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AVZ Minerals Limited, its wholly owned subsidiaries (“the Group”) and the Board are committed to achieving and 
demonstrating the highest standards of corporate governance. The Board continues to review the framework and 
practices to ensure they meet the interests of shareholders. The directors are responsible to the shareholders for the 
performance of the Group in both the short and the longer term and seek to balance sometimes competing objectives 
in the best interests of the Group as a whole. Their focus is to enhance the interests of shareholders and other key 
stakeholders and to ensure the Group is properly managed in light of the ASX guidelines. 
 
The executives undertake the day-to-day management of the Group’s affairs while the implementation of the 
corporate strategy and policy initiatives are undertaken by the Board.  
 
ASX Listing Rule 4.10.3 requires listed companies to disclose the extent to which they have complied with the ASX 
Best Practice Recommendations of the ASX Corporate Governance Council in the reporting period. A description of 
the Group's main corporate governance practices is set out in this document. The Group has considered the ASX 
Corporate Governance Principles and Recommendations (4th edition) (“Principles”) to determine an appropriate 
system of control and accountability to best fit its business and operations commensurate with these Principles.  
 
The Corporate Governance Statement (“Statement”) reporting period disclosures are for the financial year ended 30 
June 2023 (unless stated otherwise).  The Statement has been approved by the Board of Directors. All these practices, 
unless otherwise stated, were in place for the entire financial year. 
 
A summary of the ASX Guidelines Recommendations and the extent to which AVZ has followed these during the 
reporting period is set out below.  
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Disclosure – Principles & Recommendations – 2022/23 financial year 
 
Principle 1 – Lay solid foundations for management and oversight 
 
Recommendation 1.1 
 
A listed entity should have and disclose a board charter setting out the respective roles and responsibilities of its board 
and management and those matters expressly reserved to the board and those delegated to management. 
 
Disclosure: 
 
The Directors are responsible to the shareholders for the performance of the Group in both the short and the longer 
term and seek to balance sometimes competing objectives in the best interests of the Group as a whole. Their focus 
is to enhance the interests of shareholders and other key stakeholders and to ensure the Group is properly managed. 
The day-to-day management of the Group’s affairs and the implementation of the corporate strategy, goals and 
financial objectives set by the Board are undertaken by the Managing Director and the senior executive team.  
 
The matters that the Board has specifically reserved for its decision are: 
 the appointment and management of the Managing Director; 
 approval of the overall corporate strategy and annual budgets of the business; 
 overseeing the accounting and corporate reporting systems, including the external audit; and 
 compliance with constitutional documents. 
 
The Managing Director is delegated the authority to ensure the effective day-to-day management of the business and 
the Board monitors the exercise of these powers. The Managing Director is required to report regularly to the Board 
on the performance of the Business. 
 
The Board Charter sets out the specific responsibilities of the Board, requirements as to the Board’s composition, the 
roles and responsibilities of the Chairman and Company Secretary, the establishment, operation and management 
of Board Committees, Directors’ access to Company records and information, details of the Board’s relationship with 
management and details of the Board’s performance review.  
 
Information regarding the respective roles and responsibilities of the Board and management (including those 
matters expressly reserved to the Board and those delegated to management) is found in the Company’s Constitution 
and Board Charter which are both available on the Company’s website. 
 
Recommendation 1.2 
 
A listed entity should undertake appropriate checks before appointing a director or senior executive or putting forward 
for election as a director; and provide security holders with all material information in its possession relevant to a 
decision on whether or not to elect or re-elect a director. 
 
Disclosure: 
 
The Company undertakes appropriate checks on any person who is being considered as a director. These checks 
include character, experience, education, criminal, financial history and details of any other interest, position or 
relationship that might influence the candidate’s ability to act in the best interest of the Company. All Directors have 
provided consent for the Company to perform such checks.  
 
All applicable releases to security holders will contain material information following the guidance contained in the 
ASX Corporate Governance Principles and Recommendations (4th edition) about any candidate to be elected for the 
first time or re-elected to enable an informed decision to be made. 
 
The Company has appropriate procedures in place to ensure that material information relevant to an election of a 
director is disclosed in the relevant notice of meeting provided to shareholders. Directors’ relevant qualifications, 
experience, and skills they are bringing to the Board are detailed on the Company website and within the Annual 
Report. Details of any other material directorships current held are also provided in the Annual Report.  
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Recommendation 1.3 
 
A listed entity should have a written agreement with each director and senior executive setting out the terms of their 
appointment. 
 
Disclosure: 
 
Each senior executive and Executive Director has a formal employment contract and each Non-Executive Director has 
a Letter of Appointment including a director’s interest agreement with respect to disclosure of security interests. 
Directors and senior executives also receive a Deed of Indemnity, Insurance and Access. Any material variations to 
the directors’ agreements are disclosed in accordance with ASX Listing Rule 3.16.4. 
 
Key terms of the employment agreements for Key Management Personnel are set out in the Remuneration Report in 
the Annual Report. 
 
The letters of appointment specify the term of appointment, time commitment envisaged, expectations in relations 
to committee work or any other special duties attaching to the position, reporting lines, remuneration arrangements, 
disclosure obligations in relation to personal interests, confidentiality obligations, insurance and indemnity 
entitlements and details of the Company’s key governance policies. 
 
Recommendation 1.4 
 
The company secretary of a listed entity should be accountable directly to the board, through the chair, on all matters 
to do with the proper functioning of the board. 
 
Disclosure: 
 
Each of the Company’s Joint-Company Secretary(s) has a direct reporting line to the Board, through the Chair in 
providing advice to the Board on corporate governance matters, the application of the Company’s Constitution, the 
ASX Listing Rules and other applicable laws. 
 
Recommendation 1.5 
 
A listed entity should have and disclose a diversity policy; through its board or a committee of the board set measurable 
objectives for achieving gender diversity in the composition of its board, senior executives and workforce generally; 
and disclose in relation to each reporting period: (1) the measurable objectives set for that period to achieve gender 
diversity; (2) the entity’s progress towards achieving those objectives; and (3) either: (A) the respective proportions of 
men and women on the board, in senior executive positions and across the whole workforce (including how the entity 
has defined “senior executive” for these purposes); or (B) if the entity is a “relevant employer” under the Workplace 
Gender Equality Act, the entity’s most recent “Gender Equality Indicators”, as defined in and published under the Act. 
 
Disclosure: 
 
The Company has in place a Diversity Policy which is available on the Company’s website. The Company and Group 
is committed to workplace diversity and recognises the benefits arising from employee and Board diversity, including 
a broader pool of high-quality employees, improving employee retention and motivation, accessing different 
perspectives and ideas, and benefiting from all available talent. The Company is committed to inclusion at all levels 
of the organisation, regardless of gender, marital or family status, sexual orientation, gender identity, age, disabilities, 
ethnicity, religious beliefs, cultural background, socio-economic background, perspective, and experience. 
 
Given the Company’s still early stage of development, the Company is yet to define measurable objectives for 
achieving gender diversity targets.  
 
There are currently four (2022: six) permanent female employees employed across the Group. These women do not 
hold a senior executive position within the Group and are not on the Board. In reaching its opinion that these 
individuals do not hold senior office, the Company has used the definition given in Section 9 (Definitions) of the 
Corporations Act 2001 for an executive officer, being “a person who makes, or participates in making, decisions that 
affect the whole, or a substantial part, of the business of the corporation; or has the capacity to affect significantly the 
corporation’s financial standing”. 
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Subsequent to financial year ended 30 June 2023, the Board has appointed two female directors, Dr Casta Tungaraza 
on 25 September 2023 and Her Excellency Salome T. Sijaona on 17 October 2023.    
 
Recommendation 1.6 
 
A listed entity should have and disclose a process for periodically evaluating the performance of the board, its 
committees and individual directors; and disclose for each reporting period whether a performance evaluation was 
undertaken in accordance with that process during or in respect of that period. 
 
Disclosure: 
 
The Company’s Nomination and Remuneration Committee is responsible for evaluating the performance of the 
Board, the Board’s Committees, and individual Directors. Each evaluation is to include a consideration of each 
Director’s knowledge and skills and whether a Director’s performance has been impacted by other commitments. A 
copy of the Nomination and Remuneration Committee Charter is available on the Company’s website.  
 
The Board Charter requires the Company to disclose whether performance evaluations were conducted during the 
relevant reporting periods.  
 
Recommendation 1.7 
 
A listed entity should have and disclose a process for evaluating the performance of its senior executives at least once 
every reporting period; and disclose for each reporting period whether a performance evaluation has been undertaken 
in accordance with that process during or in respect of that period. 
 
Disclosure: 
 
Senior executive performance continues to be measured by the efficiency and effectiveness of the enhancement of 
the Company’s mineral resources portfolio, the designing and implementation planning of the exploration and 
development programs at its majority owned Manono Lithium and Tin Project, the maintenance of relationships with 
stakeholders, the securing of sufficient and ongoing funding so as to continue its exploration and development 
activities and to ensuring the Company’s environmental and occupational health and safety performance is consistent 
with industry practice.  As a result, individual performance evaluation is not based on specific financial indicators such 
as earnings or dividends as the Company is currently at the exploration, evaluation, and development stage and 
during this period is expected to incur operating losses. 
 
The Company’s Nomination and Remuneration Committee is responsible for evaluating the performance of senior 
executives. 
 
 
Principle 2 – Structure the board to be effective and add value 
 
Recommendation 2.1 
 
The board of a listed entity should have a nomination committee which has at least three members, a majority of whom 
are independent directors and is chaired by an independent director and disclose the charter of the committee; the 
members of the committee; and as at the end of each reporting period, the number of times the committee met 
throughout the period and the individual attendances of the members at those meetings. 
 
Disclosure: 
 
The Board has established a Nomination and Remuneration Committee. A copy of the Company’s Nomination and 
Remuneration Committee Charter is available on the Company’s website.  
 
Throughout the 2022/23 financial year, the Nomination and Remuneration Committee had two members, comprising 
the Non-Executive Chairman, Dr John Clarke and Non-Executive Director, Mr Rhett Brans of whom both were 
independent. The Chair of the Committee is Mr Rhett Brans, who is an independent director. As at 30 September 
2023, there is a need to fill a vacancy or vacancies on the Committee, which will be filled upon the appointment of a 
new Non-Executive Director(s). The Committee met on three occasions during the reporting period in which all 
members of the Committee were in attendance. 
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The Nomination and Remuneration Committee Charter sets out the processes the Board employs to address board 
succession issues and to ensure that the board has the appropriate balance of skills, knowledge, experience, 
independence, and diversity to enable it to discharge its duties and responsibilities effectively.  
 
The Board regularly reviews whether it has the appropriate balance of skills, knowledge, and experience suitable for 
a Company in the junior resources.  
 
Recommendation 2.2 
 
A listed entity should have and disclose a board skills matrix setting out the mix of skills that the board currently has or 
is looking to achieve in its membership. 
 
Disclosure: 
 
The Board Charter provides that the Board will review capabilities, technical skills and personal attributes of its 
directors. It will normally review the Board’s composition against those attributes and recommend any changes in 
Board composition that may be required.  An essential component of this will be the time commitment and availability 
of Directors. An in-depth review of the Board’s composition and mix of skills and experience has been undertaken 
previously. The key skills and experience matrix was subsequently updated to reflect the findings of this review. The 
Company’s constitution makes provision for a maximum of 9 directors which will consist of a mixture between 
executive and non-executive directors. The Board of Directors appointed Mr Serge Ngandu and Dr Casta Tungaraza 
on 25 September and  Her Excellency Salome T. Sijaona on 17 October 2023 which leaves a possible 2 vacancies to 
be filled at the scheduled AGM on 23 November 2023.  
 
The Board’s key skills and experience matrix is set out below: (Prior to appointments on 25 September 2023) 
 

Skill/Experience 
 

Number of Directors 
classed ‘Proficient’ or 

‘Good’* 
Strategy and Leadership 4 Directors 
Corporate Governance 4 Directors 
Financial analysis and capital markets expertise 4 Directors 
Risk and Compliance Oversight 4 Directors 
People Management 4 Directors 
Health, Safety, Social and Environmental Responsibility 4 Directors 
Stakeholder Communication and Engagement 4 Directors 
Project Studies and Engineering 4 Directors 
Project Execution 4 Directors 
Exploration and Development of Mineral Resources 3 Directors 

* This figure shows the number of directors who possessed the relevant skill or experience (out of 4 directors as at 30 June 2023) 
 
Recommendation 2.3 
 
A listed entity should disclose the names of the directors considered by the board to be independent directors, if a 
director has an interest, position or relationship that might raise issues about independence but the board is of the 
opinion that it does not compromise the independence of the director, the nature of the interest, position or 
relationship in question and an explanation of why the board is of that opinion and length of service of each director.  
 
Disclosure: 
 
An Independent Director is considered to be one who:  
• is not a substantial shareholder of the Company or an officer or otherwise associated directly or indirectly with a 

substantial shareholder or debt provider of the Company;  
• is not an employee and has not within the last 3 years been employed in an executive capacity by the Company 

or another group member or been a director after ceasing to hold such employment;  
• has not within the last 3 years 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;  
• is not a material supplier or customer of the Company or another group member, or an officer of, or otherwise 

associated directly or indirectly with a significant supplier or customer; or  
• has no material contractual relationship with the Company or any other group member other than as a director 

of the Company.  
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The Board’s assessment of independence, as defined in the Board Charter and under the Independence Criteria 
detailed in Recommendation 2.3, and length of service of each current director as at 30 September 2023, is set out 
below: 
 

Director Role 
Independent 

(Y/N) 
Date of 

appointment  Length of service 

John Clarke Non-Executive Chairman Y 2/12/2019 3 year, 9 months 

Nigel Ferguson Managing Director  N 2/02/2017 6 years, 7 months 

Graeme Johnston Executive Director N 30/07/2018 5 years, 2 months 

Rhett Brans Non-Executive Director  Y 5/02/2018 5 years, 7 months 

Casta Tungaraza Non-Executive Director Y 25/09/2023 0 years, <1month 

Serge Ngandu  Executive Director  N 25/09/2023 0 years, <1 month 

Salome Sijaona Non-Executive Director Y 17/10/2023 0 years, <1 month 
 
Recommendation 2.4 
 
A majority of the board of a listed entity should be independent directors. 
 
Disclosure: 
 
Since the resignation of Non-Executive Director, Peter Huljich on 3 August 2022, the board for the remainder of the 
2022/23 financial year consisted of an equal amount of independent directors (2) and executive directors (2). The 
Company’s constitution makes provision for a maximum of 9 directors which will consist of a mixture between 
executive and non-executive directors, The Board of Directors appointed Mr Serge Ngandu and Dr Casta Tungaraza 
on 25 September 2023 and Her Excellency Salome T. Sijaona on 17 October 2023 which leaves a maximum 2 
vacancies to be filled at the scheduled AGM on 23 November 2023. 
 
Recommendation 2.5 
 
The chair of the board of a listed entity should be an independent director and, in particular, should not be the same 
person as the CEO of the entity. 
 
Disclosure: 
 
Since December 2019, Mr John Clarke has held the role of Non-Executive Chairman of the Company. Mr Clarke is 
considered an independent director. Further details regarding the Directors are set out in the Directors’ Report of the 
Company’s Annual Report.  
 
Recommendation 2.6 
 
A listed entity should have a program for inducting new directors and for periodically reviewing whether there is a 
need for existing directors to undertake professional development to maintain the skills and knowledge needed to 
perform their role as directors effectively. 
 
Disclosure: 
 
The Company has in place an established induction process for new Directors, which is set out in a new Director’s 
Letter of Appointment as facilitated by the Company Secretary. Also set out in his/her letter is the right of a Director 
to have access to all relevant Company and Group information and to management and, subject to consultation with 
other members of the Board, to seek independent professional advice and professional development appropriately 
tailored to the nature, scope and size of the Company’s business activities at the time. 
 
The goal of the program is to assist new directors to participate fully and actively in Board decision-making at the 
earliest opportunity and to assist senior executives to participate fully an actively in management decision-making at 
the earliest opportunity. Directors will receive ongoing education on developments in accounting standards.  
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Principle 3 – Instil a culture of acting lawfully, ethically and responsibly 
 
Recommendation 3.1 
 
A listed entity should articulate and disclose its values. 
 
Disclosure: 
 
The Company is a transformative and respectful organisation focused on underpinning the global green energy 
transition, uplifting the lives of host communities, and concurrently delivering long term benefits for stakeholders and 
the environment through the development of the world-class Manono Lithium and Tin Project. 
 
In the achievement of its business objectives, the Company expects all Directors and employees to act lawfully with 
the utmost integrity, honesty, and objectivity, striving at all times to enhance the values, performance and reputation 
of the Company and the Group. 
 
All Directors, executives, staff and contractors of the Company and of all controlled entities are required to abide by 
the legal requirements and high standards of ethical conduct as recognised in each relevant jurisdiction in which the 
Group operates. 
 
To ensure high standards of personal integrity are upheld, the Company has a Whistleblower Protection Policy to 
assist in the identification of the reporting of unlawful or unethical behavior. The Company does not contract with or 
otherwise engage any person or party where it considers integrity may be compromised.   
 
A copy of the Company’s Sustainability Report is available on the Company’s website. 
 
Recommendation 3.2 
 
A listed entity should have and disclose a code of conduct for its directors, senior executives and employees; and 
ensure that the board or committee of the board is informed of any material breaches of that code. 
 
Disclosure: 
 
The Company has a Code of Conduct that applies to all Directors, executives, employees, contractors, and consultants 
and sets out amongst other things a benchmark for professional behaviour including setting out the Company’s 
policies on various matters including ethical and business conduct, compliance, privacy, and conflicts of interest. The 
Code of Conduct is provided to all employees as part of the recruitment process.  
 
In addition, the Company has put in place a Whistleblower Protection Policy, an Anti-Bribery and Anti-Corruption 
Policy and an Anti-Slavery Policy that demonstrates the Company is committed to the highest standards of conduct 
and ethical behaviour, whilst maintaining high standards of integrity and accountability in conducting its business. 
Any material breaches of these four policies are raised at the next Board meeting. 
 
Copies of the Code of Conduct, Whistleblower Protection Policy, Anti-Bribery and Anti-Corruption Policy and Anti-
Slavery Policy are available on the Company’s website. 
 
Recommendation 3.3  
 
A listed entity should have and disclose a whistleblower policy; and ensure that the board or a committee of the board 
is informed of any material incidents reported under that policy. 
 
Disclosure:  
 
The Company has adopted a Whistleblower Policy intended to support and protect persons who speak up about any 
unlawful, unethical, or irresponsible behaviour with the organisation, a copy of which is available on the Company 
website.  
 
Recommendation 3.4  
 
 A listed entity should have and disclose an anti-bribery and corruption policy; and ensure that the board or a 
committee of the board is informed of any material breaches of that policy. 
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Disclosure: 
 
The Company has adopted an Anti-Bribery and Corruption (ABC) Policy which links to the Code of Conduct by which 
the Company expects its operations and business dealings to be managed. The ABC Policy prohibits the giving of 
bribers or other improper payments and specifies the controls around the giving of donations and the acceptance of 
gifts or hospitality by officers of the Company. The Board is informed of materials breaches of this policy.  
 
Principle 4 – Safeguard the integrity of corporate reports 
 
Recommendation 4.1 
 
The board of a listed entity should have an audit committee which has at least three members, all of whom are non-
executive directors and a majority of whom are independent directors and is chaired by an independent director, who 
is not the chair of the board and disclose the charter of the committee; the relevant qualifications and experience of 
the members of the committee; and as at the end of each reporting period, the number of times the committee met 
throughout the period and the individual attendances of the members at those meetings.  
 
Disclosure: 
 
The Board has established a separate Audit and Risk (AR) Committee. The AR Committee Charter is available on the 
Company’s website.  
 
Throughout the 2022/23 financial year, the AR Committee had two members, comprising the Non-Executive 
Chairman, Dr John Clarke and Non-Executive Director, Mr Rhett Brans of whom all were independent. As at 30 
September 2023, the AR Committee comprises two members, the Non-Executive Chairman, Dr John Clarke and his 
fellow Non-Executive Director, Mr Rhett Brans.  The Chair of the Committee is Mr Rhett Brans, who is an independent 
director. There is currently a vacancy or vacancies on the AR Committee which will be filled upon the appointment of 
a new Non-Executive Director(s). The Committee met on two occasions during the reporting period in which all 
members of the Committee were in attendance.  
 
Details regarding the directors’ qualifications and experience can be found in the Director’s Report contained in the 
Company’s 2023 Annual Report. 
 
Recommendation 4.2 
 
The board of a listed entity should, before it approves the entity’s financial statements for a financial period, receive 
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.  
 
Disclosure: 
 
The Chief Executive Officer and the Chief Financial Officer are required to make a declaration in accordance with 
section 295A of the Corporations Act that the Company’s financial reports present 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, and to provide assurance that the declaration is founded on a sound system of risk management and 
internal control, and that the system is operating effectively in all material respects. 
 
As a requirement before it approves the interim and full year consolidated entity’s financial statements, the Board 
receives the necessary declaration in writing from the Managing Director and Chief Financial Officer with respect to 
the financial records, the financial statements and the system of risk management and internal control. 
 
Recommendation 4.3 
 
A listed entity should disclose its process to verify the integrity of any periodic corporate report it releases to the market 
that is not audited or reviewed by an external auditor. 
 
Disclosure: 
 
All periodic corporate reports which are released to the market, and which are not audited or reviewed by an external 
auditor, are reviewed, and approved by the Board. 
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Principle 5 – Make timely and balanced disclosure 
 
Recommendation 5.1 
 
A listed entity should have and disclose a written policy for complying with its continuous disclosure obligations under 
the listing rule 3.1. 
 
Disclosure: 
 
The Company’s Continuous Disclosure Policy aims to achieve compliance with continuous disclosure obligations 
under ASX Listing Rule 3.1. 
 
A copy of the Continuous Disclosure Policy is available on the Company’s website.  
 
This Policy includes written policies and procedures on information disclosure that focus on continuous disclosure of 
any information concerning the Company that a reasonable person would expect to have a material effect on the 
price of the Company’s securities. All directors, executives, staff and contractors are required to abide by all legal 
requirements, the ASX Listing Rules and high standards of ethical conduct. This includes compliance with the 
continuous disclosure requirements of the Listing Rules. 
 
The Chief Executive Officer and Company Secretary have been nominated as the persons responsible for 
communications with the ASX. This role includes responsibility for ensuring compliance with the continuous 
disclosure requirements in the ASX Listing Rules and overseeing and coordinating information disclosure to the ASX, 
analysts, brokers, shareholders, the media and the public. 
 
Recommendation 5.2 
 
A listed entity should ensure that its board receives copies of all material market announcements promptly after they 
have been made. 
 
Disclosure: 
 
The Board receives copies of all announcements prior to them being released to the market and directors are duly 
notified once announcements have been made. 
 
Recommendation 5.3 
 
A listed entity that gives a new and substantive investor or analyst presentation should release a copy of the 
presentation on the ASX Market Announcements Platform ahead of the presentation. 
 
Disclosure: 
 
The Board is committed to the promotion of investor confidence by ensuring that trading in the Company’s securities 
take place in an efficient and informed market and in compliance with the Company’s Security Trading Policy (as 
applicable). As and when the Company releases new investor or analyst presentations, the Company Secretary 
ensures they are released to the ASX in compliance with the Continuous Disclosure Policy and the Communications 
with Shareholders Policy. 
 
Principle 6 – Respect the rights of security holders 
 
Recommendation 6.1 
 
A listed entity should provide information about itself and its governance to investors via its website. 
 
Disclosure: 
 
The Company has a website for making this information available to shareholders and investors. 
 
The Company website also includes copies of its annual reports and financial statements; copies of its ASX 
announcements; copies of Notices of Meetings, as well as an overview of the Company’s business activities in 
appropriate areas of the website. 
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Recommendation 6.2 
 
A listed entity should have an investor relations program that facilitates effective two-way communication with 
investors. 
 
Disclosure: 
 
It is the policy of the Company, as stated in the Communication with Shareholders Policy, to communicate effectively 
with its shareholders by giving them ready access to balanced and understandable information about the Company. 
The Company’s senior executives make themselves available to meet shareholders at shareholder presentation 
meetings and regularly responds to enquiries from investors made via telephone and in writing.  
 
Recommendation 6.3 
 
A listed entity should disclose how it facilitates and encourages participation at meetings of security holders. 
 
Disclosure: 
 
The Company encourages shareholders to attend and participate in general meetings.  The Company uses general 
meetings to effectively communicate with shareholders and allow shareholders a reasonable opportunity to ask 
questions of the Board and senior executives.  
 
The Board seeks to notify all shareholders so they can be fully informed for voting at the Annual General Meeting. 
Shareholders who have made an election receive a copy of the Company’s Annual Report by mail; otherwise, the 
Annual Report is available on the Company’s website. Direct voting facilities to allow security holders to vote ahead 
of the meeting without having to attend or appoint a proxy have been implemented by the Company. 
 
Recommendation 6.4 
 
A listed entity should ensure that all substantive resolutions at a meeting of security holders are decided by a poll rather 
than a show of hands. 
 
Disclosure: 
 
It is the preferred method of the Company to have all substantive resolutions to be put to shareholders at a meeting 
of shareholders decided by way of a poll, to account for the large number of proxy votes that the Company receives 
from shareholders. 
 
Recommendation 6.5 
 
A listed entity should give security holders the option to receive communications from, and send communications to, 
the entity and its security registry electronically. 
 
Disclosure: 
 
Information about the Company is emailed to all shareholders, who are able to lodge their email contact details with 
the Company. Information on lodging email addresses and on submitting information requests with the Company is 
available on the Company’s website. Shareholders can receive communications from, and send communications to, 
the Company’s security registry electronically. Shareholder’s queries should be referred to the Company Secretary at 
first instance.  
 
Principle 7 – Recognise and manage risk 
 
Recommendation 7.1 
 
The board of a listed entity should have a committee or committees to oversee risk which has at least three members, 
a majority of whom are independent directors and is chaired by an independent director and disclose the charter of 
the committee; the members of the committee; and as at the end of each reporting period, the number of times the 
committee met throughout the period and the individual attendances of the members at those meetings. 
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Disclosure: 
 
The Board considers risk management as a key part of the Company’s everyday business operations and is 
responsible for the oversight of the Group’s risk management and control framework to ensure that all business 
operations are performed within Board approved risk tolerance levels. 
 
The Board has delegated responsibly for control and risk management to the Audit and Risk (AR) Committee.  
 
The overall basis for risk management is to provide recommendations about: 
1. Assessing the internal processes for determining and managing key risk areas, particularly: 

 non-compliance with laws, regulations, standards and best practice guidelines, including environmental 
and industrial relations laws; 

 litigation and claims; and 
 relevant business risks. 

2. Ensuring that the Group has an effective risk management framework, including the maintenance of up to date 
risk registers and that the risk profile and major risks of the Group are reported at least annually to the Board. 

3. Receiving from management reports on all suspected and actual frauds, thefts and breaches of laws. 
4. Evaluating the process the Group has in place for assessing and continuously improving internal controls, 

particularly those related to areas of significant risk. 
5. Assessing whether management has controls in place for unusual types of transactions and/or any potential 

transactions that may carry more than an acceptable degree of risk. 
 

A copy of the Company’s Risk Management Policy is available on the Company’s website.  
 
Recommendation 7.2 
 
The board or a committee of the board should review the entity’s risk management framework at least annually to 
satisfy itself that it continues to be sound and that the entity is operating with due regard to the risk appetite set by the 
board; and disclose, in relation to each reporting period, whether such a review has taken place. 
 
Disclosure: 
 
The Board has delegated responsibly for control and risk management to the AR Committee and the appropriate 
level of management within the Group.  
 
The AR Committee reviews the Company and its subsidiaries risk management and internal control policies and 
processes on an annual basis. As part of this review, all risks are considered including but not limited to strategic, 
operational, legal, reputation and financial risks. 
 
A copy of the Company’s Risk Management Policy is available on the Company’s website.  
 
Recommendation 7.3 
 
A listed entity should disclose if it has an internal audit function, how the function is structured and what role it performs; 
or if it does not have an internal audit function, that fact and the process it employs for evaluating and continually 
improving the effectiveness of its governance, risk management and internal control processes. 
 
Disclosure: 
 
The Company does not have an internal audit function but reviews its risk management and internal control policies 
and processes on an annual basis under the supervision of the AR Committee. The Board considers that the Company 
is not currently of a size, nor are its affairs of such complexity, to justify the formation of an internal audit function at 
this time. The Board as a whole regularly discusses how the Company, and its subsidiaries could improve the 
effectiveness of its risk management and internal control processes and makes improvements where short comings 
in controls and processes are identified. 
 
Recommendation 7.4 
 
A listed entity should disclose whether it has any material exposure to environmental or social risks and, if it does, how 
it manages or intends to manage those risks. 
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Disclosure: 
 
The Company has material exposure to a range of economic, environmental, and social sustainability risks, including 
exposure to commodity and foreign exchange market fluctuations and changes in environmental, social and 
governance legislation. 
 
In 2022, the Company established a Sustainability Committee, to support and advise the Board on the performance 
and actions of the Company, including sustainable performance and mitigating the negative effect of the Company 
on the environment and society, including its performance under health, safety, environment, and community 
(“HSEC”) related laws, regulations, and policies. The Board assumed the Sustainability Committee responsibilities 
during the 2022/23 financial year given the Board comprised just four directors for the majority of 2022/23 financial 
year. 
 
The Company has developed an Environmental Management System (EMS) that is aligned to the principles of 
ISO14001:2015 and has implemented processes to monitor, measure, analyse and evaluate organisational activities, 
including conducting internal audits and management reviews on a periodic basis to identify associated 
environmental and social sustainability risks and to identify areas for improvement. 
 
The Company employs suitably qualified personnel to assist with the management of its exposure to environmental 
and social sustainability risks, including appropriate health and safety personnel as well as environmental experts. 
These risks are discussed in more detail in the Company’s 2023 Annual Report and its inaugural Sustainability Report 
released 17 June 2022. 
 
Copies of the Sustainability Committee Charter, 2023 Annual Report and 2022 Sustainability Report are available on 
the Company’s website.  
 
Principle 8 – Remunerate fairly and responsibly 
 
Recommendation 8.1 
 
The board of a listed entity should have a remuneration committee which has at least three members, a majority of 
whom are independent directors and is chaired by an independent director and disclose the charter of the committee; 
the members of the committee; and as at the end of each reporting period, the number of times the committee met 
throughout the period and the individual attendances of the members at those meetings. 
 
Disclosure: 
 
The Board has established a Nomination and Remuneration Committee. The Nomination and Remuneration 
Committee Charter is available on the Company’s website.  
 
Throughout the 2022/23 financial year, the Nomination and Remuneration Committee had two members, comprising 
the Non-Executive Chairman, Dr John Clarke and Non-Executive Director, Mr Rhett Brans of whom both were 
considered to be independent. As at 30 September 2023, the Nomination and Remuneration Committee comprises 
the Non-Executive Chairman, Dr John Clarke and his fellow Non-Executive Director, Mr Rhett Brans. The Chair of the 
Committee is Mr Rhett Brans, who is considered an independent director. There is currently a vacancy or vacancies 
on the Committee which will be filled upon the appointment of new Non-Executive Director(s). The Committee met 
on three occasions during the reporting period, in which all members of the Committee were in attendance.  
 
Details regarding the directors’ qualifications and experience can be found in the Director’s Report contained in the 
Company’s 2023 Annual Report. 
 
Recommendation 8.2 
 
A listed entity should separately disclose its policies and practices regarding the remuneration of non-executive 
directors and the remuneration of executive directors and other senior executives. 
 
Disclosure: 
 
The Company seeks to attract and retain high performance Directors and Executives with appropriate skills, 
qualifications, and experience to add value to the Company and fulfil the roles and responsibilities required. It reviews 
requirements of additional capabilities.  
 



AVZ Minerals Limited  
Corporate Governance Statement 30 June 2023 
 
 

AVZ Minerals Limited  | 13 

 

The Company provides disclosure of all Directors and executives remuneration in its annual report.  
 
Non-Executive Directors are remunerated for time, commitment and responsibilities. Remuneration for Non-
Executive Directors is not linked to the performance of the Group. There are no documented agreements providing 
for termination or retirement benefits to non-executive directors (other than for superannuation).  
 
Executive Directors and executives are offered a competitive level of base pay at market rates and are reviewed 
annually to ensure market competitiveness. Long term performance incentives may include performance and 
production bonus payments, shares and / or options granted at the discretion of the Board and subject to obtaining 
the relevant regulatory approvals. During the year the Nomination and Remuneration committee appointed an 
independent consultant to review all Senior Management and Non–Executive Directors remuneration. 
 
Recommendation 8.3: 
 
A listed entity which has an equity-based remuneration scheme should have a policy on whether participants are 
permitted to enter into transactions (whether through the use of derivatives or otherwise) which limit the economic risk 
of participating in the scheme and disclose that policy or summary of it. 
 
Disclosure: 
 
The Company’s AVZ Performance Rights Plan (Plan) was adopted and approved by shareholders at the Company’s 
2021 Annual General Meeting. Eligible participants (directors, employees, and contractors) are allowed to participate 
in the Plan once invited by the Board. A summary of the Plan is available on the Company’s website. 
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