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1. Introduction 

Kalium Lakes Limited (“Company”) aims to deliver long-term shareholder return, taking proper account 

of employees, customers and others with whom the Company does business with as well as communities 

and environments in which the Company operates.  

The Board of Directors for the Company has adopted and agreed to be bound by this Code of Conduct 

which aims to encourage the appropriate standards of conduct and behaviour of the Directors, the 

Company Secretary, officers, employees and contractors (collectively called the Employees) of the 

Company.  

Employees are expected to act with integrity and objectivity, striving at all times to enhance the 

reputation and performance of the Company. 

2. General Principles 

 Employees of the Company must act honestly, in good faith and in the best interests of the 

Company as a whole. 

 Employees have a duty to use due care and diligence in fulfilling the functions of their position 
and exercising the powers attached to that role. 

 Employees must use the powers of their role for a proper purpose, in the best interests of the 
Company as a whole. 

 Employees must recognise that the primary responsibility is to its shareholders as a whole but 

should, where appropriate, have regard for the interests of all stakeholders of the Company. 

 Employees must not take advantage of their position for personal gain, or the gain of their 

associates. 

 Confidential information received by Employees or Directors in the course of the exercise of their 

duties for the Company remains the property of the Company. Confidential information can only 

be released or used with the specific permission of the Company or as required by law. 

 A Director must not take improper advantage of the position of Director within the Company. 

 A Director must not allow personal interests, or the interests of any associated person or 

company, to conflict with the interests of the Company. 

 A Director has an obligation to be independent in judgment and actions and to take all reasonable 
steps to be satisfied as to the soundness of all decisions taken by the Board. 

 Employees have an obligation to comply with the spirit, as well as the letter, of the law and with 

the principles of this Code of Conduct. 

The Company views breaches of the Code of Conduct as serious misconduct. Employees who have become 

aware of any breaches of the Code of Conduct must report the matter immediately to the Chairperson or 

the Managing Director (“MD”)/Chief Executive Officer (“CEO”). 
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Any Employee who in good faith, reports a breach or a suspected breach will not be subject to any 

retaliation or recrimination for making the report as per the Whistleblower Protection Policy. 

Employees who breach the Code of Conduct may be subject to disciplinary action, including in the case of 

serious breaches, dismissal. 

3. Directors 

The following additional requirements apply to Directors of the Company and aim to ensure Directors 

have a clear understanding of the Company’s expectations of their conduct. 

3.1 Fiduciary Duties 

All Directors have a fiduciary relationship with the shareholders of the Company. A Director occupies a 

unique position of trust with shareholders, which makes it unlawful for Directors to improperly use their 

position to gain advantage for themselves. 

3.2 Duties of Directors 

Each Director must endeavour to ensure that the Company is properly managed so as to protect and 

enhance the interests of shareholders. To this end, Directors need to devote sufficient time and effort to 

understand the Company’s operations. 

Directors should ensure that shareholders and the ASX are informed of all material matters which require 

disclosure and avoid or fully disclose conflicts of interests. 

3.3 Duties to Creditors 

Whilst obligations of Directors are primarily owed to the Company (that is the shareholders as a whole), 

there are situations in which it is necessary to evaluate the interests of parties such as creditors. 

3.4  Conflict of Interest 

At all times a Director must be able to act in the interests of the Company. Where the interests of 

associates, the personal interest of a Director or a Director’s family may conflict with those of the 

Company , then the Director must immediately disclose such conflict and either: 

 Eliminate the conflict; or 

 Abstain from participation in any discussion or decision-making process in relation to the subject 

matter of the conflict. 
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Executive Directors must always be alert to the potential for conflict of interest between their roles as 

executive managers and the fiduciary duty as Directors. 

3.5 Insider Trading 

Information concerning the activities or proposed activities of the Company, which is not public and which 

could materially affect the Company’s share price must not be used for any purpose other than valid 

Company requirements. 

3.6 Meetings and Due Diligence 

A Director must understand their duties as set out in the Company’s Board Charter and ensure that 

systems are established within the Company to provide the Board, on a regular and timely basis, with 

necessary data to enable it to make a reasoned judgement and so discharge its duties of care and diligence.  

4. Stakeholders 

The Board recognises that the primary stakeholders in the Company are its shareholders. Other legitimate 

stakeholders in the Company include employees, customers and the general community. 

The Company’s primary objective is to create shareholder wealth through capital growth and dividends by 

the discovery and marketing of Potash. This is achieved by undertaking effective and focused exploration 

programmes to discover any reserves or resources. 

The Company is committed to conducting all its operations in a manner which: 

 Protects the health and safety of all Employees and community members; 

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

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

 Maintains good relationships with suppliers and the local community; and 

 Is honest, lawful and moral. 

All Employees are expected to act with the utmost integrity and objectivity, striving at all times to enhance 

the reputation and performance of the Company. 

5. Bribery and Corruption 

Employees must not commit or be a party to or be involved in bribery or corruption and will not make 

facilitation payments. Employees must comply with and uphold all laws against bribery and corruption in 

all jurisdictions where the Company operates. 
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Employees may from time to time entertain or be entertained by the Company’s customers and suppliers 

and give or receive gifts in the course of their duties however any entertainment should not extend 

beyond a level reasonably required to maintain an arm’s length business relationship. If any Employee is 

in doubt on the appropriateness of the entertainment either given or received, then the Employee should 

seek prior approval from the MD (see also Anti-Bribery and Corruption Policy for further information). 

6. Special Investigations 

The Board may initiate special investigations as it sees fit. 

7. Internal Controls, Risk Management & 

Financial Reporting 

The Board has delegated certain activities to the Audit & Risk Committee (“Committee”) who assist the 

Board in fulfilling its duty to ensure the Company establishes and maintains a sound system of internal 

control and risk management to protect the Company’s assets and promote an environment within the 

Company which is consistent with best practice financial reporting, specifically by: 

 Performing an independent review of financial information prepared by management for external 
reporting. This will include conducting reviews of the Annual Report, Director’s Report, Annual 

Financial Statements, Half Yearly Financial Statements and any other externally reported financial 

information required by law; 

 Monitoring the integrity and effectiveness of financial reporting processes; 

 Reviewing and assessing the external audit arrangements; 

 Reviewing and ensuring implementation of legislated major accounting changes; 

 Ensuring that appropriate policies are established and adequate systems are in place to identify 

and disclose related-party transactions and assessing the propriety of any related party 

transactions; 

 Ensuring that the Board is kept regularly informed on general progress and activities, and is 

promptly briefed on all significant matters; 

 Overseeing the risk management framework and monitoring the internal control environment by 
reference to the Company’s Risk Management, Internal Compliance and Control Policy; and 

 Reviewing the Company’s risk management framework at least annually to ensure that it 

continues to be sound and appropriate for the Company’s size and level of operations. 

8. External Audit Arrangements 

The Committee shall report to the Board on external audit arrangements, including: 
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 Making recommendations to the Board on the appointment, re-appointment, replacement and 
remuneration of the external audit firm; 

 Reviewing the terms of engagement for the external auditor; 

 Reviewing the scope of the external audit with the external auditor including identified risk areas; 

 Monitoring the performance of the external audit including assessment of the quality and rigor of 

the audit, quality of the service provided and the audit firm’s internal quality control procedures; 

 Reviewing and assessing non-audit services to be provided by the external auditor, with 
particular consideration to the potential impairment or appearance of impairment of the external 

auditor’s independence; 

 Reviewing and monitoring management’s responsiveness to the external audit findings; and  

 On a periodic basis, meeting with the external auditor without the presence of management. 

9. Appointment of External Auditor 

Should a change in auditor be considered necessary, a formal tendering process will be undertaken. The 

Committee will identify the attributes required of an auditor and will ensure the selection process is 

sufficiently robust so as to ensure selection of an appropriate auditor. 

The Committee will ensure that prospective auditors have been provided with a sufficiently detailed 

understanding of the Company, its operations, its key personnel and any other information, including 

group structures and financial statements that will have a direct bearing on each firm’s ability to develop 

an appropriate proposal and fee estimate. 

The Committee and the Board will consider the appointment in conjunction with the Executive Team.  

In selecting an external auditor, particular consideration will be given to determining whether the fee 

quoted is sufficient for the work required, that the work is to be undertaken by people with an 

appropriate level of seniority, skill and knowledge and whether the work proposed is sufficient to meet 

the Company’s needs and expectations. 

The appointment of a new external audit firm will be placed before shareholders for ratification at the 

next Annual General meeting after the appointment is made. 

10. Corporate Governance 

The Committee should: 

 Ensure that the Company has an appropriate corporate governance framework of rules, 
relationships, systems and processes within and by which authority is exercised and controlled; 

 Review and monitor corporate governance requirements and standards that may be relevant to 

the Company, including requirements of the ASX, ASIC and other applicable regulators; 

 Review annually the Company’s main corporate governance policies and recommend 

amendments to the Board, if necessary; 

 Review the corporate governance disclosure statements in the Company’s Annual Report; 
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 Review the independent status of the Company Directors; and 

 Monitor and review any related party transactions. 

11. Rotation and Succession Planning of Key 

Audit Personnel 

The Committee will discuss with the auditor the provisions the audit firm has in place for rotation of the 

Lead Engagement Partner and the Independent Review Partner.  The Company shall require that the Lead 

Engagement Partner will be rotated at least every five (5) years and the Review Partner be rotated at least 

every three (3) years. 

12. Committee Papers & Minutes 

The Committee secretary must distribute an agenda and any related Committee papers (including minutes 

of the previous Committee meeting) in advance of any Committee meetings to: 

 Each member of the Committee and (if requested) each Director; 

 The Managing Director / Chief Financial Officer (CFO); 

 If approved by the MD/CFO;  

 The external auditor; and 

 Any internal auditor. 

13. Management Sign-Off Procedure 

The Committee will ensure that the MD/CFO and External Auditors prepare a written statement to the 

Board certifying that, in their opinion, the financial records of the Company have been properly 

maintained and that the Company’s audited annual financial report and reviewed half yearly financial 

report  present a true and fair view, in all material respects, of the financial condition of the Company and 

its operational performance is in accordance with relevant accounting standards and that their opinion/s 

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

operating effectively. 

The statement is to be presented to the Board prior to the approval and sign-off of the respective financial 

reports. 
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14. Review Process 

This Code of Conduct and the composition of the Committee will be reviewed every twelve (12) months. 

Any changes to the Code of Conduct will require approval of the Board. 

15. Performance Review 

At least once every year and in the manner determined by the Committee chairperson, the Committee 

must review its performance; and the performance of each member, against the Committee Charter and (if 

required) consider making recommendations for improving the effectiveness of the Committee. 

 

This Code of Conduct was first approved by the Board on 18th August 2016. 


