
 

 BOARD CHARTER  
 
Truscott Mining Corporation Ltd ("COMPANY")  
 
1. Role of the Board  

The Board's key objectives are to:  
 
(a) increase shareholder value within an appropriate framework which safeguards 

the rights and interests of the Company’s shareholders; and 
(b) ensure the Company is properly managed.  

 
2. Responsibility of the Board  
 

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

(a) supervising the Company’s framework of control and accountability systems to 
enable risk to be assessed and managed, which includes but is not limited to 
(a) to (j);  

 
(b) ensuring the Company is properly managed, for example by:  

 
a. appointing and, where appropriate, removing the Managing Director / 

Chief Executive Officer of the Company;  
 

b. ratifying the appointment and, where appropriate, the removal of the chief 
financial officer and the company secretary;  
 

c. input into and final approval of management's development of corporate 
strategy and performance objectives;  
 

d. reviewing and ratifying systems of risk management and internal 
compliance and control, codes of conduct, and legal compliance; and  
 

e. monitoring senior management's performance and implementation of 
strategy, and ensuring appropriate resources are available;  

 
(c) approving and monitoring the progress of major capital expenditure, capital 

management, and acquisitions and divestitures;  
 

© Blakiston & Crabb 2005  



 
(d) approving the annual budget;  
 
(e) monitoring the financial performance of the Company;  
 
(f) approving and monitoring financial and other reporting;  
 
(g) providing overall corporate governance of the Company, including conducting 
     regular reviews of the balance of responsibilities within the Company to  
     ensure division of functions remain appropriate to the needs of the Company;  
 
(h) appointing the external auditor (where applicable, based on recommendations  
      of the Audit Committee) and the appointment of a new external auditor when  
      any vacancy arises, provided that any appointment made by the Board must  
       be ratified by shareholders at the next annual general meeting of the  
       Company;  
 
(i) liaising with the Company’s external auditors and Audit Committee (where  
    there is a separate Audit Committee); and  
  
(j) monitoring and ensuring compliance with all of the Company's legal  
     obligations, in particular those obligations relating to the environment, native  
     title, cultural heritage and occupational health and safety.  
 

The Board must convene regular meetings with such frequency as is sufficient to 
appropriately discharge its responsibilities (approximately once a month).  

The Board may not delegate its overall responsibility for the matters listed above 
however, it may delegate related day-to-day activities provided those matters do 
not exceed the Materiality Threshold as defined below.  
 

3. Materiality Threshold  
 
The Board has agreed on the following guidelines for assessing the materiality of 
matters:  
 
Materiality – Quantitative  

Balance sheet items  
 
Balance sheet items are material if they have a value of more than 5% of pro-
forma net asset.  
 
Profit and loss items  
Profit and loss items are material if they will have an impact on the current year 
operating result of 5% or more.  
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Materiality – Qualitative  

Items are also material if:  

(a) they impact on the reputation of the Company;  

(b) they involve a breach of legislation;  

(c) they are outside the ordinary course of business;  

(d) they could affect the Company’s rights to its assets;  

(e) if accumulated they would trigger the quantitative tests;  

(f) they involve a contingent liability that would have a probable effect of 5% or 
more on balance sheet or profit and loss items; or  

(g) they will have an effect on operations which is likely to result in an increase or 
decrease in net income or dividend distribution of more than 5%.  

 
Material Contracts  
Contracts will be considered material if:  
 
(a) they are outside the ordinary course of business;  

(b) they contain exceptionally onerous provisions in the opinion of the Board;  

(c) they impact on income or distribution in excess of the quantitative tests;  

(d) there is a likelihood that either party will default, and the default may trigger 
any of the quantitative tests;  

(e) they are essential to the activities of the Company and cannot be replaced, or 
cannot be replaced without an increase in cost of such a quantum, 
triggering any of the quantitative tests;  

(f) they contain or trigger change of control provisions;  

(g) they are between or for the benefit of related parties; or  

(h) they otherwise trigger the quantitative tests.  

 
Any matter which falls within the above guidelines is a matter which triggers the 
materiality threshold ("Materiality Threshold").  
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4. The Chairperson 
  

The chairperson is responsible for leadership of the Board, for the efficient 
organisation and conduct of the Board's function and for the briefing of all 
directors in relation to issues arising at Board meetings. The chairperson is also 
responsible for shareholder communication and arranging Board performance 
evaluation.  
 

5. Independent Directors  
 

It is a priority of the Board to achieve an appropriate balance between 
independent and non-independent representation on the Board. In making this 
determination, the Board takes into account the required skills and experience 
required, in the context of the Company's operations and activities from time to 
time. In determining whether or not the directors are independent, the Board 
applies the criteria as set out in the ASX Principles of Good Corporate 
Governance and Best Practice Recommendations.  

6. The Managing Director / Chief Executive Officer  
 

One appointed, the Managing Director / Chief Executive Officer is responsible for 
running the affairs of the Company under delegated authority from the Board and 
to implement the policies and strategy set by the Board. In carrying out his/her 
responsibilities the Managing Director / Chief Executive Officer must report to the 
Board in a timely manner and ensure all reports to the Board present a true and 
fair view of the Company’s financial condition and operational results. 
  

7. Role and Responsibility of Management  
 

The role of management is to support the Managing Director / Chief Executive 
Officer (if applicable) and implement the running of the general operations and 
financial business of the Company, in accordance with the delegated authority of 
the Board.  

Management is responsible for reporting all matters which fall within the 
Materiality Threshold at first instance to the Managing Director / Chief Executive 
Officer, or Chairperson. If the matter concerns the Managing Director / Chief 
Executive Officer, or Chairperson, then directly to the Responsible Officer, as 
appropriate.  
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AUDIT COMMITTEE CHARTER  
 
1. Composition of the Audit Committee  

The committee is to include at least two members and where possible these 
members should be independent non-executive directors.  

At least one member is to have significant, recent and relevant financial 
experience.  

 

2. Role of the Audit Committee  

The role of the Audit Committee is to:  

(a) monitor the integrity of the financial statements of the Company, reviewing 
significant financial reporting judgments;  

(b) review the Company’s internal financial control system and, unless expressly 
addressed by a separate risk committee or by the Board itself, risk 
management systems;  

(c) monitor and review the effectiveness of the Company’s internal audit function 
(if any);  

(d) monitor and review the external audit function including matters concerning 
appointment and remuneration, independence and non-audit services;  

(e) monitor and review compliance with the Company's Code of Conduct; and  

(f) perform such other functions as assigned by law, the Company's constitution, 
or the Board.  

3. Operations  

The committee meets quarterly, with further meetings on an as required basis.  

Minutes of all meetings of the committee are to be kept and the minutes and a 
report of actions taken or recommended to be given at each subsequent meeting 
of the full Board.  

Committee meetings will be governed by the same rules, as set out in the 
Company constitution as they apply to the meetings of the Board.  

Relevant members of management and the external auditor may be invited to 
attend meetings.  
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The committee shall meet with the external auditor without management present, 
as required.  

4. Authority and Resources  

The Company is to provide the committee with sufficient resources to undertake 
its duties, including provision of educational information on accounting policies 
and other financial topics relevant to the Company, and such other relevant 
materials requested by the committee.  

The committee will have the power to conduct or authorize investigations into any 
matters within the committee's scope of responsibilities. The committee will have 
the authority, as it deems necessary or appropriate, to retain independent legal, 
accounting or other advisors.  

5. Reporting to the Shareholders  

The directors’ reports are to contain a separate section that describes the role of 
the committee and what action it has taken.  

The chairperson of the audit committee is to be present at the annual general 
meeting to answer questions, through the chairperson of the Board.  

6. Responsibilities  

Annual responsibilities of the committee are as set out in the Audit Committee 
Action Points.  
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AUDIT COMMITTEE CHARTER –– ANNUAL ACTION POINTS  

Financial Reporting and Internal Controls  

Review half-year and annual financial statements  

Consider management's selection of accounting policies and principles  

Consider the external audit of the financial statements and the external auditor's report thereon  

Consider internal controls including the Company's policies and procedures to assess, monitor 
and manage financial risks (and other business risks if authorised)  

Annual meeting with External Auditor  

Discuss the Company's choice of accounting policies and methods, and any recommended 
changes  

Discuss the adequacy and effectiveness of the Company's internal controls  

Discuss any significant findings and recommendations of the external auditor and management's 
response thereto  

Discuss any difficulties or disputes with management encountered during the course of the audit 
including any restrictions or access to required information  

External Auditor Engagement  

Establish/review criteria for the selection, appointment and rotation of external auditor  

Recommend to the Board to appoint and replace the external auditor and approve the terms on 
which the external auditor is engaged  

Establish/review permissible services that the external auditor may perform for the company and 
pre-approve all audit/non-audit services  

Confirm the independence of the external auditor, including reviewing the external auditor's non-
audit services and related fees  

Ensure that the external auditor is requested to attend the AGM of the Company and is available 
to answer questions from shareholders  

Internal Communications and Reporting  

Provide an annual report that includes the committee's review and discussion of matters with 
management and the external auditor  

Regularly update the Board about committee activities and make appropriate recommendations  

Ensure the Board is fully aware of matters which may significantly impact the financial conditions 
or affairs of the business  

Other  

Verify the membership of the committee is in accordance with the Audit Committee Charter  

Review the independence of each committee member based on ASX Corporate Governance 
Guidelines  

Review and update the Audit Committee Charter and Action Points  

Develop and oversee procedures for treating complaints or employee concerns received by the 
Company regarding accounting, internal accounting controls, auditing matters and breaches of 
the Company's Code of Conduct  



NOMINATION COMMITTEE CHARTER  
 
1. Composition  

The Nomination Committee shall comprise the full Board.  
2. Role  

The role of the Nomination Committee is to determine the state of director 
nominees for election to the Board and to identify and recommend candidates to 
fill casual vacancies.  

3. Operations  

The full Board shall meet as the committee at least once a year and otherwise as 
required. Minutes of all meetings of the committee are to be kept. Committee 
meetings will be governed by the same rules as set out in the Company’s 
constitution, as they apply to meetings of the Board.  

4. Responsibilities  

(a) Size and Composition of the Board  

To ensure that the Board has the appropriate blend of directors with the 
necessary financial expertise and relevant industry experience, the 
committee shall:  

(i)    regularly review the size and composition of the Board, and make 
recommendations to the Board on any appropriate changes;  

(ii)   develop and plan for identifying, assessing and enhancing director 
competences and provide advice on the competency levels of 
directors;  

(iii)   make recommendations on the appointment and removal of directors; 
and  

(iv)   make recommendations on whether any directors whose term of 
office is due to expire should be nominated for re-election.  

 



 
(b) Selection Process of new Directors  

(i)   The committee shall develop criteria for the selection of the  
candidates to the Board in the context of the Board's existing 
composition and structure.  

(ii)    The committee is empowered to engage external consultants in its 
search for a new director.  

(iii)    The initial appointment of a new director is made by the Board, who 
will be required to stand for re-election at the Company's next 
Annual General Meeting.  

(c) Performance Appraisal Competency  

The committee shall:  

(i)   establish evaluation methods of rating the performance of Board 
members;  

(ii)       implement ways of enhancing the competency levels of directors;  

(iii)   consider and articulate the time required by Board members in  
discharging their duties efficiently;  

(iv)    undertake continual assessment of directors as to whether they have 
devoted sufficient time in fulfilling their duties as directors;  

(v)       provide new directors with an induction into the Company; and  

(vi)   provide all directors with access to ongoing education relevant to their 
position in the Company.  

 



REMUNERATION COMMITTEE CHARTER  
 
1. Composition  

The Remuneration Committee shall comprise the full Board.  
2. Role  

The function of the committee is to assist the Board in fulfilling its corporate 
governance responsibilities with respect to remuneration by reviewing and 
making appropriate recommendations on:  

(a)    remuneration packages of executive directors, non-executive directors and 
senior executives; and  

(b)    employee incentive and equity-based plans including the appropriateness of 
performance hurdles and total payments proposed.  

3. Operations  

The full Board shall meet in its capacity as the committee at least once a year 
and otherwise as required. Minutes of all meetings of the committee are to be 
kept. Committee meetings will be governed by the same rules as set out in the 
Company’s constitution, as they apply to meetings of the Board.  

4. Responsibilities  

(a) Executive Remuneration and Incentive Policies  

The committee is to make decisions with respect to appropriate 
remuneration and incentive policies for executive directors and senior 
executives which:  

(i)    motivates executive directors and senior executives to pursue long 
term growth and success of the Company within an appropriate 
control framework;  

(ii)   demonstrates a clear correlation between key performance and 
remuneration; and  

(iii)    aligns the interests of key leadership with the long-term interests of 
the Company's shareholder.  

(b) Executive Remuneration Packages  

 



 
 

The committee is to ensure that:  

(i)    executive remuneration packages involve a balance between fixed 
and incentive pay, reflecting short and long term performance 
objectives appropriate to the Company's circumstances and 
objectives;  

(ii)   a proportion of executives' remuneration is structure in a manner 
designed to link reward to corporate and individual performances; 
and  

(iii)   recommendations are made to the Board with respect to the quantum 
of bonuses to be paid to executives.  

To the extent that the Company adopts a different remuneration structure 
for its non-executive directors, the committee shall document its reasons 
for the purpose of disclosure to stakeholders.  

(c) Non-Executive Directors  

The committee is to ensure that:  

(i)     fees paid to non-executive directors are within the aggregate amount 
approved by shareholders and make recommendations to the 
Board with respect to the need for increases to this aggregate 
amount at the Company's annual general meeting;  

(ii)    non-executive directors are remunerated by way of fees (in the form 
of cash and /or superannuation benefits);  

(iii)   non-executive directors are not provided with retirement benefits 
other than statutory superannuation entitlements; and  

(iv)   non-executive directors are not entitled to participate in equity-based 
remuneration schemes designed for executives without due 
consideration and appropriate disclosure to the Company's 
shareholders.  

To the extent that the Company adopts a different remuneration structure 
for its non-executive directors, the committee shall document its reasons 
for the purpose of disclosure to stakeholders.  

(d) Incentive Plans and Benefits Programs  

The committee is to:  

(i)    review and make recommendations concerning long-term incentive 
compensation plans, including the use of share options and other 
equity-based plans. Except as otherwise delegated by  

 



 
            the Board, the committee will act on behalf of the Board to 

administer equity-based and employee benefit plans, and as such 
will discharge any responsibilities under those plans, including 
making and authorising grants, in accordance with the terms of 
those plans; and  

(ii)   ensure that incentive plans are designed around appropriate and 
realistic performance targets that measure relative performance 
and provide rewards when they are achieved; and  

(iii)   continually review and if necessary improve any existing benefit 
programs established for employees.  

 



CODE OF CONDUCT  
 
This Code of Conduct sets out the principles and standards which the Board, 
management and employees of the Company are encouraged to strive towards when 
dealing with each other, shareholders and the broad community. 
  
1. Responsibility to Shareholders  

The Company aims:  

(a)   to increase shareholder value within an appropriate framework which 
safeguards the rights and interests of the Company’s shareholders and 
the financial community; and  

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

2. Integrity and Honesty  

Directors, management and staff shall deal with the Company's customers, 
suppliers, competitors and each other with the highest level of honesty, fairness 
and integrity and observe the rule and spirit of the legal and regulatory 
environment in which the Company operates.  

3. Respect for the Law  

The Company is to comply with all legislative and common law requirements 
which affect its business, in particular those in respect of occupational health and 
safety, the environment, native title and cultural heritage. Any transgression from 
the applicable legal rules is to be reported to the chairperson as soon as a person 
becomes aware of such a transgression.  

4. Conflicts of Interest  

Directors, management and staff must not involve themselves in situations where 
there is a real or apparent conflict of interest between them as individuals and the 
interest of the Company. Where a real or apparent conflict of interest arises, the 
matter should be brought to the attention of:  

(a) the chairperson in the case of a Board member or member or management; 
and  

(b) a supervisor in the case of an employee,  

 



 
so that it may be considered and dealt with in an appropriate manner for all 
concerned.  

5. Protection of Assets  

Directors, management and staff must protect the assets of the Company to 
ensure availability for legitimate business purposes and ensure all corporate 
opportunities are enjoyed by the Company and that no property, information or 
position belonging to the Company or opportunity arising from these are used for 
personal gain or to compete with the Company.  

6. Confidential Information  

Directors, management and staff must respect confidentiality of all information of 
a confidential nature which is acquired in the course of the Company’s business 
and not disclose or make improper use of such confidential information to any 
person unless specific authorisation is given for disclosure or disclosure is legally 
mandated.  

7. Employment Practices  

The Company will employ the best available staff with skills required to carry out 
vacant positions.  

The Company will ensure a safe work place and maintain proper occupational 
health and safety practices commensurate with the nature of the Company’s 
business and activities.  

8. Responsibility to the Community  

The Company will recognise, consider and respect environmental issues which 
arise in relation to the Company’s activities and comply with all applicable legal 
requirements.  

9. Responsibility to the Individual  

The Company recognises and respects the rights of individuals and to the best of 
its ability will comply with the applicable legal rules regarding privacy, privileges, 
private and confidential information.  

10. Obligations Relative to Fair Trading and Dealing  

The Company will deal with others in a way that is fair and will not engage in 
deceptive practices.  

11. Compliance with the Code of Conduct  

Any breach of compliance with this Code of Conduct is to be reported directly to 
the chairperson or Report and Investigation Officer (if one is appointed), as 
appropriate.  

 



 
12. Periodic Review of Code  

The Company will monitor compliance with this Code of Conduct periodically by 
liaising with the Board, management and staff especially in relation to any areas 
of difficulty which arise from this Code of Conduct and any other ideas or 
suggestions for improvement of it. Suggestions for improvements or amendments 
to this Code of Conduct can be made at any time by providing a written note to 
the managing director / chief executive officer (if applicable) or chairperson.  

 



POLICY AND PROCEDURE FOR SELECTION AND 

APPOINTMENT OF NEW DIRECTORS  
 
Candidates for the Board are considered and selected by reference to a number of 
factors which include, but are not limited to, their relevant experience and achievements, 
compatibility with other Board members, credibility within the Company's scope of 
activities, and intellectual and physical ability to undertake Board duties and 
responsibilities. Directors are initially appointed by the full Board, subject to election by 
shareholders at the next general meeting.  



PROCESS FOR PERFORMANCE EVALUATION OF THE BOARD, 
BOARD COMMITTEES, INDIVIDUAL DIRECTORS AND KEY 

EXECUTIVES  
 
The chairperson is responsible for conducting an annual review of the Board 
performance and individual performance of Board members.  



POLICY FOR TRADING IN COMPANY SECURITIES  
 

1. PURPOSE 

Truscott Mining Corporation Limited (“Company”) securities trading policy provides a 
framework that addresses legal and regulatory requirements for securities trading in 
the Company.  The objectives of the Company trading policy are to minimise the 
potential for inside trading and to develop a company culture where securities trading 
in the Company securities are understood, adhered to and transparent. 
 

2. INTRODUCTION 

To minimise the potential for inside trading, Directors (and any of their associates), 
Senior Management and employees must not communicate, recommend trading of 
the securities or use unpublished price sensitive information in any way to gain an 
advantage personally or for another party. Inside trading is a criminal offence and is 
punishable by either termination of employment, fines, imprisonment and 
compensation to persons who suffer loss or damage or all.  
 
Company personnel are issued with the securities trading policy on employment and 
are made aware of the importance in understanding and adhering to the policy by the 
Company Secretary. Where appropriate, this policy also applies to contractors and 
consultants. 
 
In addition, company personnel also 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 injure or cause loss to the Company, or use 
that information to gain an advantage for themselves or anyone else. 
 
3. SECURITIES TRADING POLICY AMENDMENTS (LR 12.10) 

The securities trading policy is tailored to the Company and reviewed periodically by 
the Board based on the requirements of the Company.  When the Company makes 
any material change to the trading policy, the Company will provide the amended 
trading policy to ASX for release to the market within 5 business days of the changes 
taking effect. 
 

4. CLOSED PERIODS (LR 12.12.1) 

The Chairman will generally not allow Directors and Senior Management to trade 
securities of the Company in the following periods: 
 

 at least 24 hours after an ASX Periodic or Continuous Disclosure release 
before trading in the Company securities so that the market has had time to 
absorb the information; 

 at least 30 calendar days prior to the issue of a prospectus before trading 
securities in the Company. 

 

5. TRADING RESTRICTIONS (LR 12.12.2) 

Directors and Senior Management must not at any time: 
 

 short term trade in the securities of the Company; 

 trade when there is in existence price sensitive information that has not been   
       disclosed; 

 trade derivative products issued or created over or in respect of the Company   
       securities. 



 

6. TRADING EXCLUDED FROM SECURITIES TRADING POLICY (LR 12.12.3) 

Trading that is excluded from the operation of the securities trading policy but remains 
subject to the insider trading provisions of the Corporations Act include: 
 

 transfer of securities where there is no change in beneficial interest in the 
securities; 

 transfers of securities already held in a person’s own name into a superannuation 
fund to which that person is a beneficiary; 

 trading occurs via investments in a scheme or other arrangement where the 
investment decisions are exercised by a third party; 

 the restricted person has no control or influence with respect to trading decisions; 

 the acquisition (but not disposal) of shares or options offered under an employee 
share or option scheme; 

 the acquisition of securities occurs under an offer to all or most of the 
shareholders of the Company, and includes a security purchase plan, pro-rata 
rights issue, bonus issue, dividend re-investment plan and equal access buy-
back; 

 acceptance of, or agreement to accept a takeover offer; 

 exercising of vested options or the conversion of convertible securities where the 
expiry date of the securities occurs during a closed period; 

 a disposal of securities that is a result of a secured lender exercising its rights, for 
example, under a margin loan arrangement. 

 

7. TRADING IN EXCEPTIONAL CIRCUMSTANCES (LR 12.12.4) 

The Chairman or Company Secretary may waive the requirement of a Director or 
Senior Management to sell (but not to purchase) securities during a closed period 
with prior written communication, whether by letter, facsimile, e-mail, or other visible 
form of communication. The Chairman or Company Secretary will exercise their 
discretion that the request is the only reasonable course of action available. It is 
conditional that the restricted person is required to demonstrate to the Chairman or 
Company Secretary that they are not in possession of any price sensitive information 
that is not generally available to the public. Exceptional circumstances include severe 
financial hardship, court requirement or a court enforceable undertaking. 
 

8. CLEARANCE PROCEDURE (LR 12.12.5) 

The trading of Company securities in exceptional circumstances requires a clearance 
procedure for Directors and Senior Management. The Company Secretary will 
endeavour to give clearance within 24 hours of receiving a written or email 
notification. On obtaining clearance, trading is to be conducted within 48 hours by the 
relevant person. At all times there is a requirement that the relevant person wishing to 
trade is not in possession of any price sensitive information that is not generally 
available to the public. In the absence of the Company Secretary the Chairman is to 
be notified if any person requires to trade and if the Company Secretary requires to 
trade then the Chairman will require notification. 
 

9. TRADING DISCLOSURE  

Directors must notify the Company Secretary immediately on changes, acquiring or 
disposing of a relevant interest in any Company securities and the Company 
Secretary is to notify ASX within 5 business days by lodging the relevant notice forms 
(Appendix 3Y) with the ASX.   
 



10. APPROVED AND ADOPTED 

The Company securities trading policy was approved and adopted by the Board on 
the 17th December 2010. 
 

11. GLOSSARY 
Closed Period 

Fixed periods specified in the trading policy when Directors and Senior Management 
are prohibited from trading in the company’s securities. 
 
Inside Trading  

Relates to unpublished price sensitive information concerning a company’s financial 
position, strategy or operations and any other information which a reasonable person 
might consider, if it were made public, would be likely to have a material impact on a 
decision to buy or sell a company’s securities. 
 

Securities Trading 

Buying or selling shares in the Company, options and other financial products over 
those shares or transactions entered into in relation to the securities in the Company.  
 

 
 
 



SUMMARY OF COMPLIANCE PROCEDURES  
 
Detailed compliance procedures for ASX Listing Rule disclosure requirements have 
been adopted by the Company. It appoints an officer of the Company to be responsible 
for compliance. It is detailed in its application covering the following areas:  

1. appointment of the responsible officer and description of his/her duties;  

2. identifies area of risk for the Company;  

3. provides guidelines for:  

(a) identifying disclosure material; and  

(b) monitoring share price movements;  

4. guide for use of trading halts;  

5. guide for decision making process;  

6. details on record keeping;  

7. education of Board and management;  

8. confidentiality;  

9. release of disclosure material; and  

10. updating of compliance procedures.  
 

 



PROCEDURE FOR THE SELECTION, APPOINTMENT AND 

ROTATION OF EXTERNAL AUDITOR  
 
1. Responsibility  

 
The Board is responsible for the initial appointment of the external auditor and the 
appointment of a new external auditor when any vacancy arises, as per the 
recommendations of the Audit Committee. Any appointment made by the Board 
must be ratified by shareholders at the next annual general meeting of the 
Company.  
 

2 Selection Criteria  
 
Mandatory criteria  
 
Candidates for the position of external auditor of the Company must be able to 
demonstrate complete independence from the Company and an ability to 
maintain independence through the engagement period. Further, the successful 
candidate must have arrangements in place for the rotation of the audit 
engagement partner on a regular basis.  
 
Other criteria  
 
Other than the mandatory criteria mentioned above, the Board may select an 
external auditor based on criteria relevant to the business of the Company such 
as experience in the industry in which the Company operates, references, cost 
and any other matters deemed relevant by the Board. 
  

3 Review  
 

The Audit Committee will review the performance of the external auditor on an 
annual basis and make any recommendations to the Board.  

 



SHAREHOLDER COMMUNICATION STRATEGY  
 
The Board aims to ensure that the shareholders are informed of all major developments 
affecting the Company. All shareholders receive the Company's annual report, and may 
also request copies of the Company's half-yearly and quarterly reports. The Company 
also encourages full participation of shareholders at the annual general meeting of the 
Company.  
 
The Company maintains a website at www.truscottmining.com.au, on which an ASX link 
is available which makes the following information available on a regular and up to date 
basis:  
 

 company announcements (since listing);  

 information briefings to media & analysts (since listing);  

 notices of meetings and explanatory materials;  

 financial information (since listing); and  

 annual reports (since listing).  
 
Shareholders may join the Company's email registry by registering on the Company 
website.  



SUMMARY OF RISK MANAGEMENT POLICY  
 
The Company has established a risk management policy which sets out a framework for 
a system of risk management and internal compliance and control. The Board, with the 
assistance of senior management as required, has responsibility for identifying, 
assessing, treating and monitoring risks. The policy also sets out the Company's risk 
profile.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



SUMMARY OF DIVERSITY POLICY  
 
Diversity includes all elements of human character, nature and makeup. The Company 
recognises that a diverse workforce engaged within an appropriate work culture can 
reasonably be expected to contribute to the effectiveness and success of the Company. 


