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CORPORATE GOVERNANCE STATEMENT 

 
Current as at 20 June 2018 
 
Aorere Resources Limited (Aorere) believes in the benefit of good corporate governance and the 

value it provides for shareholders and other stakeholders.  Aorere is committed to ensuring that the 
company meets best practice corporate governance principles, to the extent that it is appropriate for 
the nature of Aorere’s operations. 
 
The board of Aorere is responsible for establishing and implementing the company’s corporate 
governance frameworks, and is committed to fulfilling this role in accordance with best practice having 
regard to applicable laws, the NZX Corporate Governance Code (the Code) and the Financial Markets 

Authority Corporate Governance – Principles and Guidelines.   
 
Aorere’s approach to applying the recommendations outlined in the Code is set out below.  This 
statement is set out in the order of the principles detailed in the Code and explains how Aorere is 
applying the Code’s recommendations.  Copies of the policies, codes and charter documents referred 
to in this statement are available below.  Aorere is in compliance with the Code, with the exception of 
recommendations 4.3, 6.1, and 7.2 for the reasons explained below.   
 
Principle 1 – Code of ethical behaviour 
 

“Directors should set high standards of ethical behaviour, model this behaviour and hold 
management accountable for these standards being followed throughout the organisation.” 
 
Code of Ethics  

As part of the Board’s commitment to the highest standards of behaviour and accountability, Aorere 
has adopted a code of ethics to guide its directors, and any employees or contractors Aorere may 
have from time to time (Aorere People) in carrying out their duties and responsibilities.  

 
Aorere’s code of ethics is the framework by which Aorere People are expected to conduct their 
professional lives.  It is intended to support decision making that is consistent with Aorere’s values, 
goals and obligations, rather than to prescribe an exhaustive list of acceptable and non-acceptable 
behaviour.  
 
The board approves the code of ethics, which cover a wide range of areas including standards of 
behaviour, conflicts of interest, proper use of company information and assets, compliance with laws 
and policies, reporting concerns and receiving gifts.  
 
Any person who becomes aware of a breach or suspected breach of the code of ethics is required to 
report it immediately in accordance with the procedure set out in the code of ethics.   
 
Financial Product Trading Policy  

Aorere supports the integrity of New Zealand’s financial markets.  This integrity is maintained, in part, 
through the insider trading laws that apply in New Zealand.  Aorere’s financial product trading policy 
outlines how those laws apply, as well as the rules that Aorere has put in place to ensure those laws 
are followed by Aorere People.   
 
Aorere People must seek approval from Aorere’s Chair or Managing Director prior to trading in the 
company’s financial products.  Generally, approval will only be granted in the 30 day period 
commencing on the first day of trading after:  

 release of Aorere’s half year results to NZX;  

 release of Aorere’s full year results to NZX; or  

 release of a product disclosure statement or cleansing notice for a retail offer of Aorere 
financial products. 

The directors’ shareholdings and all trading of shares during the year by the directors is disclosed 
each year in Aorere’s annual report.  
 
Principle 2 – Board composition and performance 
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“To ensure an effective board, there should be a balance of independence, skills, knowledge, 
experience and perspectives.” 
Board Charter 

Aorere’s board operates under a written charter which defines the respective functions and 
responsibilities of the board, focusing on the values, principles and practices that provide the 
corporate governance framework.   The charter complies with the relevant recommendations in the 
Code and is reviewed annually.  
 
The board has overall responsibility for all decision making within Aorere. The board is responsible for 
the direction and control of Aorere and is accountable to shareholders and others for Aorere’s 
performance and its compliance with appropriate laws and standards. The board uses committees to 
address certain matters that require detailed consideration. The board retains ultimate responsibility 
for the function of its committees and determines their responsibilities.  
 
Nomination and appointment of directors  

In accordance with Aorere’s constitution and NZX Main Board Listing Rules, one third of the directors 
are required to retire by rotation and may offer themselves for re-election by shareholders each year. 
Procedures for the appointment and removal of directors are also governed by the Board Charter. 
Aorere does not maintain a separate nomination committee, given the current size and nature of 
Aorere’s business, director nominations and appointments are the responsibility of the full board.   
 
Written Agreements with directors 

Aorere intends to enter written agreements with any newly appointed directors establishing the terms 
of their appointment.   
 
Director Information and Independence  

The board comprises five directors with different backgrounds, skills, knowledge, experience and 
perspectives.  Information about each director is available at 
http://aorereresources.co.nz/governance/.  The board takes into account guidance provided under the 
NZX Main Board Listing Rules in determining the independence of directors.  Director independence is 
considered annually.  Directors are required to inform the board as soon as practicable if they think 
their status as an independent director has (or may have) changed.  The directors that the board 
considers are independent are detailed at http://aorereresources.co.nz/governance/.  Information in 
respect of directors’ ownership interests is contained in the most recent annual report.   
 
Diversity  

Aorere welcomes diversity.  Aorere’s approach to diversity is to continually develop an environment 
that supports equality and inclusion, regardless of difference.  Aorere has a formal diversity policy. The 
board sets measurable objectives for assessing performance against its diversity policy (including 
achieving gender diversity) and will assess progress annually.  Reporting on the board’s gender 
diversity is included in its most recent annual report available here.  The board believes that Aorere is 
achieving the objectives set out in its diversity policy.  
 
Director Training  

All directors are responsible for ensuring they remain current in understanding their duties as 
directors.  Where necessary, Aorere will support directors to help develop and maintain directors’ skills 
and knowledge relevant to performing their role.  
 
Separation of the Chair and Managing Director 

In accordance with Aorere’s board charter and recommendation 2.8 of the Code, the chair of the 
board and managing director are separate people.    
 
Principle 3 – Board Committees  

“The board should use committees where this will enhance its effectiveness in key areas, while 
still retaining board responsibility.” 
 

Given the small scale of the company and board, the board currently has two standing committees:  
Audit and Risk, and Remuneration.  Each committee operates under a specific charter which is 
approved by the board and will be reviewed annually.  Any recommendations made by these 
committees are recommendations to the board.   

http://aorereresources.co.nz/governance/
http://aorereresources.co.nz/governance/
http://aorereresources.co.nz/blog/2018/6/21/annual-report-for-year-ended-31-march-2018
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Audit and Risk Committee  
The Audit and Risk Committee Charter sets out the objectives of the Audit and Risk Committee which 
are to provide assistance to the board in fulfilling its responsibilities in relation to the company’s 
financial reporting, internal controls structure, risk management systems and the external audit 
function.    
 
The audit committee currently comprises Jill Hatchwell, Peter Liddle and Simon Henderson.  Peter 
Liddle and Simon Henderson are considered Independent Directors for the purposes of Listing Rule 
3.3.1.  All members of the Audit and Risk Committee have appropriate financial experience and an 
understanding of the industry in which Aorere operates.  
 
The Audit and Risk Committee focusses on audit and risk management and specifically addresses 
responsibilities relative to financial reporting and regulatory compliance.   The Audit and Risk 
Committee is accountable for ensuring the performance and independence of the external auditor, 
including that Aorere provides for 5-yearly rotation of either the external auditor or the lead audit 
partner.  
 
The committee provides a forum for the effective communication between the board and external 
auditors.  The responsibilities of the committee include:  
 

 reviewing the appointment of the external auditor, the annual audit plan, and addressing any 
recommendations from the audit;  

 reviewing any financial information to be issued to the public; and  

 ensuring that appropriate financial systems and internal controls are in place.  
 
The Audit and Risk Committee may have in attendance the Managing Director and/or others including 
the external auditor as required from time to time.  
 
Remuneration Committee  
 
The Remuneration Committee Charter sets out the objectives of the Remuneration Committee which 
is to set and review the level of directors’ remuneration, following the policies set out in the 
Remuneration Policy.  The committee is currently made up of independent directors Simon Henderson 
and Peter Liddle.  
 
Takeover Response Protocol 

The board has protocols in place that set out the procedure to be followed if there is a takeover offer 
for Aorere.  This procedure is set out in the board charter.  
 
Principle 4 – Reporting and Disclosure 

“The board should demand integrity in financial and non financial reporting, and in the 
timeliness and balance of corporate disclosures.” 
 
Continuous Disclosure  

The board focusses on providing accurate, adequate and timely information both to existing 
shareholders and the market generally.  This enables all investors to make informed decisions about 
Aorere.   
 
Aorere, as a company listed on the NZX Main Board, has an obligation to comply with the disclosure 
requirements under the NZX Main Board Listing Rules, and the Financial Markets Conduct Act 2013.  
Aorere has a Continuous Disclosure Policy designed to ensure this occurs.  Aorere recognises that 
these requirements aim to provide equal access for all investors or potential investors to material 
price-sensitive information concerning issuers or their financial products.  This in turn promotes 
confidence in the market.  The Continuous Disclosure Policy outlines the obligations for Aorere People 
in satisfying the disclosure requirements.  Aorere’s Disclosure Officer (currently the Managing 
Director) is responsible for ensuring compliance with the NZX continuous disclosure requirements and 
overseeing and co-ordinating disclosure to the exchange.   
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Financial Reporting  

Aorere believes its financial reporting is balanced, clear and objective.  As a small company, with 
relatively simple financials, Aorere is committed to ensuring integrity and timeliness in its financial and 
non-financial reporting, ensuring the market and shareholders are provided with an objective view on 
the performance of the company.   
 
The Audit and Risk Committee oversees the quality and integrity of external financial reporting 
including the accuracy, completeness and timeliness of financial statements.  The Audit and Risk 
Committee reviews half-yearly and annual financial statements and if necessary, may make 
recommendations to the board concerning accounting policies, areas of judgment, compliance with 
accounting standards, NZX and legal requirements and the results of the external audit.  
 
Aorere does not comply with recommendation 4.3 of the Code as Aorere does not have a formal 
environmental, social and governance (ESG) framework.  Given the scale of its business, and that the 
nature of its business is to make non-controlling equity investments in companies operating in the 
resources sector, Aorere considers that ESG frameworks are more meaningful for its investee 
companies.  Aorere will continue to assess whether it is appropriate than an ESG framework is 
adopted for Aorere in the future.  
 
Principle 5 – Remuneration  
“The remuneration of directors and executives should be transparent, fair and reasonable.”  
 
Directors’ Remuneration  

The Remuneration Committee makes recommendations to the board on remuneration matters in 
keeping with the Remuneration Policy which outlines the key principles that influence Aorere’s 
remuneration practices.  The committee is also responsible for making recommendations to the board 
on the remuneration of the Managing Director.   Directors’ fees are determined by the board on the 
recommendation of the committee within the aggregate director remuneration pool approved by 
shareholders.   
 
Details of remuneration paid to directors are disclosed in the latest annual report.   
 
Principle 6 –Risk Management  

“Directors should have a sound understanding of the material risks faced by the issuer and 
how to manage them.  The Board should regularly verify that the issuer has appropriate 
processes that identify and manage potential and material risks.”  
 
Given the size and nature of Aorere’s current business, the board considers its material risks are any 
decision to realise or make new investments and to carefully manage cash flow (given the nature of its 
operations means it receives limited operating income).  The Managing Director reports regularly to 
the full board on these key risks, and operating expenses are kept to a bare minimum.  
 
Key risk management tools used by Aorere include the Audit and Risk Committee function and 
outsourcing certain functions to service providers (such as legal and audit).  Aorere also maintains 
insurance policies that is considers adequate to meet insurable risks.  The board of Aorere will 
continue to regularly consider any potential risks and its risk management processes and adapt these 
should the nature and size of the business change in the future.  While Aorere is comfortable this 
approach to risk is sufficient, it does not comply with recommendation 6.1 of the Code as it does not 
have a formal risk management framework. 
 
Health and Safety  

Given the nature of Aorere’s business, the board does not consider it necessary to maintain a specific 
health and safety committee.  In particular, Aorere does not own or control any operating business.  
The full board of Aorere recognise the importance of health and safety considerations, and will 
continue to assess any risks, management and performance in this regard in the future.  
 
Principle 7 – Auditors  

“The board should ensure the quality and independence of the external audit process.” 
The Audit and Risk Committee makes recommendations to the board on the appointment of the 
external auditor as set out in Audit and Risk Committee Charter. The committee also monitors the 
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independence and effectiveness of the external auditor and reviews and approves any non-audit 
services performed by the external auditor. 
 

The board considers that Aorere’s financial statements and audit report is simple and relatively self-
explanatory given the size and nature of its current business.  Accordingly, the board do not consider it 
necessary for the company to follow recommendation 7.2 in the Code, which recommends that the 
external auditor attend the issuer’s annual meeting to answer questions from shareholders in relation 
to the audit.  The board considers that at present it is in the best interests of shareholders to keep 
operating costs to a minimum.   Should a shareholder have a question regarding the audit which is 
unable to be answered by the Audit and Risk Committee, the board will seek a response from the 
external auditor on an “as required” basis.  
 
Principle 8 – Shareholder rights and relations  

“The board should respect the rights of shareholders and foster constructive relationships 
with shareholders that encourage them to engage with the issuer.” 
 
Information for Shareholders 

The company seeks to ensure that investors understand its activities by communicating effectively 
with them and providing access to clear and balanced information. 
 
The company website http://aorereresources.co.nz/ provides an overview of the business and 
information about Aorere. This information includes details of investments, latest news, investor 
information, key corporate governance information, and copies of significant NZX announcements. 
The website also provides profiles of the directors and the senior executive team.  Copies of previous 
annual reports, financial statements, and results presentations are available on the website. 
 
Shareholders have the right to vote on major decisions of the company in accordance with 
requirements set out in the Companies Act 1993 and the NZX Main Board Listing Rules. 
 
Communicating with Shareholders 

Aorere endeavours to communicate regularly with its shareholders through its market updates and 
other investor communications.  The company receives questions from time to time from 
shareholders, and has processes in place to ensure shareholder communications are responded to in 
a timely and accurate manner.   Aorere’s website sets out appropriate contact details for 
communications from shareholders, including the phone number and email address of the Managing 
Director, Chris Castle.  Aorere provides the opportunity for shareholders to receive and send 
communications by post or electronically.  
 
Aorere sends the annual shareholders notice of meeting and publishes it on the company website as 
soon as possible and at least 28 days before the meeting each year.  

http://aorereresources.co.nz/

