4.3

Performance-based bonus
Non-executive Directors do not receive performance-based remuneration as it may
lead to bias in their decision-making and compromise their objectivity.
The Company's Non-Executive Directors do not receive performance-based bonuses.

4.4

Equity-based remuneration
It is generally acceptable for Non-Executive Directors to receive securities as part of
their remuneration to align their interests with the interests of other security holders.
However, Non-Executive Directors generally should not receive options with
performance hurdles attached or performance rights as part of their remuneration as
it may lead to bias in their decision-making and compromise their objectivity.
The Company's Non-Executive Directors cannot choose to receive shares in the
Company as part of their remuneration instead of receiving cash and may not
participate in equity schemes of the Company, such as option schemes, that are
designed to encourage enhanced performance of the participant.

4.5

Superannuation benefits
Non-Executive Directors should not be provided with retirement benefits other than
superannuation.
The Company's Non-Executive Directors are entitled to statutory superannuation.

5.

Director development
The Company is committed to continuing development of its Directors and executives.
Any Director wishing to undertake either specific directorial training or personal
development courses is expected to approach the Chair for approval of the proposed
course. Development may be in both governance and governance processes or in the
Company's industry.

6.

Director induction
New directors will undergo an induction process in which they will be given a full
briefing on the Company. This will include meeting with key executives, tours of the
premises, an induction package and presentations. Information conveyed to the new
Director will include:
(a)

details of the roles and responsibilities of a Director with an outline of the
qualities required to be a successful Director;

(b)

formal policies on Director appointment as well as conduct and contribution
expectations;

(c)

details of all relevant legal requirements;

(d)

access to a copy of the Board Charter;

(e)

guidelines on how the Board processes function;

(f)

details of past, recent and likely future developments relating to the Board
including anticipated regulatory changes;

CAI Corporate Governance Plan

Page 23

(g)

background information on and contact information for key people in the
organisation including an outline of their roles and capabilities;

(h)

an analysis of the company including:
(i)

core competencies of the Company;

(ii)

an industry background briefing;

(iii)

a recent competitor analysis;

(iv)

details of past financial performance;

(v)

current financial structure; and

(vi)

any other important operating information;

(i)

a synopsis of the current strategic direction of the Company including a copy
of the current strategic plan and annual budget;

(j)

access to a copy of the Constitution of the Company; and

(k)

Directors Deed of Indemnity and Right of Access to Documents, if applicable.
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Annexure A – Definition of Independence
An independent Director is a Non-Executive Director (i.e. is not a member of management) and:
1.

is not, and has not within the last 3 years been:
(a)

employed in an executive capacity by the Company [or its child entities];

(b)

a partner, director or senior employee of a provider of material professional
services to the Company [or its child entities]; and

(c)

in a material business relationship (eg. as a supplier or customer) with the
Company [or its child entities], or an officer of, or otherwise associated with,
someone with such a relationship;

2.

holds less than 5% of the voting shares of the Company and is not an officer of, or
otherwise associated with, a shareholder holding more than 5% of the voting shares of
the Company;

3.

has no material contractual relationship with the Company [or its child entities] other
than as a Director;

4.

has no close family ties with any person who falls within any of the categories described
above; and

5.

has not been a Director for such a period that his or her independence may have been
compromised.

In each case, the materiality of the interest, position, association or relationship needs to be
assessed to determine whether it might interfere, or might reasonably be seen to interfere,
with the Director's capacity to bring an independent judgement to bear on issues before the
Board and to act in the best interests of the Company and its security holders generally.
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Schedule 1 – Code of Conduct

1.

Purpose
The purpose of this Code of Conduct is to provide a framework for decisions and actions
in relation to ethical conduct in employment. It underpins the Company's commitment
to integrity and fair dealing in its business affairs and to a duty of care to all
employees, clients and stakeholders. The document sets out the principles covering
appropriate conduct in a variety of contexts and outlines the minimum standard of
behaviour expected from employees.

2.

Accountabilities

2.1

Managers and supervisors
Managers and supervisors are responsible and accountable for:

2.2

(a)

undertaking their duties and behaving in a manner that is consistent with the
provisions of the Code of Conduct;

(b)

the effective implementation, promotion and support of the Code of Conduct
in their areas of responsibility; and

(c)

ensuring employees under their control understand and follow the provisions
outlined in the Code of Conduct.

Employees
All employees are responsible for:

3.

(a)

undertaking their duties in a manner that is consistent with the provisions of
the Code of Conduct;

(b)

reporting suspected corrupt conduct; and

(c)

reporting any departure from the Code of Conduct by themselves or others.

Personal and professional behaviour
When carrying out your duties, you should:
(a)

behave honestly and with integrity and report other employees who are
behaving dishonestly;

(b)

carry out your work with integrity and to a high standard and in particular,
commit to the Company's policy of producing quality goods and services;

(c)

operate within the law at all times;

(d)

follow the policies of the Company; and

(e)

act in an appropriate business-like manner when representing the Company in
public forums.
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(C)

undertaking appropriate background checks, including
checks as to the candidate's character, experience,
education, criminal record and bankruptcy history;

(ii)

approve and review induction procedures for new appointees of the
Board to ensure that they can eff
ectively discharge their
responsibilities;

(iii)

assess and consider the time required to be committed by a non
executive Director to properly fulfil their duty to the Company and
advise the Board ;

(iv)

consider and recommend to the Board candidates for election or
election to the Board at each annual shareholders' meeting;

(v)

review Directorships in other public companies held by or offered to
Directors and senior executives of the Company;

(vi)

review succession plans for the Board will a view to maintaining an
appropriate balance of skills and experience on the Board;

(vii)

arrange an annual performance evaluation of the Board, its
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Schedule 4 – Performance Evaluation Policy
The Remuneration and Nomination Committee will arrange a performance evaluation of the
Board, its Committees and its individual Directors on an annual basis. To assist in this process
an independent advisor may be used.
The Remuneration and Nomination Committee will conduct an annual review of the role of the
Board, assess the performance of the Board over the previous 12 months and examine ways of
assisting the Board in performing its duties more effectively.
The review will include:
(a)

comparing the performance of the Board with the requirements of its Charter;

(b)

examination of the Board's interaction with management;

(c)

the nature of information provided to the Board by management; and

(d)

management's performance in assisting the Board to meet its objectives.

A similar review will be conducted for each Committee by the Board with the aim of assessing
the performance of each Committee and identifying areas where improvements can be made.
The Remuneration and Nomination Committee will oversee the performance evaluation of the
executive team. This evaluation is based on specific criteria, including the business
performance of the Company and its subsidiaries, whether strategic objectives are being
achieved and the development of management and personnel.
The Company will disclose whether a performance evaluation was undertaken in each reporting
period in accordance with the process outlined above.
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Schedule 5 – Continuous Disclosure Policy

1.

Purpose and scope
The Company is a listed company and must meet the requirements of ASX Listing Rules
regarding Continuous Disclosure to keep the market informed of material events as
they occur. This document describes the policy for Directors and Executive
Management who become aware of material information which may require disclosure
under ASX Listing Rules.
Compliance with this policy does not obviate the need for the Company to comply with
'Annual Report Disclosure'.

2.

Responsibilities

2.1

Executive Management

2.2

3.

(a)

Understand the continuous disclosure regulations; and

(b)

Report potentially material information immediately to the Managing
Director.

Company Secretary
(a)

Liaise with the Managing Director on information supplied to determine if it
needs to be disclosed under continuous disclosure regulations; and

(b)

Report the material information to the market.

Policy
(a)

Executive Management will make themselves aware of the continuous
disclosure regulations in the ASX Listing Rules.

(b)

In the event that any member of management becomes aware of any fact or
circumstance which may give rise to a requirement to disclose such
information under the ASX Listing Rules, they will immediately inform either
the Company Secretary, the Managing Director or the Chair.

(c)

Prior to disclosure, the Company Secretary, in conjunction with the Managing
Director and/or the Chair, will review the information to enable a judgement
as to the appropriate disclosure to be made.

(d)

If there is uncertainty over the requirement to comply with the continual
disclosure requirements then the Company will seek external legal advice.

(e)

The Company, through the Company Secretary, will notify the market of any
information it is determined is required to be disclosed.

(f)

In accordance with ASX Listing Rules, the Company will immediately notify the
market of information:
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(i)

concerning the Company that a reasonable person would expect to
have a material effect on the price or value of the Company's
securities; and

(ii)

that would, or would be likely to, influence persons who commonly
invest in securities in deciding whether to acquire or dispose of the
Company's securities.

The only exception to this is where the ASX Listing Rules do not require such
information to be disclosed.

3.2

Internal notification and decision-making concerning the disclosure
obligation
The Board has designated the Company Secretary as the person responsible for
overseeing and coordinating disclosure of information to the market as well as
communicating with the relevant authorities. The Company Secretary] will be
responsible for ensuring that Company announcements are made in a timely manner,
and will establish a vetting procedure to ensure that the announcements are factual
and do not omit any material information.
The Company Secretary will also ensure that Company announcements are expressed
in a clear and objective manner that allows investors to assess the impact of the
information when making investment decisions.
To assist the Company Secretary fulfil the Company's disclosure requirements,
executive staff are responsible for immediately communicating to the Company
Secretary any possible continuous disclosure matter concerning the operations of the
Company. Executive staff are responsible for ensuring that the information is provided
to the Company Secretary as soon as they become aware of it and that it is factual and
does not omit any material information. Executive staff will promptly respond to
requests from the Company Secretary for further information concerning the possible
continuous disclosure matter.
The Company Secretary, after consultation with the Chair and Managing Director,
determines whether information should be disclosed to the market.

3.3

Promoting and monitoring compliance
The Company has a Continuous Disclosure Committee, comprising the following:
(a)

Company Secretary;

(b)

Chair or if unavailable, the Chair of the Audit and Risk Committee; and

(c)

Managing Director;

The purpose of the Continuous Disclosure Committee is to promote and monitor
compliance with the Company's continuous disclosure obligations and to ensure that
all employees are aware of this policy. In addition, the Continuous Disclosure
Committee is responsible for ensuring that all staff are aware of the type of
information that needs to be communicated and their obligation to communicate to
the Company Secretary any possible continuous disclosure matter.
A meeting of the Committee may be convened from time to time to consider particular
continuous disclosure issues.
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On a daily basis, the Company Secretary is charged with monitoring compliance with
this policy. As part of that monitoring, all major announcements to the market will be
reviewed for compliance with this policy. All public announcements will also be
audited for compliance. These compliance reviews will be reported to the Continuous
Disclosure Committee as part of their regular review of compliance. Any possible noncompliance will be reported to the Board at its next meeting. The Company Secretary
must notify both the Chair and the Managing Director at the earliest opportunity if
they believe that a false market in the Company's securities either exists or has the
possibility to exist.

3.4

Measures for seeking to avoid the emergence of a false market in the
Company's securities
The Company recognises that a false market in the Company's securities may result if
the Company provides incomplete information to the market or if the Company fails
to respond to market and media speculation that may, or may be likely to, have an
impact on the price of the Company's securities.
While the Company does not, in general, respond to market speculation or rumours
unless required to do so by law or other relevant bodies, the Company is committed to
disclosing as much information as possible, without harming the Company, to a wide
audience of investors through media releases of important milestones, including
information that may not strictly be required under continuous disclosure
requirements. Information given to the market will also be provided to investors
through media releases.
Where appropriate, the Company will request a trading halt to prevent trading in the
Company's securities by an inefficient and uninformed market until the Company can
make an announcement to the market.

3.5

Safeguarding confidentiality of corporate information to avoid premature
disclosure
All employees are advised of the confidentiality of Company information. In addition,
the Company imposes communication blackout periods for financial information
between the end of financial reporting periods and the announcement of results to the
market. To protect against inadvertent disclosure of price sensitive information, the
Company does not hold meetings or briefings to discuss financial information with
individual investors, institutional investors, analysts or media representatives during
the communication blackout periods, unless such meetings or briefings are the subject
of a specific announcement to the market.

3.6

Media contact and comment
The Board has designated the Managing Director or the Chair (where appropriate) to
speak to the press on matters associated with the Company. In speaking to the press,
the Managing Director or the Chair will not comment on price sensitive information
that has not already been disclosed to the market, however, they may clarify
previously released information. To assist in safeguarding against the inadvertent
disclosure of price sensitive information, the Managing Director or the Chair will be
informed of what the Company has previously disclosed to the market on any issue
prior to briefing anyone outside the Company.
Subject to the policies of the Board and any committee that the Board may appoint
from time to time, the Chair is authorised to comment on:
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(a)

annual and half yearly results at the time of the release of the annual or half
yearly report;

(b)

resolutions to be put to General Meetings of the Company;

(c)

changes in Directors, any matter related to the composition of the Board or
Board processes;

(d)

any speculation concerning Board meetings or the outcomes of Board
meetings; and

(e)

other maters specifically related to shareholders.

Subject to the policies of the Board and any committee that the Board may appoint
from time to time, the Managing Director is authorised to comment on:
(a)

the Company's future outlook;

(b)

any operational matter;

(c)

media queries concerning operational issues which reflect either positively or
negatively on the Company;

(d)

proposed or actual legal actions; and

(e)

queries and general discussion concerning the Company's industry.

There will be times when Directors and employees will be approached by the media
for public comment. On such occasions, the Director(s) or employee(s) should comply
with the following:

3.7

(a)

refer the person to the Managing Director or the Chair of the Board as
appropriate for comment;

(b)

refrain from disclosing any information, documents or other forms of data to
the person without the prior consent of the Managing Director or the Chair of
the Board; and

(c)

report the person who contacted the Director/employee, the reason (explicit
or inferred) for the contact and a summary of any other relevant information
as soon as possible to the Managing Director or the Chair.

External communications including analyst briefings and responses to
shareholder questions
The Company discloses its financial and operational results to the market each
year/half year/quarter as well as informing the market of other events throughout the
year as they occur. Quarterly financial reports, media releases and AGM speeches are
all lodged with the relevant authority. As all financial information is disclosed, the
Company will only comment on factual errors in information and underlying
assumptions when commenting on market analysts' financial projections, rather than
commenting on the projections themselves.
In addition to the above disclosures, the Company does conduct briefings and
discussions with analysts and institutional investors. However, price sensitive
information will not be discussed unless that particular information has been formally
disclosed to the market via an announcement. Slides and presentations used in
briefings will also be released immediately prior to the briefing to the market.
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After the conclusion of each briefing or discussion, it will be reviewed to determine
whether any price sensitive information has been inadvertently disclosed. If any price
sensitive information was disclosed, it will be announced immediately to the market.
Similarly, when answering shareholder questions, price sensitive information will not
be discussed unless that particular information has been formally disclosed to the
market via an announcement.
Where a question can only be answered by disclosing price sensitive information, the
Company will decline to answer it or take it on notice and announce the information
to the market prior to responding.
If any new price sensitive information is to be used in briefing media, institutional
investors and analysts or in answering shareholder queries, written materials
containing such information will be lodged with the relevant authority prior to the
briefing commencing. These briefing materials may also include information that may
not strictly be required under continuous disclosure requirements.
This policy will form a component of the induction process for all new employees
(managers).
The Company is committed to the full and accurate reporting of its financial results.
Consequently, when complying with its periodic disclosure requirements, the Company
will provide commentary on its financial results. The purpose of the commentary will
be to clarify and balance the information in the financial results.
This commentary will be delivered in a manner that is neutral, free from any bias and
easy to understand. This may involve the provision of both positive and negative
information about the Company that the Company believes is necessary to keep
investors fully informed.
The Company respects the rights of its shareholders and to facilitate the effective
exercise of those rights the Company is committed to:

3.8

(a)

communicating effectively with shareholders;

(b)

giving shareholders ready access to balanced and understandable information
about the Company and corporate proposals; and

(c)

making it easy for shareholders to participate in general meetings of the
Company.

Provision of information
The Company will communicate with shareholders in three main ways:
(a)

through releases to the market;

(b)

through information provided directly to shareholders at general meetings of
the Company; and

(c)

market releases.

It is the Company's policy to comply with its continuous and periodic disclosure
obligations. In accordance with the Company's continuous disclosure policy, unless
exempted by the ASX Listing Rules, the Company will immediately notify the market
of information:
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3.9

(a)

concerning the Company that a reasonable person would expect to have a
material effect on the price or value of the Company's securities; and

(b)

that would, or would be likely to, influence persons who commonly invest in
securities in deciding whether to acquire or dispose of the Company's
securities.

Company website
The Company provides general information about the Company and its operations,
details of the Company's corporate governance policies and procedures and
information specifically targeted at keeping the Company's shareholders informed
about the Company on its website.
In particular, where appropriate, after confirmation of receipt by the relevant
authority, the following will be posted to the website:
(a)

relevant announcements made to the market;

(b)

media releases;

(c)

information provided to analysts or the media during briefings;

(d)

the full text of notices of meeting and explanatory material;

(e)

information related to general meetings, including the Chair's address,
speeches and voting results;

(f)

copies of press releases and announcements for the preceding year; and

(g)

copies of annual and half-yearly reports including financial statements for the
preceding year.

Where possible, the website will also be used for web-casting or teleconferencing
analyst and media briefings as well as general meetings of the Company. Where the
Company does web-cast the preceding events, and even where it is not possible to do
so, a transcript or summary of the information discussed will be posted to the website.

3.10

Direct communications with shareholders
Throughout the year it may be appropriate for the Company to directly communicate
with shareholders. For example, to give shareholders notice of general meetings or to
update shareholders by way of a Chair's letter.
In relation to information that is directly communicated to shareholders, all
shareholders have the right to elect to receive all such information by post, facsimile
or electronic mail.

3.11

Meetings of the Company
In preparing for general meetings of the Company, the Company will draft the notice
of meeting and related explanatory information so that they provide all of the
information that is relevant to shareholders in making decisions on matters to be voted
on by them at the meeting. This information will be presented clearly and concisely so
that it is easy to understand and not ambiguous.
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The Company will use general meetings as a tool to effectively communicate with
shareholders and allow shareholders a reasonable opportunity to ask questions of the
Board of Directors and to otherwise participate in the meeting.
The external auditor of the Company will be asked to attend each annual general
meeting and to be available to answer shareholder questions about the conduct of the
audit and the preparation and content of the auditor's report.

3.12

Other information
While the Company aims to provide sufficient information to shareholders about the
Company and its activities, it understands that shareholders may have specific
questions and require additional information. To ensure that shareholders can obtain
all relevant information to assist them in exercising their rights as shareholders, the
Company will make available a telephone number and email address for shareholders
to make their enquiries

4.

Associated documents
(a)

Annual Report Disclosure

(b)

ASX Listing Rules
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Schedule 7 - Trading Policy

1.

Introduction

1.1

Background
Calidus Resources Limited (Company) is a public company, listed on the Australian
Securities Exchange (ASX). The Company is committed to responsible corporate
governance, including ensuring that appropriate processes are in place to promote
compliance with insider trading laws. Accordingly, the Board has endorsed this Policy
as part of the Company's broader governance framework. References in this Policy to
the Company include its related entities.

1.2

Purpose
This document sets out the Company's policy regarding its directors, officers,
employees, consultants and contractors (irrespective of location) who Deal or may Deal
in Company Securities and should be read in its entirety.
The purpose of this Policy is to:

1.3

(a)

provide a summary of the law on insider trading in Australia;

(b)

outline the prohibitions on dealing in Company Securities to prevent the
misuse of unpublished information which could materially affect the value of
such securities;

(c)

ensure that the reputation of the Company, its directors, officers, employees,
consultants and contractors is not adversely impacted by perceptions of
dealing in securities at inappropriate times; and

(d)

achieve high standards of corporate conduct and support market confidence
in the integrity of Dealing in Company Securities.

Source of legal obligations
The sources of legal obligations underpinning this Policy include:

2.

(a)

the Corporations Act 2001 (Cth) (Corporations Act), which, among other
things, prohibits insider trading by anyone (regardless of geographical
location); and

(b)

the ASX Listing Rules, ASX Guidance Note 27 (Trading Policies) and ASX
Corporate Governance Principles and Recommendations, which set out
requirements for responsible trading in listed company shares.

Defined terms
For the purposes of this Policy:
Company Securities includes shares, options, warrants, derivatives and interests in
shares (including vested options and vested performance share rights) linked in any
way to the underlying price of shares in the Company.
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Black-out Periods means a relevant period as defined by the Company when
Designated Persons may not Deal in Company Securities.
Dealing includes:
(a)

applying for, acquiring or disposing of securities;

(b)

entering into an agreement to apply for, acquire or dispose of, securities; and

(c)

granting, accepting, acquiring, disposing, exercising or discharging an option
or other right or obligation to acquire or dispose of securities.

Derivatives include:
(a)

derivatives within the meaning given in section 761D of the Corporations Act
(such as options, forward contracts, swaps, futures, warrants, caps and
collars); and

(b)

any other transaction in financial products which operate to limit (in any way)
the economic risk associated with holding the relevant securities.

Designated Persons means each of:
(a)

the Directors of the Company;

(b)

any person who by their role or otherwise, becomes aware of Inside
Information by having access to confidential material which may contain
potentially price sensitive information including the Company board papers,
periodic disclosure materials or any other relevant document; and

(c)

in relation to those persons identified in paragraphs (a) and (b) above, the
following people are also deemed to be Designated Persons:
(i)

their spouse or any of their children (including step children) under
the age of 18 years;

(ii)

a trust which they, any members of their family, or family controlled
company are a trustee or beneficiary; and

(iii)

a company which they or their family control.

Inside Information means information which is not generally available to the market
and, if it were generally available to the market, would be likely to have a material
effect on the price or value of securities. Annexure A provides further details about
what constitutes Inside Information.
Margin Loan means any lending or similar arrangement allowing a person to borrow
money to invest in securities using existing investments as security.

3.

Insider trading prohibition – the law
It is an offence under the Corporations Act to Deal using Inside Information, or
communicate Inside Information to others who will, or are likely to, Deal on the Inside
Information.
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4.

Dealing in Company securities

4.1

When a Designated Person MAY Deal
A Designated Person may Deal in Company Securities unless restricted from doing so
under clause 4.2 (When a Designated Person May Not Deal).

4.2

When a Designated Person MAY NOT Deal
(a)

(b)

4.3

Subject to clause 5 (Exceptions), a Designated Person may not Deal in
Company Securities during the following designated Black-out Periods:
(i)

the period two weeks prior to, and 24 hours after the release of the
Company's quarterly results;

(ii)

the period two weeks prior to, and 24 hours after the release of the
Company's half-year results;

(iii)

the period two weeks prior to, and 24 hours after the release of the
Company's full-year results;

(iv)

any other period determined by the Chair in consultation with the
Company Secretary to be a Black-out Period from time to time.

In addition to the restrictions in clause 4.2(a), a Designated Person may not
Deal in Company Securities at any time if he or she has:
(i)

information that he or she knows, or ought reasonably to know, is
Inside Information; or

(ii)

not complied with clause 6 (Notice of Dealing in Company Securities).

When employees, consultants or contractors (other than a Designated
Person) MAY Deal
An employee, consultant or contractor (who is not a Designated Person) may, at any
time, Deal in Company Securities if he or she does not have information that he or she
knows, or ought reasonably to know, is Inside Information.

4.4

When employees, consultants or contractors (other than a Designated
Person) MAY NOT Deal
An employee, consultant or contractor (who is not a Designated Person) who has
information that he or she knows, or ought reasonably to know, is Inside Information
may not:
(a)

Deal in Company Securities;

(b)

advise, procure or encourage another person to deal in Company Securities;
or

(c)

pass on information to any person if they know, or ought reasonably to know,
that the person may use the information to Deal in (or procure another person
to Deal in) Company Securities.
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5.

Exceptions

5.1

Permitted dealings
Subject to not being in the possession of Inside Information, a Designated Person may
at any time:
(a)

transfer Company Securities already held into a superannuation fund or other
saving scheme in which the Designated Person is a beneficiary;

(b)

invest in, or trade in units of, a fund or other scheme (other than a scheme
only investing in Company Securities) where the assets of the fund or scheme
are invested at the discretion of a third party;

(c)

undertake to accept, or accept, a takeover offer;

(d)

participate in an offer or invitation made to all or most security holders,
including a rights issue, equal access buy-back, security purchase plan or
dividend or distribution reinvestment plan, where the timing and structure of
the offer or invitation has been approved by the Board. This includes decisions
relating to whether or not to take up the entitlements and sale of entitlements
required to provide for the take up of the balance of entitlements under a
renounceable pro rata issue;

(e)

exercise (but not Deal with the securities following exercise) an option or right
under an employee incentive scheme where the final date for the exercise of
the option or right falls during a Black-out Period or the Company has had a
number of consecutive Black-out Periods and the Designated Person could not
reasonably have been expected to exercise it at a time when free to do so;

(f)

acquire (but not Deal with the securities following acquisition) Company
shares by conversion of financial instruments giving rights to conversion to
shares (e.g. options or convertible securities) where the final date for the
conversion of the security falls during a Black-out Period or the Company has
had a number of consecutive Black-out Periods and the Designated Person
could not reasonably have been expected to exercise it at a time when free
to do so;

(g)

acquire Company securities under a bonus issue made to all holders of
securities of the same class;

(h)

acquire Company securities under a dividend reinvestment, or top-up plan
that is available to all holders of securities of the same class;

(i)

acquire, or agree to acquire or exercise options under a Company employee
share plan;

(j)

withdraw ordinary shares in the Company held on behalf of the Designated
Person in an employee share plan where the withdrawal is permitted by the
rules of that plan;

(k)

acquire ordinary shares in the Company as a result of the exercise of options
held under an employee share scheme;

(l)

where the Designated Person is a trustee, trade in the securities of the
Company by that trust, provided the Designated Person is not a beneficiary of
the trust and any decision to trade during a Black-out Period is taken by the
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other trustees or by the investment managers independently of the Designated
Person; or
(m)

5.2

dispose of securities of the Company resulting from a secured lender
exercising their rights, for example, under a margin lending arrangement
[Note: paragraph 7.3].

Approval to dispose or transfer Company Securities in exceptional
circumstances
(a)

In exceptional circumstances a Designated Person may seek written approval
from the Company Secretary or Chair (Approval Officer) to dispose of or
transfer (but not acquire or otherwise Deal with) Company Securities during a
Black-out Period (Disposal Consent).

(b)

The Approval Officer will act with caution in determining whether there are
exceptional circumstances, which may include, but will not be limited to,
where:

(c)

(i)

the Designated Person is in severe financial hardship and a pressing
financial commitment cannot be satisfied otherwise than by disposing
of Company Securities; or

(ii)

the Designated Person is required by a court order, or there are court
enforceability undertakings, to transfer or dispose of Company
Securities or there is some other overriding legal regulatory
requirement for them to do so.

A Designated Person seeking Disposal Consent based on paragraph 5.2(b)(i)
must provide the Approval Officer with:
(i)

a written application stating all of the facts; and

(ii)

copies of relevant supporting documentation, including contact
details of the Designated Person's accountant, bank and other such
independent institutions (where applicable).

(d)

A Designated Person seeking Disposal Consent based on paragraph 5.2(b)(ii)
must provide the Approval Officer with a written application accompanied by
relevant court and/or supporting legal documentation (where applicable).

(e)

The Approval Officer may grant Disposal Consent to a Designated Person:
(i)

only if that Designated Person is not in possession of Inside
Information; and

(ii)

on such terms and conditions (including the duration of the right to
dispose or transfer) as considered reasonable in the circumstances by
the Approval Officer.

(f)

The Approval Officer will notify the Board of any Disposal Consent granted to
a Designated Person.

(g)

A Disposal Consent, if granted, will be issued in writing to the Designated
Person and will contain a specified time period during which the disposal or
transfer can be made.
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6.

Approval and notification requirements

6.1

Approval requirements

6.2

6.3

6.4

6.5

(a)

Any Designated Person (other than the Chair) wishing to Deal in Company
Securities must obtain the prior written approval of the Chair or the Board
before doing so.

(b)

If the Chair wishes to Deal in Company Securities, the Chair must obtain the
prior approval of the Board before doing so.

Approvals to Deal
(a)

All requests to Deal in Company Securities as referred to in paragraph 6.1 must
include the intended volume of securities to be Dealt in and an estimated time
frame for the Dealing.

(b)

Copies of written approvals must be forwarded to the Company Secretary prior
to the approved Dealing.

Notification
(a)

Subsequent to approval obtained in accordance with paragraph 6.2, any
Designated Person who Deals in Company Securities must notify the Company
Secretary in writing of the details of the transaction within 5 business days of
the Dealing occurring.

(b)

The notification obligation in paragraph 6.3(a) operates at all times but does
not apply to acquisitions of shares or options by employees made under
employee share or option schemes, nor does it apply to the acquisition of
shares as a result of the exercise of options under an employee share scheme.

Directors
(a)

If a Director intends to Deal in Company Securities, the Director must give
prior notice to the Company Secretary and Chair. If the Chair intends to Deal
in Company Securities, prior notice must be given to the Company Secretary
and Audit and Risk Committee Chair. A notice must include a statement that
the Director is not in the possession of any Inside Information.

(b)

Directors have agreed with the Company to provide details of such Dealings
to the Company Secretary as soon as possible to enable the Company to
comply with its obligations under the ASX Listing Rules. A notice given by the
Company to the ASX under the ASX Listing Rules satisfies the Director's
obligation to notify the ASX under the Corporations Act.

Notification process not an approval
The processes for notification of an intention to Deal in Company Securities, as set out
in this clause 6.3, do not provide for the Chair, Audit and Risk Committee Chair or the
Company Secretary (as applicable) to approve of the proposed Dealing. The person
intending to Deal in Company Securities is personally responsible for any decision to
Deal and compliance with this Policy and the law.
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7.

Other restrictions

7.1

Incomplete Buy or Sell Orders
(a)

(b)

7.2

7.3

Buy or sell orders for Company Securities which are placed but not completed
outside of a Black-out Period are subject to the following restrictions once the
Black-out Period commences:
(i)

the order must be completed within 5 trading days otherwise it will
lapse; and

(ii)

the order cannot be varied.

Any order subject to this procedure should be notified in writing to the
Company Secretary within 24 hours of the Black-out Period commencing.

Derivatives
(a)

The Company prohibits the use of Derivatives in relation to unvested equity
instruments, including performance share rights, and vested Company
Securities that are subject to disposal restrictions (such as a "Holding Lock").

(b)

Derivatives may be used in relation to vested positions which are not subject
to disposal restrictions subject to compliance with the law and the other
provisions of this Policy.

Prohibition on Margin Loan Arrangements
Designated Persons may not:

7.4

(a)

enter into a Margin Loan or similar funding arrangement to acquire any
Company Securities; or

(b)

use Company Securities as security for a Margin Loan or similar funding
arrangement.

Securities of other companies
The prohibitions in the Corporations Act against insider trading applies equally to
where Inside Information is being held by a person about another listed company or
entity. This may occur, for example, where in the course of negotiating a transaction
with the Company, another listed entity provides confidential information about itself
or another listed entity. Accordingly, if a person possesses Inside Information in
relation to the securities of another listed entity, they must not Deal in those
securities.

8.

Penalties
(a)

Insider trading is a criminal offence. A person who commits a breach of the
insider trading provisions could be subject to both civil and criminal penalties
for the individual and for the Company.

(b)

In addition, the insider trader, and any other persons involved in the
contravention, may also be liable to compensate third parties for any resulting
loss.
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9.

10.

Policy compliance
(a)

During the year the Company may require confirmation from Designated
Persons that they have complied with this Policy. The Company may also
require confirmation (or declarations) of holdings in securities. All such
requested information must be supplied within 5 business days of the request
being made.

(b)

A breach of this Policy will be regarded very seriously and may lead to
disciplinary action being taken (including termination of employment). If the
Company becomes aware of any breach of this Policy, then the Company may
report such breach to the Australian Securities and Investments Commission.

Publication
This Policy will be made available from the Company website (www.calidus.com.au).

11.

Who to contact
If an individual is in any doubt regarding their proposed dealing in securities, they
should contact the Company Secretary.
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ANNEXURE A - INSIDE INFORMATION
1.

Inside information
Inside Information means information which is not generally available to the market
and, if it were generally available to the market, would be likely to have a material
effect on the price or value of securities.

2.

Information that is generally available
Information is considered to be generally available if:
(a)

it consists of readily observable matter; or

(b)

it has been made known in a manner likely to bring it to the attention of
investors in securities and a reasonable period for dissemination of that
information has elapsed; or

(c)

it may be deduced, inferred or concluded from the above.

Information will be generally available if it has been released to the ASX, published in
an Annual Report or prospectus or otherwise been made generally available to the
investing public and a reasonable period of time has elapsed after the information has
been disseminated in one of these ways.
For the purposes of the insider trading provisions of the Corporations Act, information
is defined broadly and includes matters of supposition and other matters which are
insufficiently definite to warrant being made known to the public. It also includes
matters relating to the intentions of a person.
3.

Material Effect on the Price of Securities
Information is considered by the Corporations Act to be likely to have a material effect
on the price or value of securities of a company if the information would, or would be
likely to, influence persons who commonly invest in securities in deciding whether or
not to subscribe for, buy or sell those securities.
It is not possible to list all of information that may be material, however, the following
type of information would be likely to be considered to have a material effect on the
Company's share price:
(a)

information regarding a material increase or decrease in the Company's
financial performance from previous results or forecasts, such as changes to
profit results;

(b)

a proposed material business or asset acquisition or sale;

(c)

the damage or destruction of a material operation of the Group;

(d)

proposed material legal proceedings to be initiated by or against the
Company;

(e)

regulatory action or investigations undertaken by a Government authority;

(f)

the launch of a new business or material new product; or

(g)

a proposal to undertake a new issue of securities or major change in financing.

Schedule 7 – Trading Policy

Page 9

Schedule 8 – Policy on Selection, Appointment and Rotation of External Auditors

1.

Selection of external auditors
Should there be a vacancy for the position of external auditor, the Company, through
the Board, will conduct a formal process, either general or selective, to select which
audit firm will fill the vacancy.
Audit firms are evaluated in accordance with criteria, as appropriate from time to
time, and are not assessed solely on the basis of who is cheapest, but on a number of
issues such as:

2.

(a)

skills and knowledge of the team proposed to do the work;

(b)

quality of work;

(c)

independence of the audit firm;

(d)

lead signing partner and independent review partner rotation and succession
planning policy;

(e)

value for money; and

(f)

ethical behaviour and fair dealing.

Appointment of external auditors
The Board identifies and recommends an appropriate external audit partner for
appointment by the Board and/or the Company in general meeting. The appointment
is made in writing.

3.

Rotation of external audit partners
The external auditor is required to rotate its audit partners so that no partner of the
external auditor is in a position of responsibility in relation to the Company's accounts
for a period of more than five consecutive years. Further, once rotated off the
Company's accounts no partner of the external auditor may assume any responsibility
in relation to the Company's accounts for a period of three consecutive years. This
requires succession planning on the part of the external auditor, a process in which
the Company is involved.
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Schedule 9 - Shareholder Communications Strategy
The Board of the Company aims to ensure that the shareholders are informed of all major
developments affecting the Company's state of affairs.
Information is communicated to shareholders through:
(a)

the Annual Report which is distributed to shareholders if they have elected to
receive a printed version and is otherwise available for viewing and
downloading on the Company's website;

(b)

the half-yearly report which is placed on the Company's website;

(c)

the quarterly reports which are placed on the Company's website;

(d)

disclosures and announcements made to the Australian Securities Exchange
(ASX) copies of which are placed on the Company's website;

(e)

notices and explanatory memoranda of Annual General Meetings (AGM) and
General Meetings (GM) copies of which are placed on the Company's website;

(f)

the Chair's address and the Managing Director's address made at AGMs and
GMs, copies of which are placed on the Company's website;

(g)

the Company's website on which the Company posts all announcements which
it makes to the ASX; and

(h)

the auditor's lead engagement partner being present at the AGM to answer
questions from shareholders about the conduct of the audit and the
preparation and content of the auditor's report.

Shareholders can register online via the company’s website (www.calidus.com.au) to receive
email notifications of when an announcement is made by the Company to the ASX, including
the release of the annual, half yearly and quarterly reports. Links are made available to the
Company's website on all shareholder communications where all information provided to the
ASX is immediately posted.
Shareholders who are unable to attend the AGM or a GM may submit questions and comments
before the meeting to the Company or to the auditor (in the case of the AGM).
At least 3 historical years of the Company's Annual Report is provided on the Company's website.
Shareholders queries should be referred to the Company Secretary in the first instance.
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