
Admiralty Resources NL  

 

CORPORATE GOVERNANCE STATEMENT 
      
COMPLIANCE WITH ASX CORPORATE GOVERNANCE RECOMMENDATIONS 

 

Introduction 

The Directors of Admiralty Resources NL (the “Company”) are committed to and support the implementation of 

best practice in corporate governance, applied in a manner that is appropriate to the Company’s circumstances. 

These policies and procedures are summarised below. 

The Company’s corporate governance practices and procedures are directed to provide an appropriate 

framework for the pursuit of this objective, while protecting the rights and interests of shareholders and ensuring 

that the Company conducts its business lawfully and ethically.  It influences how the objectives of the Company 

are achieved, how risk is monitored and assessed and how performance is optimised. 

The Board and management are committed to corporate governance and, to the extent that they are applicable 

to the Company, have adopted the Corporate Governance Principles as set out in the Corporate Governance 

Principles and Recommendation (3RD Edition) as published by the ASX Corporate Governance Council, which was 

released on 27 March 2014 and came into effect on 1 July 2014. 

The Board of Directors has put in place a framework of internal policies, procedures and guidelines for the 

governance of the Company, which has appropriate regard to the ASX Principles and Recommendations.  

Whilst the Board has demonstrated, and continues to demonstrate, its commitment to best practice in corporate 

governance, it emphasises that good corporate governance is only one factor contributing to the success of the 

Company's operations.   

The governance framework is reviewed annually by the Board with the object of achieving at all times the highest 

standards of corporate governance and ethical corporate behaviour. 

Additional information about the Company's corporate governance practices is set out on the Company's 

website at www.ady.com.au. 
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Council Principle 1: Lay solid foundations for management and oversight 

 

Role of the Board 

The Board's primary role is the protection and enhancement of medium to long term shareholder value. To fulfil 

this role, the Board is accountable to shareholders and regulators for the activities and performance of the 

Company and has overall responsibility for the Company’s core business together with its corporate governance. 

The Board provides guidance to the management team that manages the business and affairs of the Company. 

 

Responsibility of the Board 

The corporate governance framework includes guidelines covering Board membership and operation that 

formalise the functions and responsibilities of the Board, including the nature of matters referred to the Board, 

and also contain guidelines for the operation and management of the Board. 

The Board is collectively responsible for promoting the success of the Company by: 

- Overseeing the Company, including its control and accountability systems and the performance of the 

Managing Director; 

- Review and ratification of the integrity of the Company’s financial management and reporting systems and 

processes; 

- Establishment and monitoring of risk assessment and management, internal compliance and control 

procedures; 

- Review and approval of the Company’s yearly and half-yearly financial reports and other financial reporting 

in compliance with the applicable accounting standards, the Listing Rules and the Australian Securities 

Exchange and the Corporations Act 2001; 

- Appointment, removal and remuneration of and delegation of authority to the Managing Director; 

- Appointment, removal and monitoring of the performance of the Company Secretary and the Company’s 

external accountants; 

- Appointment of, liaison with, and regular review of the effectiveness and independence of the Company’s 

external auditor; 

- Regularly receiving, reviewing and applying reports and recommendations from the Managing Director 

concerning significant aspects of the Company’s business and operations; 

- Approving and monitoring financial and other reporting; 

- Setting the strategic direction of the Company and monitoring the progress of those strategies; 

- Informing itself about and considering the implications of events and circumstances that could significantly 

affect the Company; 

- Taking responsibility for corporate governance; 

- Ensuring that appropriate policies and procedures are in place for sound corporate governance including 

compliance with continuous disclosure requirements and other legal compliance; and 

- Reviewing and ratifying systems for health, safety and environment management; risk and internal control 

and regulatory compliance for both employees and contractors. 

The Board must convene regular meetings with such frequency as is sufficient to appropriately discharge its 

responsibilities. Between regular meetings it will also ensure that important matters are addressed by way of 

circular resolutions. The Board may, from time to time, delegate some of the responsibilities listed above to its 

senior management team. 
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Responsibility of the Managing Director: 

Responsibility for management of the Company’s business and affairs, within the scope of the governance 

framework established by the Board, is delegated to the Managing Director, and subject to the oversight and 

supervision of the Board. It is the responsibility of the Managing Director, acting within his delegated authority, 

to manage the Company and its business. 

The responsibilities of the Managing Director include:  

- developing and recommending to the Board strategies, business plans and annual budgets for the 

Company; 

- implementing the strategies, business plans and budgets adopted by the Board;  

- managing resources within budgets approved by the Board;  

- ensuring compliance with applicable laws and regulations; and  

- ensuring the Board is given sufficient information to enable it to perform its functions, set strategies and 

monitor performance. 

 

Appointment, induction and training  

In selecting new Directors, the Board must ensure that the candidate has the appropriate range of skills, 

experience and expertise that will best complement Board effectiveness.  

The Company ensures that appropriate background checks are undertaken regarding the potential new 

Director’s character, experience, education, criminal record and bankruptcy history before appointing or putting 

forward a Director to shareholders for election as a Director. 

The Company also provides its shareholders with all material information in its possession that is relevant to 

their decision on whether or not to elect or re-elect a Director through the Notice of Meeting, Director Resumes 

and other information contained in the Annual Report and on the Company’s website. 

Upon appointment, each Director will receive a written agreement which sets out the terms of their 

appointment. New Directors will also attend an induction program where they are briefed on the Company’s: 

- operations and the industry sectors in which it operates;  

- financial, strategic, operational and risk management position;  

- governance matters, policies and procedures; and  

- the Director and committee member’s rights, duties and responsibilities. 

Directors are also provided with regular professional development opportunities to develop and maintain the 

skills and knowledge needed to perform their role as Directors effectively. 

 

Company Secretary 

All Directors have access to the Company Secretary.  The Company Secretary is accountable to the Board, through 

the Chair, on all corporate governance matters.  

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

proper functioning of the Board.  
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The role of the Company Secretary includes:  

- advising the Board and its committees (as established from time to time) on governance matters;  

- monitoring that Board and committee policy and procedures are followed;  

- coordinating the timely completion and despatch of board and committee papers; 

- ensuring that the business at Board and committee meetings is accurately captured in the minutes; and 

- helping to organise and facilitate the induction and professional development of directors. 

 

Diversity Policy 

The Company is committed to ensuring an inclusive workplace that encourages and embraces diversity, but the 

current Board has not established a Diversity Policy due to the limited size of the Board and operations. 

The respective proportions of men and women on the Board, in senior executive positions and across the 

Company are as below: 

 Men Women 

Board 33% 67% 

Senior executive* -% 100% 

* Managing Director 

 

Performance Review of Directors 

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. The level of remuneration for non-

executive directors is considered with regard to practices of other public companies and the aggregate amount 

of fees approved by shareholders. The Board also reviews the appropriate criteria for Board membership 

collectively. 

 

A formal Board review was not undertaken in the current year as the Board as the Directors have agreed to defer 

payment of their fees to manage working capital pressures. 

 

Performance review of Executives 

A performance evaluation of the Managing Director is conducted annually. The Managing Director is requested 

to provide feedback on how they feel they have performed over the 12 month period (360 degree feedback).  

 

A formal Management review was not undertaken in the current year as the Board as the Directors have agreed 

to defer payment of their fees to manage working capital pressures. 

 

Council Principle 2: Structure the board to add value 

 

The Company considers that each Director possesses skills and experience suitable for building the Company.    

The skills, experience and expertise relevant to the position of each Director (who is in office at the date of the 

Annual Report and their term of office) are detailed in the Directors’ Report.  To add value to the Company, the 

Board is structured to discharge adequately its responsibilities and duties in respect of the size and scale of 

operations.  

 

  



Admiralty Resources NL  

 

CORPORATE GOVERNANCE STATEMENT 
      
Nomination 

Due to the relatively small size of the Company and the nature of the Company’s core business, the Board has 

not created a Nominations Committee as these matters are considered by the Board. 

The Board addresses succession issues and ensures the Board has the appropriate balance of skills, knowledge, 

experience, independence and diversity to enable it to discharge its duties and responsibilities effectively 

through regular review and assessment. 

 

Board Skills and Experience 

The length of service of each Director is set out in the Directors’ Report of the Annual Report. The skills and 

experience of the directors are set out in the matrix below. 

 

Experience Industry 

• Mining investment 

• Mine engineering, development and 
management 

• Capital raising management 

• Corporate Finance 
 

• Mining & Geology 

• Investment Banking  

• Legal 

• Finance and Accounting 

 

Independent Directors 

Currently, the Board does not have a majority of Directors which are considered to be independent. However, 

the Company believes it has the right mix of skills, independence and experience on the Board at this time, given 

the Company’s current business objectives and stage of growth.  

At all times during the year, the Company has maintained a separation between the Chair and Managing Director 

roles. 

The following table provides information in relation to the independence of Directors as at year end: 

Name Position Independent Factors affecting independence Length of 

Service 

Bin Li Non-Executive Chairman  Yes Nominated by majority shareholder 

and elected as Non-Executive Director 

at General Meeting of Members on 21 

September 2014. 

5 years 

Qing Zhong  Managing Director No Employed in an executive capacity as 

Managing Director.  

5 years,  

10 months 

Jian Barclay Executive Director Yes There are no known factors affecting 

independence.  

4 months 

 

Induction and Training 

When appointed to the Board, a new director will receive an induction appropriate to their experience. 

Directors are encouraged to seek professional development to develop and maintain the skills and knowledge 

needed to perform their role as directors effectively. 
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Council Principle 3: Act ethically and responsibly 

 

Code of Conduct  

The Board has adopted a Corporate Code of Conduct to establish and encourage observance of standards of 

ethical and responsible decision making and behaviour that is necessary to maintain confidence in the Company’s 

integrity.  This enables Directors to recognise legal, social and other obligations and guide compliance to the 

Company’s shareholders and stakeholders.  

Directors are required to disclose to the Board actual or potential conflicts of interest that may or might 

reasonably be thought to exist in so far as it affects the activities of the Company.  Directors are required to take 

actions to ensure they act in accordance with the Corporations Act. This may include taking no part in discussions 

or the decision making process, where a conflict exists.  

 

Council Principle 4: Safeguard integrity in corporate reporting 

 

Board Committees 

The Board has not established an Audit Committee due to the limited size of the Board and the limited current 

activities of the Company. 

 

Instead the function will be undertaken by the full Board in accordance with policies and procedures outlined in 

the Audit Committee Charter: 

 

- overseeing the reliability and integrity of the Company’s accounting policies, financial reporting and 

disclosure practices; 

- reviewing financial reporting, due diligence, financial systems integrity and business risks; 

- reviewing and monitoring the Company’s external Audit and Risk management procedures;  

- monitoring and reviewing the effectiveness of the Company’s internal compliance and control; 

- reviewing the external auditor’s qualifications and independence;  

- reviewing the performance of the external auditor;  

- assessment of whether the Company’s external reporting is consistent with Board Members’ information 

and knowledge and is adequate for shareholder needs; and  

- ensuring proper procedures for the selection, appointment or removal of the external auditor and rotation 

of the external audit engagement partner.  

 

CEO Declaration under 295A of the Corporations Act 2001 

The Company received from its CEO and CFO a declaration that, in their opinion, the financial records of the 

entity have been properly maintained and that the financial statements comply with the appropriate accounting 

standards and give a true and fair view of the financial position and performance of the entity and that the 

opinion has been formed on the basis of a sound system of risk management and internal control which is 

operating effectively. 

External Auditor 

RSM Australia Partners are the appointed external auditors of the Company and were appointed at the 

Company’s 2015 Annual General Meeting. The performance of the external auditor is reviewed periodically and, 

if necessary, applications for tender of external audit services will be requested as deemed appropriate.   
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It is the practice of the Company to require the external auditor to attend the Annual General Meeting and be 

available to answer shareholders questions about the conduct of the annual audit and content of the auditor’s 

report. 

An analysis of fees paid to the external auditors, including a breakdown of any fees for any non-audit services, is 

provided in Note 7 to the financial statements. The Directors are satisfied that the provision of non-audit services 

during the year by RSM Australia Partners is compatible with the general standard of independence as imposed 

by the Corporations Act. The external auditors provide an annual declaration of their independence to the 

Company. 

 

Council Principle 5: Make timely and balanced disclosure 

 

Continuous Disclosure 

All Directors have been made aware of the continuous disclosure requirements of the ASX Listing Rules and have 

been provided with a copy of the relevant rules and guidance notes. Continuous disclosure is included on the 

agenda for all formal meetings of the directors. Directors are made aware of the constraints applicable to private 

briefings and broker and analyst presentations.  

The Directors have allocated responsibility to each director and the company secretary to alert the Board to any 

operational or regulatory matters respectively which they consider may require disclosure to the market under 

the continuous disclosure requirements of the ASX Listing Rules. The Directors then consider and approve the 

form of any such announcement.  

All Company announcements require the approval of the board with provision for available directors to approve 

urgent announcements. The company secretary is responsible for communication with ASX.  

The Annual Report contains a review of operations. 

 

Council Principle 6: Respect the rights of shareholders 

 

Communication Policy 

The Company has guidelines to promote effective communication with shareholders and encourage effective 

participation through a policy of open, balanced disclosure of all material information with respect to the 

Company’s affairs to shareholders, regulatory authorities and stakeholders.   

Information will be communicated to shareholders as follows:  

- The Annual Report is distributed to all shareholders.  The Board ensures that the Annual Report includes 

relevant information about the operations of the consolidated entity during the year, changes in the state 

of affairs of the consolidated entity and details of future developments, in addition to the other disclosures 

required by the Corporations Act. The Annual Report is made available on the Company’s website and is 

provided in hard copy format to shareholder who requests it. 

- The Half-Year Report contains summarised financial information and a review of the operations of the 

consolidated entity during the year. The half-year audited financial report is prepared in accordance with 

the requirements of applicable Accounting Standards and the Corporations Act and is lodged with the 

Australian Securities Exchange.  The Half-Year Report is made available on the Company’s website and is sent 

to any shareholder who requests it. 

- The Quarterly Report contains summarised cash flow financial information and details about the Company’s 

activities during the quarter.  The Quarterly Report is made available on the Company’s website and is sent 

to any shareholder who requests it. 
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- Announcements in accordance with the ASX Listing Rules and the Continuous Disclosure obligations; 

- A general meeting of shareholders held at least annually, including providing them with notice of meeting 

and proxy form; and 

- The Company's website is well promoted to shareholders and shareholders may register to receive updates, 

either by email or in hard copy. 

The Board encourages full participation of shareholders at the Annual General Meeting to ensure a high level of 

accountability and identification with the consolidated entity’s strategy and goals. Important issues are 

presented to the shareholders as resolutions. The Company also ensures that the audit partner attends the 

Annual General Meeting. 

 

Company's Website 

The Company maintains a website at: www.ady.com.au  

On its website, the Company makes the following information available on a regular and up-to-date basis: 

- Company announcements and Latest information briefings; 

- Notices of meetings and explanatory materials; and 

- Quarterly, Half-Year and Annual Reports. 

The website is being continuously updated with any information the Directors and management may feel is 

material. All relevant announcements made to the market, and related information, are placed on the website 

after they have been released to the Australian Securities Exchange. 

The website also provides information about the last three years press releases / announcements including three 

years of financial data.  

 

Council Principle 7: Recognise and manage risk 

 

Oversight and Management of Material Business Risks 

The Company is aware of the risks involved in an exploration and mining company and the specific uncertainties 

for the Company continue to be regularly monitored and reviewed by the Board.  All proposals reviewed by the 

Board include a conscious consideration of the issues and risks of the proposal.   

It has not established a separate committee to deal with these matters as the directors consider the size of the 

Company and its operations does not warrant a separate committee at this time. 

The potential exposures associated with operating the Company are managed by the Managing Director, the 

Company Secretary and consultants who have significant broad-ranging industry experience, who work together 

as a team and regularly share information on current activities. During the year, the Managing Director has 

disclosed to the Board the effectiveness of the Company’s management of the material business risks. 

Additionally, it is the responsibility of the Board to assess the adequacy of the Company’s internal control systems 

and that its financial affairs comply with applicable laws, regulations and professional practice.  The Managing 

Director and the Company Secretary declare in writing to the Board that the financial reporting, risk management 

and associated compliance controls have been assessed and found to be operating efficiently and effectively.   

The Managing Director and the Company Secretary make this representation prior to the Directors’ approval of 

the release of the annual and six monthly accounts. This representation is made after enquiry of, and 

representation by, appropriate levels of management. 

This assessment was completed as part of the 30 June 2020 Annual Report and 31 December 2019 Half Year 

Report. 

http://www.ady.com.au/
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Internal Audit 

The Company does not have an internal audit function, and due to its size and current activities the Board does 

not believe one is warranted at this time. The Board evaluates and monitors internal control processes to 

continually improving the effectiveness of its risk management. 

 

Material exposure to economic, environmental and social sustainability risks 

This information is disclosed in Note 24 – Financial Risk Management in the Annual Report. 

 

Council Principle 8: Remunerate fairly and responsibly 

 

Remuneration Committee 

Due to the relatively small size of the Company and its operations, the Board does not consider it appropriate, 

at this time, to form a separate committee to deal with executive remuneration. The Board as a whole establishes 

and reviews annually the remuneration of the executive directors, senior executives and employees.  

The Board’s policy is to remunerate Executive and Non-Executive Directors based on external data including 

information published by various recruiting firms, the time commitment of Directors, the size and scale of the 

Company’s operations, the quantum of the tasks in the initial phases of development of the Company, market 

capitalisation and various other factors.  

The Company distinguishes the structure of Non-Executive Directors’ remuneration from that of Executive 

Directors. 

There are no elements of remuneration related to performance paid to Non-Executive Directors and there are 

currently no schemes for retirement benefits for Non-Executive Directors. Non-Executive Director’s fees are 

determined within an aggregate pool limit, which is periodically recommended for approval by shareholders. 

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

 

 

 

 


