jointly agree on the text of
the proposed Release. The Company Secretary may also be required to draft the Release for
review;

•

The Company Secretary will then distribute the Release to the Board for their review and
comment. Following consultation with the Chairperson, the Company Secretary will allow such
time as is reasonable in the circumstances for each Director to comment on the Release;
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•

The Company Secretary will inform the Chairperson and Managing Director/Chief Executive
Officer of each Director's comments and together with the Chairperson and Managing
Director/Chief Executive Officer make any necessary changes to the Release;

•

Following authorisation from the Chairperson or Managing Director/Chief Executive Officer, the
Company Secretary will then release the ASX Release to the market, and ensure that the
Company’s website is updated.

Additional Procedures
•

•

Depending on the nature of the Release the Managing Director/Chief Executive Officer in
consultation with the Chairperson shall determine whether, and to what extent:
(a)

there are additional media releases, comments or other contacts made; and

(b)

whether shareholders or analysts will be briefed about the Release.

Any document provided by the Company to its shareholders shall be made available to the public
in hard copy at the same time for at least one month, free of charge, at an address which will be
notified.
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Jadar Resources Limited
Whistleblower Policy
1.

Purpose
Jadar Resources Limited ACN 009 144 503 (Company) is committed to the highest standards
of conduct and ethical behaviour in all of our business activities and to promoting and
supporting a culture of honest and ethical behaviour, corporate compliance and good
corporate governance across the Company. As part of that commitment, the Company has
established this Whistleblower Policy (Policy), in compliance with applicable laws and
practices.
This Policy is an important tool for helping the Company to identify wrongdoing that may not be
uncovered unless there is a safe and secure means for disclosing wrongdoing. The Company
encourages Disclosers who are aware of possible wrongdoing to report it in accordance with
this Policy.
The purpose of this Policy is to:
(a)

provide information about the protections available to Disclosers;

(b)

encourage more Disclosures of wrongdoing;

(c)

help deter wrongdoing, in line with the Company’s risk management and governance
framework;

(d)

ensure individuals who disclose wrongdoing can do so safely, securely and with
confidence that they will be protected and supported;

(e)

ensure Disclosures are dealt with appropriately and on a timely basis;

(f)

provide transparency around the Company’s framework for receiving, handling and
investigating Disclosures;

(g)

support the Company’s values and Code of Conduct;

(h)

support the Company’s long-term sustainability and reputation;

(i)

meet the entity’s legal and regulatory obligations;

(j)

describe the channels though which Disclosures may be made; and

(k)

provide for the process for investigating and dealing with Disclosures and how the
Company will support Disclosers and protect them from Detriment.

This Policy is intended to supplement all applicable laws, rules and other corporate policies
including, without limitation, the Company’s Code of Conduct and the Company’s Anti-Bribery
and Corruption Policy.
This Policy does not form part of any contract of employment or any industrial instrument.
Note: There are certain differences between the whistleblower protections that exist under the
Corporations Act and the whistleblower protections that exist under the Taxation
Administration Act. Please read this Policy carefully before making a Disclosure to ensure that
you understand what is required in order for you to be afforded adequate protection.
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2.

Definitions and interpretation

2.1

Definitions
In this Policy:
APRA means the Australian Prudential Regulation Authority.
ASIC means the Australian Securities and Investments Commission.
Associate has the meaning given to that term under the Corporations Act.
ATO means the Australian Tax Office.
Audit Committee means the audit and risk management committee of the Board from time to
time.
Board means the board of Directors of the Company from time to time.
Chairman means the person appointed by the Board as chairman from time to time.
Company means Jadar Resources Limited ACN 009 144 503.
Company Secretary means a person appointed by the Company to be the company
secretary.
Corporations Act means the Corporations Act 2001 (Cth).
Corporations Regulations means Corporations Regulations 2001 (Cth).
Detriment has the meaning given in section 1317ADA of the Corporations Act, which may
include, without limitation:
(a)

dismissal of an employee;

(b)

injury of an employee in his or her employment;

(c)

alteration of an employee’s position or duties to his or her disadvantage;

(d)

discrimination between an employee and other employees of the same employer;

(e)

harassment or intimidation of a person;

(f)

harm or injury to a person, including psychological harm;

(g)

damage to a person’s reputation;

(h)

damage to a person’s business or financial position; or

(i)

any other damage to a person.

Detrimental Conduct means conduct, or a threat to engage in conduct, that causes
Detriment to a Discloser.
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Director means any person holding the position of a director of the Company and includes an
alternate director and Directors means the directors for the time being of the Company or as
the context permits such number of them as have authority to act for the Company.
Disclosable Matter has the meaning given to that term by clause 4.1 of this Policy.
Discloser means a person who makes a Disclosure in accordance with section 1317AA of the
Corporations Act and is a person listed in clause 3.2 of this Policy.
Disclosure means a disclosure of information relating to a Disclosable Matter.
Eligible Recipient has the meaning given to that term by clause 5.2(b) of this Policy.
Emergency Disclosure has the meaning given to that term by clause 7(c) of this Policy.
HR means the human resources department of the Company.
Journalist means a person who is working in a professional capacity as a journalist for any of
the following:
(a)

a newspaper or magazine;

(b)

a radio or television broadcasting service;

(c)

an electronic service (including a service provided through the internet) that:
(1)

is operated on a commercial basis, or operated by a body that provides a
national broadcasting service (within the meaning of the Broadcasting Services
Act 1992 (Cth)); and

(2)

is similar to a newspaper, magazine or radio or television broadcast.

Officer has the meaning given to that term by section 9 of the Corporations Act.
Misconduct includes fraud, negligence, default, breach of trust and breach of duty.
Personnel means Officers, Senior Managers or employees of the Company.
Personal Work-Related Grievance means a grievance that:
(a)

relates to the Discloser’s current or former employment and has, or tends to have,
implications for the Discloser personally;

(b)

does not have any significant implications for the Company to which the grievance
relates, or another regulated entity under part 9.4AAA of the Corporations Act, that do
not relate to the Discloser; and

(c)

does not concern conduct, or alleged conduct, referred to in
section 1317AA(5)(c),(d),(e) or (f) of the Corporations Act.

Policy means this Whistleblower Policy.
Public Interest Disclosure has the meaning given to that term by clause 7(b) of this Policy.
Related Body Corporate has the meaning given to that term under the Corporations Act.
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Senior Manager means a person (other than an Officer of the Company) who makes, or
participates in making, decisions that affect the whole, or a substantial part, of the business of
the Company, or who has the capacity to affect significantly the Company’s financial standing.
Taxation Administration Act means the Taxation Administration Act 1953 (Cth).
2.2

Interpretation
Unless the contrary intention appears, a reference in this Policy to:

2.3

(a)

the singular includes the plural and vice versa;

(b)

one gender includes the others;

(c)

an item, recital, clause, subclause, paragraph, schedule or attachment is to an item,
recital, clause, subclause, paragraph of, or schedule or attachment to, this Policy and a
reference to this Policy includes any schedule or attachment; and

(d)

headings are for ease of reference only and do not affect the meaning or interpretation
of this Policy.

Taxation Administration Act
Certain disclosures of information may have protection under whistleblower provisions in the
Taxation Administration Act. Set out in Schedule 4 is a summary of these protections, which is
not exhaustive or intended to override the regulatory protections under the Taxation
Administration Act. Any matter that should be dealt with under the Taxation Administration Act
provisions, will be handled in that manner by the Company. The Company may deal with any
disclosure made under the Taxation Administration Act in the manner contemplated by this
Policy.

3.

Who the Policy applies to

3.1

Qualification for protection
(a)

A Discloser qualifies for protection as a whistleblower under the Corporations Act if
they are a Discloser in relation to the Company and:
(1)

3.2

they have made a Disclosure relating to a Disclosable Matter:
(A)

directly to an Eligible Recipient; or

(B)

to ASIC, APRA or another Commonwealth Body prescribed by the
Corporations Regulations for the purposes of s 1317AA(1)(b) of the
Corporations Act;

(2)

they have made a Disclosure to a legal practitioner for the purposes of
obtaining legal advice or legal representation about the operation of the
whistleblower provisions in the Corporations Act; or

(3)

they have made an Emergency Disclosure or Public Interest Disclosure.

Disclosers
An individual is a Discloser for the purposes of this Policy if the individual is, or has been, any
of the following:
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(a)

an Officer of the Company;

(b)

an employee of the Company (including permanent, part-time, fixed-term or temporary
employees, interns, secondees and managers);

(c)

an individual who supplies services or goods to the Company (whether paid or unpaid)
(e.g. current and former contractors, consultants, service providers and business
partners);

(d)

an employee of a person that supplies goods or services to the Company (whether
paid or unpaid);

(e)

an individual who is an Associate of the Company;

(f)

a relative, dependant or spouse of an individual referred to in any of paragraphs (a) to
(e) above; and

(g)

an individual prescribed by the Corporations Regulations for the purposes of section
1317AAA(i) of the Corporations Act.

4.

Matters the Policy applies to

4.1

Disclosable Matters
(a)

A Disclosable Matter involves information that the Discloser has reasonable grounds to
suspect concerns Misconduct or an improper state of affairs or circumstances in
relation to:
(1)

the Company; or

(2)

a Related Body Corporate of the Company.

(b)

The term ‘reasonable grounds to suspect’ is based on the objective reasonableness of
the reasons for the Discloser’s suspicion. A Discloser’s motive for making a
Disclosure, or their personal opinion of the person(s) involved, does not prevent them
from qualifying for protection under the Corporations Act.

(c)

Without limitation, a Disclosable Matter includes information which indicates that the
Company or a Related Body Corporate (including one or more of their employees and
Officers) has engaged in conduct that:
(1)

constitutes an offence against, or a contravention of, a provision of any of the
following:
(A)

the Corporations Act;

(B)

the Australian Securities and Investments Commission Act 2001 (Cth);

(C)

the Banking Act 1959 (Cth);

(D)

the Financial Sector (Collection of Data) Act 2001 (Cth);

(E)

the Insurance Act 1973 (Cth);

(F)

the Life Insurance Act 1995 (Cth);

(G)

the National Consumer Credit Protection Act 2009 (Cth);
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(d)

4.2

(H)

the Superannuation Industry (Supervision) Act 1993 (Cth);

(I)

an instrument made under an Act referred to in paragraphs (A) to (H)
above;

(2)

constitutes an offence against any other law of the Commonwealth that is
punishable by imprisonment for a period of 12 months or more;

(3)

represents a danger to the public or the financial system; or

(4)

is prescribed by the Corporations Regulations for the purposes of
section 1317AA(5)(f) of the Corporations Act.

By way of further example, the following types of wrongdoing will amount to a
Disclosable Matter:
(1)

illegal conduct, such as theft, dealing in, or use of illicit drugs, violence or
threated violence and criminal damage against property);

(2)

fraud, money laundering or misappropriation of funds;

(3)

offering or accepting a bribe;

(4)

financial irregularities;

(5)

failure to comply with, or breach of, legal or regulatory requirements; or

(6)

engaging in or threatening to engage in Detrimental Conduct against a person
who has made a Disclosure or is believed or suspected to have made, or be
planning to make, a Disclosure.

(e)

A Disclosable Matter includes conduct that may not involve a contravention of a
particular law.

(f)

Information that indicates a significant risk to public safety or the stability of, or
confidence in, the financial system is a Disclosable Matter, even if it does not involve a
breach of a particular law.

(g)

A Discloser can still qualify for protection even if their Disclosure turns out to be
incorrect.

What this Policy will not address
(a)

This Policy is intended to complement (not replace) any applicable usual reporting
avenues the Company has for raising issues of concern (for example, by talking to the
relevant manager).

(b)

Disclosures that relate solely to Personal Work-Related Grievances, and that do not
relate to Detriment or threat of Detriment to the Discloser, do not qualify for protection
under the Corporations Act.

(c)

The Corporations Act includes the following specific examples of grievances that may
be Personal Work-Related Grievances. These examples include:
(1)

an interpersonal conflict between the Discloser and another employee;

(2)

a decision that does not involve a breach of workplace laws;
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(d)

(3)

a decision about the engagement, transfer or promotion of the Discloser;

(4)

a decision about the terms and conditions of engagement of the Discloser;

(5)

a decision to suspend or terminate the engagement of the Discloser, or
otherwise to discipline the Discloser.

A Personal Work-Related Grievance may still qualify for protection if:
(1)

it includes information about Misconduct, or information about Misconduct
includes or is accompanied by a Personal Work-Related Grievance (mixed
report);

(2)

the Company has breached employment or other laws punishable by
imprisonment for a period of 12 months or more, engaged in conduct that
represents a danger to the public, or the Disclosure relates to information that
suggests Misconduct beyond the Discloser’s personal circumstances;

(3)

the Discloser suffers from or is threatened with Detriment for making a
Disclosure; or

(4)

the Discloser seeks legal advice or legal representation about the operation of
the whistleblower protections under the Corporations Act.

(e)

Any complaints of injustice in the assessment of an employee’s performance, or
discrimination, will be dealt with under the appropriate Company policy.

(f)

Employees may raise Personal Work-Related Grievances and other types of issues or
concerns that are not covered by this Policy by contacting the Company Secretary.

(g)

Employees are encouraged to seek legal advice about their rights and protections
under employment or contract law and to resolve their Personal Work-Related
Grievance.

5.

Making a Disclosure under this Policy

5.1

Before making a Disclosure

5.2

(a)

Employees of the Company who become aware of, or suspect on reasonable grounds,
potential cases of Disclosable Matters are encouraged to discuss the matter with HR or
their manager at first instance. This is not a requirement and the Employee is free to
make a Disclosure under this Policy without first discussing with HR or their manager.

(b)

In making a Disclosure, a Discloser must have reasonable grounds to suspect that
their Disclosure concerns a Disclosable Matter.

Eligible Recipients
(a)

A Discloser must make their Disclosure directly to an Eligible Recipient, in order for the
Disclosure to qualify for protection under the Corporations Act (except for external
Disclosures made in accordance with clause 6 of this Policy).

(b)

Under the Corporations Act each of the following is an Eligible Recipient in relation to
the Company:
(1)

an Officer or Senior Manager of the Company or a Related Body Corporate;
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(c)
5.3

5.4

(2)

the internal or external auditor (including a member of an audit team
conducting an audit) of the Company or a Related Body Corporate;

(3)

an actuary of the Company or a Related Body Corporate; and

(4)

such other persons (if any) authorised by the Company to receive Disclosures
under this Policy, which may be set out in Schedule 1 or as otherwise approved
by the Company from time to time.

If any person is in doubt as to who is an Eligible Recipient, the Disclosure may be
made to the Company Secretary.

Making a Disclosure
(a)

Contact details for certain Eligible Recipients and the Company’s external
whistleblowing service (if any) are provided in Schedule 1 to this Policy.

(b)

A Discloser should expressly refer to this Policy when making a Disclosure.

(c)

External disclosures are dealt with under clause 6 of this Policy.

(d)

The Company may from time to time appoint additional Eligible Recipients within the
Company and may engage an external whistleblowing service to receive Disclosures.

(e)

The Company will communicate the identity and contact details of Eligible Recipients
and details of any external whistleblowing service (as available) to Officers and
employees of the Company by updating Schedule 1 of this Policy.

(f)

Any Disclosure made will be treated in accordance with this Policy.

Anonymous Disclosures
(a)

A Disclosure can be made anonymously and still be protected under the Corporations
Act.

(b)

A Discloser can choose to remain anonymous while making a Disclosure, over the
course of any investigation and after any investigation is finalised.

(c)

A Discloser may refuse to answer questions that they feel could reveal their identity at
any time, including during follow-up conversations.

(d)

A Discloser who wishes to remain anonymous should maintain ongoing two-way
communication with the Company, so the Company can ask for follow-up questions or
provide feedback.

6.

External Disclosures

6.1

Regulatory bodies and other external parties
(a)

The Company encourages employees and external Disclosers to make a Disclosure to
one of the Company’s internal or external Eligible Recipients in the first instance. The
Company would like to be aware of and address wrongdoing as early as possible.
The Company’s approach is intended to help build confidence and trust in this Policy
and its whistleblower processes and procedures.
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(b)

A Discloser may also make a Disclosure directly to regulatory bodies, or other external
parties, about a Disclosable Matter and qualify for protection under the Corporations
Act without making a prior Disclosure to the Company.

(c)

A Disclosure can be made to:
(1)

ASIC;

(2)

APRA; or

(3)

another Commonwealth body prescribed by the Corporations Regulations for
the purposes of s 1317AA(1)(b)(iii) of the Corporations Act;

and qualify for protection under the Corporations Act.
6.2

Disclosures to legal practitioners
A Disclosure to a legal practitioner for the purposes of obtaining legal advice or legal
representation in relation to the operation of the whistleblower provisions in Part 9.4AAA of the
Corporations Act is protected (even in the event that the legal practitioner concludes that a
Disclosure does not relate to a Disclosable Matter).

7.

Public Interest Disclosures and Emergency Disclosures
(a)

Disclosures can be made to a Journalist or parliamentarian under certain
circumstances and qualify for protection under the Corporations Act.

(b)

A Public Interest Disclosure is the Disclosure of information to a Journalist or a
parliamentarian, where:

(c)

(1)

at least 90 days have passed since the Discloser made a Disclosure to ASIC,
APRA or another Commonwealth body prescribed by the Corporations
Regulations for the purposes of s 1317AA(1)(b)(iii) of the Corporations Act;

(2)

the Discloser does not have reasonable grounds to believe that that action is
being, or has been taken, in relation to their Disclosure;

(3)

the Discloser has reasonable grounds to believe that making a further
Disclosure of the information would be in the public interest; and

(4)

before making the Public Interest Disclosure, the Discloser has given written
notice to the body in sub-paragraph (1) (i.e. the body to which the previous
Disclosure was made) that:
(A)

includes sufficient information to identify the previous Disclosure; and

(B)

states that the Discloser intends to make a Public Interest Disclosure.

An Emergency Disclosure is the Disclosure of information to a Journalist or
parliamentarian, where:
(1)

the Discloser has previously made a Disclosure of the information to ASIC,
APRA or another Commonwealth body prescribed by the Corporations
Regulations for the purposes of s 1317AA(1)(b) of the Corporations Act;
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(2)

the Discloser has reasonable grounds to believe that the information concerns
a substantial and imminent danger to the health or safety of one or more
persons or to the natural environment;

(3)

before making the Emergency Disclosure, the Discloser has given written
notice to the body in sub-paragraph (1) (i.e. the body to which the previous
Disclosure was made) that:

(4)

8.

(A)

includes sufficient information to identify the previous Disclosure; and

(B)

states that the Discloser intends to make an Emergency Disclosure;
and

the extent of the information disclosed in the Emergency Disclosure is no
greater than is necessary to inform the Journalist or parliamentarian of the
substantial and imminent danger.

(d)

It is important for a Discloser to understand the criteria for making a Public Interest
Disclosure or Emergency Disclosure.

(e)

In particular, Disclosers should note before making a Public Interest Disclosure or
Emergency Disclosure, a Disclosure must have previously been made to ASIC, APRA
or a prescribed body and written notice provided to the body to which the Disclosure
was made. Additionally, in the case of a Public Interest Disclosure, at least 90 days
must have passed since the previous Disclosure.

(f)

A Discloser should contact an independent legal adviser before making a Public
Interest Disclosure or an Emergency Disclosure.

Legal protections for Disclosers
This clause 8 sets out the protections that are available under Part 9.4AAA of the Corporations
Act to Disclosers.

8.1

Identity protection
(a)

The Company has legal obligations to protect the confidentiality of a Discloser’s
identity.

(b)

A person (including Personnel bound by this Policy) cannot disclose the identity of a
Discloser or information that is likely to lead to the identification of the Discloser (which
they have obtained directly or indirectly because the Discloser made a Disclosure that
qualifies for protection).

(c)

The exception to clause 8.1(b) is if a person discloses the identity of the Discloser:
(1)

to ASIC, APRA, or a member of the Australian Federal Police (within the
meaning of the Australian Federal Police Act 1979 (Cth));

(2)

to a legal practitioner (for the purposes of obtaining legal advice or legal
representation about the whistleblower provisions in Part 9.4AAA of the
Corporations Act);

(3)

to a person or body prescribed by the Corporations Regulations for the
purposes of section 1317AAE(2)(e) of the Corporations Act; or

(4)

with the consent of the Discloser.
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(d)

A person can disclose the information contained in a Disclosure with or without the
Discloser’s consent if:
(1)

(2)

8.2

the disclosure of information:
(A)

does not include the Discloser’s identity; and

(B)

is reasonably necessary for investigating the Disclosable Matter raised
in the Disclosure; and

the entity has taken all reasonable steps to reduce the risk that the Discloser
will be identified from the information.

(e)

It is illegal for a person to identify a Discloser, or disclose information that is likely to
lead to the identification of the Discloser, outside the exceptions in paragraphs (c) and
(d) of this clause.

(f)

A Discloser can lodge a complaint with the Company about a breach of confidentiality
by contacting the Company Secretary.

(g)

A Discloser may lodge a complaint about a breach of confidentiality with a regulator,
such as ASIC, APRA or the ATO, for investigation.

Protection from detrimental acts or omissions
(a)

A person (including Personnel bound by this Policy) cannot engage in conduct that:
(1)

causes Detriment to a Discloser (or another person); or

(2)

constitutes the making of a threat to cause Detriment to a Discloser (or another
person),

if:
(3)

the person believes or suspects that the Discloser (or another person) made,
may have made, proposes to make or could make a Disclosure that qualifies
for protection; and

(4)

the belief or suspicion is the reason, or part of the reason, for the Detrimental
Conduct,

(Detrimental Conduct).
(b)

A threat may be express or implied, or conditional or unconditional. A Discloser (or
another person) who has been threatened in relation to a Disclosure does not have to
actually fear that the threat will be carried out.

(c)

Section 1317ADA of the Corporations Act provides that Detriment includes any of the
following:
(1)

dismissal of an employee;

(2)

injury of an employee in his or her employment;

(3)

alteration of an employee’s position or duties to his or her disadvantage;

(4)

discrimination between an employee and other employees of the same
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(d)

8.3

8.4

employer;

(6)

harassment or intimidation of a person;

(7)

harm or injury to a person, including psychological harm;

(8)

damage to a person’s property;

(9)

damage to a person’s reputation;

(10)

damage to a person’s business or financial position; or

(11)

any other damage to a person.

The following actions are not Detrimental Conduct:
(1)

administrative action that is reasonable for the purpose of protecting a
Discloser from detriment (e.g. moving a Discloser who has made a Disclosure
about their immediate work area to another office to prevent them from
detriment); and

(2)

managing a Discloser’s unsatisfactory work performance, if the action is in line
with the entity’s performance management framework.

Compensation and other remedies
(a)

A Discloser (or any other employee or person) can seek compensation and other
remedies through the courts under sections 1317AD and 1317AE if they suffer loss,
damage or injury from Detriment arising from a Disclosure.

(b)

Disclosers are encouraged to seek independent legal advice in relation to their right to
compensation and other remedies.

Civil, criminal and administrative liability protection
(a)

(b)

9.

(5)

A Discloser is protected from any of the following in relation to their Disclosure:
(1)

civil liability (e.g. any legal action against the Discloser for breach of an
employment contract, duty of confidentiality or another contractual obligation);

(2)

criminal liability (e.g. attempted prosecution of the Discloser for unlawfully
releasing information, or other use of the Disclosure against the Discloser in a
prosecution (other than for making a false Disclosure)); and

(3)

administrative liability (e.g. disciplinary action for making the Disclosure).

The protections do not grant immunity for any misconduct a Discloser has engaged in
that is revealed in their Disclosure.

Anonymity and confidentiality
(a)

The Company will implement measures to protect the anonymity of Disclosers where a
Disclosure is made anonymously which will include the following:
(1)

communication with the Discloser will be through anonymised email addresses;
and
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(2)

a Discloser may adopt a pseudonym for the purpose of their Disclosure.

(b)

The Company will keep the identity of a Discloser who has made a Disclosure under
this Policy confidential and not disclose the Discloser’s identity, or information that is
likely to lead to the identification of the Discloser, to a third party, except as permitted
by the Corporations Act as set out in clause 8.1(c) or 8.1(d) of this Policy.

(c)

Unauthorised disclosure by Personnel of:
(1)

a Discloser’s identity; or

(2)

information that is likely to lead to the identification of that person,

shall be a breach of this Policy and may also be in breach of the Corporations Act.
(d)

10.

The Company may take disciplinary action against any Personnel who makes an
unauthorised disclosure under this Policy.

Support and practical protection for Disclosers
(a)

The Company’s processes and procedures for supporting and protecting Disclosers
are set out in Schedule 2.

(b)

The Company will not tolerate any form of Detrimental Conduct to a Discloser who has
made a Disclosure or to a person who is subjected to such conduct because of the
belief or suspicion that they have made a Disclosure.

(c)

The Company will take all reasonable steps to protect Disclosers from Detriment
because they have made, are proposing to make or able to make a Disclosure under
this Policy.

(d)

Personnel found to have caused or threatened to cause Detriment to a Discloser may
be subject to disciplinary action including, in serious cases, dismissal.

(e)

A Discloser who believes they have suffered Detriment as a result of making a
Disclosure may wish to submit a complaint in accordance with Schedule 2.

(f)

A Discloser may seek independent legal advice or contact regulatory bodies, such as
ASIC, APRA or the ATO, if they believe they have suffered Detriment.

11.

Handling and investigation of Disclosures

11.1

Handling a Disclosure
(a)

All Disclosures will be taken seriously and will be investigated as soon as practicable
after they are received.

(b)

The Company will need to assess each Disclosure to determine whether:
(1)

it qualifies for protection; and

(2)

a formal, in-depth investigation is required.
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11.2

11.3

Investigating a Disclosure
(a)

Any investigation will be conducted in an objective and fair manner, and otherwise as
is reasonable and appropriate having regard to the nature of the Disclosable Matter
and the circumstances.

(b)

The Company may appoint a person to assist in the investigation of a Disclosure.
Where appropriate, the Company will provide feedback to the Discloser regarding the
progress and outcome of the investigation (subject to considerations of the privacy of
those against whom allegations are made).

(c)

The key steps the Company will take in investigating Disclosures are set out
in Schedule 3.

(d)

Without a Discloser’s consent, the Company cannot disclose information that is likely
to lead to the identification of the Discloser as part of its investigation process - unless:
(1)

the information does not include the Discloser’s identity;

(2)

the Company removes information relating to the Discloser’s identity or other
information that is likely to lead to the identification of the Discloser (e.g. the
Discloser’s name, position title (if applicable) and other identifying details); and

(3)

it is reasonably necessary for investigating the issues raised in the Disclosure.

Factors the Company will consider
If the Company determines that it will need to investigate a Disclosure, the Company will also
need to determine:

11.4

(a)

the nature and scope of the investigation;

(b)

the person(s) within and/or outside the Company that should lead the investigation;

(c)

the nature of any technical, financial or legal advice that may be required to support the
investigation; and

(d)

the timeframe for the investigation.

Limitations of the investigation process
The Company may not be able to undertake an investigation if it is not able to contact the
Discloser (e.g. if a Disclosure is made anonymously and the Discloser has refused to provide,
or has not provided, a means of contacting them).

11.5

Keeping a Discloser informed
(a)

The Company will provide acknowledgement of receipt of a Disclosure to the Discloser
who made the Disclosure (subject to the Company being able to contact that person).

(b)

Subject to compliance with any legal requirements, a Discloser who makes a
Disclosure will be provided with regular updates on the progress of the investigation, if
the Discloser can be contacted (including through anonymous channels).

(c)

The frequency and timeframe of any update may vary depending on the nature of the
Disclosure.
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(d)

11.6

12.

The Company will use reasonable efforts to provide updates to a Discloser during the
key stages of the investigation, such as:
(1)

when the investigation process has begun;

(2)

while the investigation is in process; and

(3)

after the investigation has been finalised.

How the investigation findings will be documented, reported internally and
communicated to the Discloser
(a)

A final report will record findings of the investigation and other action taken in respect
of a Disclosure.

(b)

A final report will keep the identity of a Discloser confidential (unless the Discloser
consents to the identification) by not referring to the Discloser by name or including
details which may lead to the identification of the Discloser.

(c)

Notwithstanding this clause 11.6, the method for documenting and reporting the
findings of an investigation will depend on the nature of the Disclosure.

(d)

A final report relating to the Board will be provided to the Chairman or to the chairman
of the Audit Committee, as appropriate.

(e)

Final reports relating to executive leaders and internal audit team members will be
provided to the chairman of the Audit Committee.

(f)

Updates and final reports relating to all other matters will be provided to the Board /
Audit Committee unless the Chairman of the Board or the chairman of the Audit
Committee direct otherwise.

(g)

Reasonable efforts will then be made to communicate the conclusion and findings of
the investigation and any other action taken in respect of a Disclosure to the Discloser.
There may be circumstances where it may not be appropriate to provide details of the
outcome of an investigation to the Discloser.

Fair treatment of employees
(a)

The Company will adopt the following measures for ensuring fair treatment of
employees mentioned in a Disclosure:
(1)

Disclosures will be handled confidentially, when it is practical and appropriate
in the circumstances;

(2)

each Disclosure will be assessed and may be the subject of an investigation;

(3)

the objective of an investigation is to determine whether there is enough
evidence to substantiate or refute the matters reported;

(4)

when an investigation needs to be undertaken, the process will be objective,
fair and independent;

(5)

an employee who is the subject of a Disclosure will be advised about the
subject matter of the Disclosure as and when required by principles of natural
justice and procedural fairness and prior to any actions being taken—for
example, if the Disclosure will be the subject of an investigation; and
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(6)
(b)

an employee who is the subject of a Disclosure may contact the entity’s
support services (e.g. counselling).

Subject to compliance with any legal requirements, an employee who is the subject of
a Disclosure has the right to:
(1)

be informed as to the substance of the allegations;

(2)

be given a reasonable opportunity to put their case (either orally or in writing) to
the Company; and

(3)

be informed of the findings in respect of the Disclosure.

13.

Access to Policy, training and awareness

13.1

How Policy will be made available
(a)

(b)
13.2

The Company will make this Policy available to Personnel by:
(1)

publishing the Policy on the Company’s website;

(2)

publishing the Policy on staff noticeboards (if applicable); and

(3)

providing the Policy to new employees on commencement of their employment
with the Company.

Personnel may also request a copy of this Policy from HR or their manager.

Training and awareness
The Company will provide or arrange for the provision of relevant training:
(a)

to Personnel, to ensure they understand the requirements of this Policy and their rights
and obligations in connection with this Policy; and

(b)

to Officers, Senior Managers and other Eligible Recipients of the Company, to ensure
they understand how to properly respond to Disclosures received under this Policy.

14.

Policy management

14.1

Policy review
(a)

The Board has ultimate responsibility for the protection of Disclosers.

(b)

The Board is the governing body to which all Disclosures and investigations are
provided, and where the ultimate decision-making power in respect of the reports and
investigations resides.

(c)

Approval of this Policy is vested with the Board.

(d)

Reviews of this Policy are the responsibility of the Board, and will be conducted
annually. This is to ensure that the Policy remains consistent with the Corporations Act
and all other relevant legislative and regulatory requirements, as well as the changing
nature of the Company.
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Schedule 1 - Contact details for Eligible Recipients
Contact details for Eligible Recipients within the Company.
Eligible
Recipient

Contact details

Chairman

Mr Luke Martino

By email: luke@jadar.com.au
By Facsimile: +618 9388 3701
By post: PO Box 8282, Subiaco East WA 6008, addressed to the Chairman, Jadar
Resources Limited
Company
Secretary

Ms Louisa Martino
By email: louisa@indianoceancapital.com
By Facsimile: +612 8319 9299
By post: Level 5, 56 Pitt Street, Sydney NSW 2000, addressed to the Company
Secretary, Jadar Resources Limited

A Director or
the Board of
Directors

By post: PO Box 8282, Subiaco East WA 6008, addressed to the specific Director,
Jadar Resources Limited
The Board of Directors are identified on Company’s website at the following
address: www.jadar.com.au
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Schedule 2 - Processes and procedures for protecting whistleblowers
1.

Identity protection (confidentiality)

1.1

The Company will adopt the following measures to reduce the risk that the Discloser will be
identified from the information contained in a Disclosure:

1.2

2.

(a)

All personal information or reference to the Discloser witnessing an event will be
redacted.

(b)

The Discloser will be referred to in a gender-neutral context.

(c)

Where possible, the Discloser will be contacted to help identify certain aspects of their
Disclosure that could inadvertently identify them.

(d)

Disclosures will be handled and investigated by qualified staff.

The Company will adopt the following secure record-keeping and information-sharing
processes in relation to Disclosures:
(a)

All paper and electronic documents and other materials relating to Disclosures will be
stored securely.

(b)

Access to all information relating to a Disclosure will be limited to those directly
involved in managing and investigating the Disclosure.

(c)

Only a restricted number of people who are directly involved in handling and
investigating a Disclosure will be made aware of a Discloser’s identity (subject to the
Discloser’s consent) or information that is likely to lead to the identification of the
Discloser.

(d)

Communications and documents relating to the investigation of a Disclosure will not to
be sent to an email address or to a printer that can be accessed by other staff.

(e)

Each person who is involved in handling and investigating a Disclosure will be
reminded about the confidentiality requirements, including that an unauthorised
Disclosure of a Discloser’s identity may be a criminal offence.

Protection from Detrimental Acts or omissions
(a)

The Company adopts and regularly reviews the internal processes it has in place
intended to protect Disclosers from Detriment.

(b)

The Company will conduct an assessment of the risk of Detriment against a Discloser
and subject to that assessment, will take appropriate action as set out below.

(c)

In conducting an assessment of the risk, the Company will review and consult with the
Discloser about possible actions to protect the Discloser from risk of Detriment - for
example, the Company may allow the Discloser to perform their duties from another
location, reassign the Discloser to another role at the same level, make other
modifications to the Discloser’s workplace or the way they perform their work duties, or
reassign or relocate other staff involved in the Disclosable Matter.

(d)

The Company will, subject to the terms of this Policy, notify the appropriate Personnel
in management who need to be aware of the Disclosure refreshing them about their
responsibilities under the law, including to:
(1)

maintain the confidentiality of a Discloser;
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(e)

(2)

address the risks of isolation or harassment;

(3)

manage conflicts; and

(4)

ensure fairness when managing the performance of, or taking other
management action relating to, a Discloser.

Where appropriate, the Company will also discuss with a Discloser support services
available to the Discloser that relate to the Discloser’s involvement in the Disclosable
Matter the subject of their Disclosure, including for example access to:
(1)

a formal employee assistance program;

(2)

privately arranged counselling; or

(3)

other professional or legal services.

(f)

The Company will also, as appropriate, discuss with the Discloser strategies to help
the Discloser deal with their involvement in the Disclosable Matter the subject of their
Disclosure.

(g)

Where the Discloser is an employee, the Company will also draw the Discloser’s
attention to other policies it has in place which relate to employee support services.

(h)

If as a Discloser you think you have suffered Detriment, you can lodge a complaint with
the Company by contacting the Company Secretary.

(i)

The Company will seek to manage a complaint of this kind in a way consistent with the
Company’s existing grievance handling, complaint management or dispute resolution
processes.

(j)

The complaint may be investigated as a separate matter by Personnel who are not
involved in dealing with Disclosures, in a similar manner to the process for
investigating Disclosures set out in Schedule 3 of this Policy. The investigation
findings will be provided to the Board or Audit Committee.

(k)

If the Company is satisfied that the complaint is substantiated, then the Company will
take appropriate restorative action, which could involve any of the following:
(1)

disciplinary action;

(2)

allowing the Discloser to take extended leave;

(3)

developing a career development plan for the Discloser that includes new
training and career opportunities; or

(4)

an offer of compensation or other remedies.
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Schedule 3 - Investigation process
The way in which the Company will investigate a Disclosure will depend upon the circumstances.
1.

Purpose
The purpose of an investigation will be to determine, as far as it is possible to do, the facts
alleged in the Disclosure and all other relevant circumstances, to enable the Company to
decide what action should be taken in response to the Disclosure. In each case the process
will involve the collection of relevant data, including potentially through interview of witnesses
and potential witnesses.

2.

Who will conduct the investigation?
The Company will decide who should conduct the investigation, potentially after seeking and
with the benefit of legal advice. Possibilities include:
(a)

the conduct of an internal investigation by an appropriate member or members of the
Company’s staff;

(b)

the appointment of an external investigator to conduct an investigation at arm’s length
from the Company;

(c)

the conduct of an investigation by solicitors appointed by the Company to advise the
Company in relation to the Disclosure;

or a combination of these.
3.

Types of investigation
Upon receipt of a Disclosure the Company will make an initial assessment about the type of
investigation required, potentially after seeking and with the benefit of legal advice.
Possibilities include:

4.

(a)

A preliminary enquiry to determine whether there are specific factual allegations
capable of response. A preliminary enquiry may lead to a more fulsome investigation,
as below;

(b)

An investigation ‘on the papers’ in which the appointed investigator will make findings
after an examination of documentary evidence only, with no or limited interview of
witnesses. An investigation on the papers may lead to a more comprehensive
investigation;

(c)

A full or formal investigation involving interviews of witnesses and potential witnesses
and the production of signed witness statements.

Investigation outcomes
The usual outcome of an investigation will be the production, by the investigator, of a written
investigation report, setting out the findings of the investigation.
The Company will use and rely upon the investigation report to make ongoing decisions about
how to deal with the Disclosure that prompted the investigation and the matters raised by it.
The extent to which, if at all, and to whom, the content of an investigation report will be
publicised will vary according to the circumstances. Due to the sensitive nature of the matters
with which this Policy is concerned some level of confidentiality will almost always apply. In
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some cases an investigation report will be legally protected from disclosure by legal
professional privilege.
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Schedule 4 - Protections under the Taxation Administration Act
1.

The Taxation Administration Act gives special protection to disclosures about a breach of any
Australian tax law by the Company or misconduct in relation to the Company’s tax affairs if the
following conditions are satisfied:
(a)

(b)

the whistleblower is or has been:
(1)

an officer or employee of the Company;

(2)

an individual who supplies goods or services to the Company or an employee
of a person who supplies goods or services to the Company (whether paid or
unpaid);

(3)

an individual who is an associate of the Company;

(4)

a spouse, child, dependent or dependent of the spouse of any individual
referred to at paragraphs (1) to (3) above; and

the disclosure is made to:
(1)

(c)

(d)

2.

one of the following persons in relation to the Company (Eligible Recipient):
(A)

an Officer, Senior Manager or employee who has functions or duties
relating to tax affairs of the body corporate;

(B)

an auditor of the Company (or a member of that audit team);

(C)

a registered tax agent or BAS agent (within the meaning of the Tax
Agent Services Act 2009 (Cth)) who provides tax or BAS services to the
Company;

(D)

a person or body authorised by the Company to receive disclosures
that may qualify for protection under Part IVD of the Taxation
Administration Act;

(2)

the Commissioner of Taxation; or

(3)

a legal practitioner for the purpose of obtaining legal advice or legal
representation in relation to the operation of the whistleblower provisions in the
Taxation Administration Act; and

if the report is made to an Eligible Recipient, the whistleblower:
(1)

has reasonable grounds to suspect that the information indicates misconduct,
or an improper state of affairs or circumstances, in relation to the tax affairs of
the Company or an associate of that company; and

(2)

considers that the information may assist the Eligible Recipient to perform
functions or duties in relation to the tax affairs of the Company or an associate
(within the meaning of section 318 of the Income Tax Assessment Act 1936
(Cth)) of the Company; and

if the disclosure is made to the Commissioner of Taxation, the whistleblower considers
that the information may assist the Commissioner to perform his or her functions under
a taxation law in relation to the Company or an associate of the Company.

The Company’s external auditor as at the date of this Policy is BDO.
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3.

The Company’s tax agent as at the date of this Policy is BDO.

4.

The protections given by the Taxation Administration Act when these conditions are met are:

5.

(a)

the whistleblower is not subject to any civil, criminal or administrative liability (including
disciplinary action) for making the disclosure;

(b)

no contractual or other remedies may be enforced, and no contractual or other right
may be exercised, against the whistleblower on the basis of the disclosure;

(c)

where the disclosure was made to the Commissioner of Taxation, the disclosure is not
admissible against the whistleblower in criminal proceedings or in proceedings for the
imposition of a penalty, other than proceedings in respect of the falsity of the
information;

(d)

anyone who causes or threatens to cause detriment to a whistleblower or another
person in the belief or suspicion that a disclosure has been made, or may have been
made, proposes to or could be made, may be guilty of an offence and liable to pay
damages;

(e)

a whistleblower's identity cannot be disclosed to a Court or tribunal except where
considered necessary;

(f)

the person receiving the report commits an offence if they disclose the substance of
the report or the whistleblower’s identity, without the whistleblower’s consent, to
anyone except the Commissioner of Taxation, the Australian Federal Police, a
prescribed body or a legal practitioner for the purpose of obtaining legal advice or
representation in relation to the disclosure; and

(g)

unless the whistleblower has acted unreasonably or vexatiously, a whistleblower
cannot be ordered to pay costs in any legal proceedings in relation to a disclosure.

Confidentiality
If a disclosure is made, the identity of the discloser will be kept confidential unless one of the
following exceptions applies:
(a)

the discloser consents to the disclosure of their identity;

(b)

disclosure of details that might reveal their identity is reasonably necessary for the
effective investigation of the allegations;

(c)

the concern is reported to the Commissioner of Taxation or the Australian Federal
Police; or

(d)

the concern is raised with a legal practitioner for the purpose obtaining legal advice or
representation in relation to the operation of the whistleblower provisions under the
Taxation Administration Act.
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1.

Summary and document revision

1.1

Summary
Introduction

It is the policy of the Company to conduct our business fairly,
honestly and openly. We, being the Company and the Board,
take a zero tolerance approach to Corruption and are
committed to acting professionally, ethically and with integrity
in all our business dealings and relationships. This extends to
implementing and enforcing effective systems to counter
Corruption.
A zero tolerance approach to Corruption demonstrates our
commitment to conducting business fairly, honestly and
openly. Such commitment will also develop confidence in the
Company’s operations and develop the Company’s reputation
amongst our business partners.
We will uphold all laws relevant to countering Corruption in all
jurisdictions in which we operate. However, we remain bound
by the laws in Australia in respect of our conduct both at
home and abroad.
Corruption is punishable for individuals by up to ten years’
imprisonment and a fine. If the Company is found to have
taken part in Corruption, we could face an unlimited fine, be
excluded from tendering public contracts and face damage to
our reputation. We therefore take our legal responsibilities
very seriously.

Purpose

The purpose of this Policy is to establish controls to ensure
compliance with all applicable anti-Corruption laws and
regulations, and to ensure that the Company conducts
business in a socially responsible manner.

Who is covered by this
policy

The Board has adopted this Policy and it covers:

Summary of Company
Personnel and
Associated Persons’
responsibility under
this policy

1.

senior managers, officers, directors and employees
(whether permanent, fixed-term or temporary) of the
Company; and

2.

all persons other than Company Personnel who perform
services for or on behalf of the Company. This includes,
but is not limited to joint venture partners, consultants,
contractors, trainees, seconded staff, casual workers,
agency staff, volunteers, interns, agents, sponsors, and
any other persons associated with the Company,
wherever located.

Company Personnel and Associated Persons must:
1.

ensure that they read, understand and comply with this
Policy;

2.

detect, report and prevent Corruption and avoid any
activity that might lead to, or suggest a breach of this
Policy;

3.

notify the Board or their manager as soon as they
become aware of any potential breach or breaches of
this Policy, whether they have occurred or may occur in
the future;
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4.

Summary of the
Company’s
responsibility under
this policy

Summary of the Board’s
responsibility under
this policy

with respect to Gifts and Hospitality, which include the
receipt or offer of gifts, meals or tokens of appreciation
and gratitude, or invitations to events, functions, or other
social gatherings in connection with matters related to
our business. These activities are acceptable provided
they:
(a)

fall with reasonable bounds of value and
occurrence;

(b)

do not influence, or are not perceived to influence,
objective business judgement; and

(c)

are not prohibited or limited by applicable laws or
applicable industry codes;

5.

company personnel must not accept gifts or
entertainment where to do so might influence, or be
perceived to influence, objective business judgement;

6.

this policy does not prohibit giving normal and
appropriate Hospitality to, or receiving it from, third
parties;

7.

when making a payment on behalf of the Company, be
mindful of what the payment is for and whether the
amount requested is proportionate to the services
provided. A receipt must always be requested which
details the reasons for the payment. Any suspicions or
concerns regarding a payment should be raised with the
Board or their manager; and

8.

use the Decision Flowchart when in doubt as to whether
to give or receive Gifts and Hospitality.

The Company must:
1.

keep financial records and ensure adequate and
appropriate internal controls exist to ensure all payments
to third parties evidence a business reason for the
payment;

2.

undertake the appropriate due diligence on Associated
Persons and merger, acquisition, significant investment
or joint venture targets;

3.

provide secure, confidential and accessible means for
both Company Personnel and Associated Persons to
raise concerns about Corruption on the part of other
Associated Persons and Company Personnel; and

4.

ensure that the systems implemented to deter, detect
and investigate Corruption are subject to regular audit.

The Board must:
1.

ensure that the Policy complies with the Company’s legal
and ethical obligations and Company Personnel and
Associated Persons comply with the Policy;

2.

consider, and if it is deemed to be appropriate, approve
Contributions. The Board must follow the guidelines set
out in this Policy when deciding whether to approve
Contributions;
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1.2

3.

oversee any allegations of Corruption against the
Company, Associated Persons or Company Personnel
and take appropriate action if the allegations are proven
true;

4.

regularly monitor and evaluate training programs; and

5.

regularly monitor the effectiveness and review the
implementation of the Policy, considering its suitability,
adequacy and effectiveness. Any improvements
identified by the Board are to be implemented as soon
as possible.

Policy revision
Version

Release date

Change

1.0

1 January 2020

Initial policy adopted

2.

Definitions and interpretations

2.1

Definitions
In this Policy, the following capitalised terms have the meanings set forth below:
Associated Persons means all persons other than Company Personnel who perform services
for or on behalf of the Company. This includes, but is not limited to joint venture partners,
consultants, contractors, trainees, seconded staff, casual workers, agency staff, volunteers,
interns, agents, sponsors and any other persons associated with the Company, wherever
located.
Board means the Board of Directors of the Company.
Bribe means a financial advantage or other advantage offered, promised or provided:
(a)

which is intended to influence the recipient to improperly perform a function or activity;
or

(b)

with the knowledge or belief that the acceptance of the financial advantage or other
advantage would itself constitute the improper performance of a relevant function or
activity,

in order to gain any commercial, contractual, regulatory or personal advantage.
Bribery (or to Bribe, or Bribing) means to provide a person with a Bribe, or to receive a Bribe
from a person (either from the private or public sector, including Public Officials and Foreign
Public Officials).
Company means Jadar Resources Limited ACN 009 144 503.
Company Personnel means senior managers, officers, directors or employees (whether
permanent, fixed-term or temporary) of the Company.
Conflict of Interest means an actual, potential or perceived conflict between:
(a)

the private interests of Company Personnel, Associated Persons, or their close
relatives, friends and associates; and
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(b)

the interests of the Company.

Contribution means any support of:
(a)

a charity or not-for-profit organisation, provided by way of, but not limited to, services,
knowledge, time or financial contributions (Charitable Contributions); or

(b)

a political party or political candidate (in Australia or otherwise), provided by way of, but
not limited to, services, knowledge, time or financial contributions (Political
Contributions).

Corruption means, for the purpose of this Policy:
(a)

to engage in Bribery;

(b)

to provide or receive a Gift or Hospitality otherwise than in accordance with this Policy;

(c)

to make or receive a Facilitation Payment otherwise than in accordance with this
Policy;

(d)

to make a Contributions otherwise than in accordance with this Policy; or

(e)

to engage in any dishonest, fraudulent, illegal or otherwise corrupt conduct for the
purpose of private gain or for the benefit of the Company.

Criminal Code means the Criminal Code Act 1995 (Cth).
Decision Flowchart means the decision flowchart set out in Schedule 1 of this Policy.
Disciplinary Action means:
(a)

reprimands;

(b)

formal warnings;

(c)

demotions;

(d)

immediate termination of contracts of employment;

(e)

immediate termination of contracts of engagement; or

(f)

immediate termination of a joint venture agreement.

Facilitation Payment has the meaning given to that term in section 3.3 of this Policy.
Foreign Public Official has the meaning given to that term in the Criminal Code and includes
a Public Official who serves a foreign country, performs work for a foreign government or
performs the duties of an office under a law of a foreign country.
Gift means:
(a)

(b)

the transfer of property or other benefit:
(1)

without recompense; or

(2)

for consideration substantially less than full; or

a loan of property made on a permanent, or an indefinite basis.
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Hospitality means any measures that involve, but are not limited to, an expenditure of
financial resources or time, used to entertain, receive or otherwise accommodate a person.
Policy means this anti-bribery and corruption policy.
Public Official has the meaning given to that term in the Criminal Code.
2.2

Interpretation
In this Policy, unless the contrary intention appears:
(a)

the singular includes the plural and vice versa;

(b)

headings are for ease of reference only and do not affect the meaning or interpretation;
and

(c)

all currency and dollar amounts are denominated in Australian dollars unless noted
otherwise.

3.

Matters prohibited under this Policy

3.1

Bribery
Neither Associated Persons nor Company Personnel are permitted to engage in Bribery.

3.2

Gifts and Hospitality
(a)

The giving or receiving of Gifts or Hospitality is permitted under this Policy only if it is
proportionate and reasonable in the circumstances.

(b)

The giving or receiving of Gifts or Hospitality will be considered proportionate and
reasonable in the circumstances if all of the following conditions are met:

(c)

(1)

it is not made with the intention of influencing a person to obtain or retain
business or a business advantage, or to reward the provision or retention of a
business or business advantage, or in explicit or implicit exchange for favours
or benefits;

(2)

it complies with local law;

(3)

in respect of the giving of Gifts or Hospitality, it is given in the Company’s
name;

(4)

it does not include cash or a cash equivalent (such as gift certificates or
vouchers);

(5)

it is appropriate in the circumstances;

(6)

it is given openly, not secretly; and

(7)

it otherwise complies with this Policy.

Company Personnel and Associated Persons must refer to the Decision Flowchart
when deciding whether to give or receive a Gift or Hospitality.
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(d)

3.3

3.4

Facilitation Payments
(a)

Bribes in the form of payments made for the purpose of expediting or facilitating the
performance of a government official or Public Official for a governmental or public
action (Facilitation Payments) are not permitted and Associated Persons and
Company Personnel must not make or receive Facilitation Payments.

(b)

In making a payment on behalf of the Company, all Associated Persons and Company
Personnel should be mindful of what the payment is for and whether the amount
requested is proportionate to the services provided. A receipt must always be
requested which details the reasons for the payment. Any suspicions or concerns
regarding a payment should be raised directly with the Board.

Charitable and Political Contributions
(a)

(b)

3.5

If you are unsure about whether to give or receive a Gift or Hospitality, you must refer
the matter to your immediate manager who must escalate the issue for Board
approval.

Without prior approval from the Board, Associated Persons and Company Personnel
must not make Contributions:
(1)

on behalf of the Company under any circumstances; or

(2)

whilst acting in their capacity as an Associated Person or Company Personnel.

When deciding whether to approve a Contribution, the Board should consider:
(1)

whether the Contribution was requested by a government official;

(2)

whether there is a nexus between the recipient and any government entity from
which the Company is seeking a decision, service or outcome;

(3)

whether the Contribution is consistent with the Company’s overall pattern of
Contributions; and

(4)

whether there will be a tax deduction for the Contribution.

(c)

The value of a Contribution cannot, under any circumstances, be greater than $1,000
without unanimous Board approval.

(d)

The Board must not approve a Contribution if the Board reasonably holds the view that
the Contribution;
(1)

is being used as a scheme to conceal Corruption; or

(2)

is not legal or ethical under local laws and practices.

(e)

All Contributions approved by the Board should be publicly disclosed by the Company.

(f)

This Policy does not prohibit Company Personnel and Associated Persons from
making Contributions in their individual capacity provided that, if such Contribution
exceeds the value of $1,000 it must be notified to the Board.

Failure to comply with this Policy
Failure to comply with this Policy and any involvement with Corruption may be regarded by the
Company as serious misconduct and may result in Disciplinary Action.
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4.

Due diligence

4.1

Associated Persons

4.2

(a)

Prior to engaging any Associated Person, the Company must undertake properly
documented, reasonable and proportionate anti-Corruption due diligence.

(b)

Reasonable and proportionate anti-Corruption due diligence is determined in relation to
the role of the Associated Person (e.g., a high value contractor requires more due
diligence than a volunteer).

(c)

At a minimum, the Company must consider, as determined in an interview, meeting or
tender process:
(1)

how the Associated Person was referred or introduced;

(2)

what is the Associated Person’s skill set;

(3)

who are the Associated Person’s owners or superiors; and

(4)

whether the Associated Person is a Foreign Public Official.

(d)

The Company must issue Associated Persons with written arrangements that clearly
outline their role, responsibilities and boundaries whilst engaged by the Company.

(e)

Associated Persons with known legal, payment or performance issues should not be
engaged.

Mergers, acquisitions, significant investments and joint ventures
(a)

The Company must ensure that:
(1)

prior to:
(A)

entering into any binding contractual arrangements to acquire a
significant new company or business;

(B)

entering into a joint venture; or

(C)

undertaking a significant investment,

it undertakes anti-Corruption due diligence and a due diligence report must be
completed opining on this element of the relevant transaction;

(b)

(2)

all merger, acquisition, significant investment and joint venture agreements
which the Company enters into contain standard representations and
warranties by the counter-party relating to anti-Corruption, as well as the right
to terminate the agreement if a material breach is discovered; and

(3)

any joint venture that is effectively controlled by the Company through
ownership, management or other involvement, complies with this Policy, or has
in place equivalent policies and procedures.

Where the Company does not exercise effective control within the joint venture, the
Company is committed to working with its joint venture partners to achieve the
standards outlined in this Policy.
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5.

Conflict of interest
Company Personnel and Associated Persons must disclose to the Board on an annual basis
all Conflicts of Interest that may give rise to a risk of Corruption.

6.

Record-keeping
(a)

The Company is required to keep financial records and ensure adequate and
appropriate controls exist to ensure all payments made by or on behalf of the Company
evidence a business reason for the payment.

(b)

Company Personnel must ensure that all expense claims relating to Gifts, Hospitality
or expenses incurred accurately record the reason for expenditure.

7.

Reporting Corruption

7.1

How to raise a concern
(a)

The Company is committed to providing secure, confidential and accessible means for
both Company Personnel and Associated Persons to raise concerns about Corruption
on the part of Associated Persons and Company Personnel.

(b)

All Company Personnel and Associated Persons are encouraged to raise concerns
about possible breaches of this Policy or other suspicious behaviours, as soon as
possible.

(c)

Company Personnel and Associated Persons are advised that:

(d)
7.2

(1)

they can make reports anonymously;

(2)

they should not conduct their own investigations nor contact the target of the
complaint;

(3)

there will be no reprisal for reporting wrongdoing; and

(4)

their identity and contact details will not be made available to any accused.

Concerns can be raised confidentially with the Board directly or the Company
Secretary (as applicable).

How will the Company deal with allegations of Corruption?
Concerns raised by Company Personnel or Associated Persons about Corruption will be fully
and independently investigated. If the concerns are proven true, appropriate action will be
taken by the Board.

8.

Associated Persons or Company Personnel as victims of Corruption

8.1

What to do if you are the victim of Corruption
(a)

Company Personnel and Associated Persons should immediately inform the Board if
they are offered a Bribe by a person, are asked to make a Bribe, suspect that this may
happen in the future or are requested to become involved in any form of Corruption
whether in their individual capacity or on behalf of the Company.
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(b)

8.2

9.

10.

The Company’s strict policy is that Company Personnel or Associated Persons must
not be involved in any form of Corruption. We recognise, however, that Associated
Persons or Company Personnel may be faced with situations where there is a risk to
their personal security or the security of their family, and if involvement in Corruption is
unavoidable, the following steps must be taken to the extent that they are reasonable
in the circumstances:
(1)

keep any amount to the minimum;

(2)

create a record concerning the payment; and

(3)

report it to your manager (who must report it to the Board) or the Board as soon
as is reasonably practicable having regard to your personal security and that of
your family or others.

Protection
(a)

The Board encourages openness in business and will support anyone who raises a
genuine concern in good faith under this Policy.

(b)

The Board will not subject Company Personnel or Associated Persons to detrimental
treatment as a result of them:
(1)

refusing to take part in Corruption; or

(2)

reporting actual or suspected Corruption in good faith under this Policy.

Training and communication
(a)

Training on this Policy shall form part of the induction process for all new Company
Personnel. Furthermore, all existing Company Personnel will be appraised as soon as
possible of their responsibilities under this Policy and where appropriate, receive
regular, relevant training on how to implement the Policy.

(b)

Training programs are to be regularly monitored and evaluated by the Board.

(c)

All existing and prospective Associated Persons are to be informed of the Company’s
Corruption prevention procedures and controls, including this Policy.

Monitoring and review
(a)

The Board will monitor the effectiveness and review the implementation of the Policy
regularly, considering its suitability, adequacy and effectiveness. Any improvements
identified are to be implemented as soon as possible.

(b)

To ensure the effectiveness of the Policy’s procedures, the systems that have been set
up to deter, detect and investigate Corruption will be subject to regular audit.

(c)

All Company Personnel and Associated Persons are responsible for the success and
effectiveness of this Policy and should therefore ensure that they use it to disclose any
suspected breach of the Policy.

(d)

Any suggested improvements to this Policy are welcome and should be directed to the
Board or Company Secretary (as applicable).
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11.

Policy amendment
This Policy cannot be amended without approval from the Board.
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Schedule 1 - Decision flowchart
START
I want to offer or accept gifts or
hospitality

Is it cash or can it be readily
converted into cash (eg, shares,
lotto ticket)?

Yes

DO NOT ACCEPT/OFFER

Yes

DO NOT ACCEPT/OFFER

Yes

REPORT IT
Gifts and hospitality must be
reported to your immediate
manager who must escalate the
issue to the Board for approval.

No

Does it breach any local law?

No

Do you think the gift or hospitality
may be considered inappropriate
(ie, it is not made in a company’s
name, is given secretly or is
otherwise inappropriate in the
circumstances)?

No

Is the gift or hospitality
unreasonable and disproportionate
in the circumstances?

No

YOU CAN ACCEPT/OFFER
No need to report

If the Board allows
YOU CAN ACCEPT/OFFER

REMEMBER
Be wary of the impression and expectation that accepting/giving gifts and hospitality can create.
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