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1. Role of the Board

The Board considers that the essential responsibility of Directors is to oversee the Group’s activities for the benefit of its 
shareholders, employees and other stakeholders. In performing its role, the Board shall act in accordance with the 
Company’s Code of Conduct, and all other relevant policies and legislative requirements. 

2. Responsibilities of the Board

The Board is responsible for, and has the authority to determine, all matters relating to the strategic direction, policies, 
practices and goals for management of the Company. Without intending to limit this general role of the Board, the 
Board’s specific functions and responsibilities include: 

 determining the direction, strategies and financial objectives of the Company, and monitoring the implementation of
such strategies and objectives.

Purpose 

This Board Charter (the Charter) sets out the principles under which the Board of Directors (the Board) of True North 
Copper Limited ACN 119 421 868 (the Company) and its subsidiaries (the Group) will operate and describes the 
functions of the Board. It also prescribes the manner in which the Board may delegate its functions to management. 

The Charter is intended to create an appropriate, practical and consistent framework of control for the Group to 
ensure compliance with statutory and corporate governance practice requirements by the Board and management of 
the Group. In turn, this will ensure the maintenance of the integrity of the Group. 

The Board is of the view that such a framework of control will assist management and staff to effectively perform their 
duties, manage risk, and will facilitate the monitoring of performance and compliance by the Board against agreed 
benchmarks. 
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 monitoring the operational and financial position and performance of the Group and liaising with the Company’s external
auditor;

 reviewing the performance and monitoring the implementation of strategies and budgets by the Managing Director and
other executive key management personnel (Executive Officers)1 and approving major corporate initiatives;

 monitoring the principal risks faced by the Company and taking reasonable steps designed to ensure that appropriate
internal controls and monitoring systems are in place to manage and, to the extent possible, reduce the impact of these
risks;

 ensuring that Company management has in place appropriate processes for managing risks, internal control, codes of
conduct, and legal compliance;

 appointing and, where appropriate, removing the Managing Director;
 ratifying the terms of appointment and, where appropriate, the removal of other Executive Officers;
 planning for executive succession;
 approving and reviewing management procedures to ensure compliance with its responsibilities under the Corporations

Act 2001 (Cth) (Corporations Act), the Constitution, ASX listing rules, Australian Accounting Standards and other relevant
laws and ethical standards including responsibilities relating to occupational health and safety, the environment and
cultural heritage;

 corporate governance, including legal compliance systems as well as monitoring compliance with those systems;
 ensuring appropriate resources are available for the Company in the pursuit of its objectives;
 approving the Company’s budgets and business plans and monitoring the management of the Company’s capital,

including the progress of major capital expenditures, acquisitions and divestitures;
 approving, and reviewing the Company’s internal compliance procedures, including any codes of conduct and taking all

reasonable steps to ensure that the business of the Company is conducted in an open and ethical manner;
 approving and monitoring financial and other reporting and disclosure;
 approving significant changes to the organisational structure of the Company, including significant acquisitions,

divestiture or changes to the capital of the Company;
 reporting to, and communicating with, shareholders;
 monitoring the culture of the Group;
 enhancing and protecting the brand and reputation of the Group;
 ensuring Directors inform themselves of the Company’s business and financial status; and
 reviewing, to the extent necessary, amending and approving the Board and Committee Charters.

1 Key management personnel are those persons having authority and responsibility for planning, directing and 
controlling the major activities of the Group, directly or indirectly, including any Director (whether executive or otherwise) 
of the Group and other designated senior executives. 

For the Company, key management personnel comprise only the Managing Director, the Managing Director’s direct 
management reporters and the non-executive Directors of the Company (collectively the Executive Officers). 
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3. Delegation of Authority

The Board has delegated the day-to-day management of the Group and its operations to the Managing Director. The 
Managing Director is authorised, in turn, to delegate such powers conferred on them as they deem appropriate to their 
direct managing reporters. The Board will approve and monitor all such delegations of authority from the Managing 
Director to other Executive Officers. The delegation of powers by the Managing Director is subject to the limits and 
restrictions set out in the Company’s Delegated Authority policy.  

Delegation of authority includes responsibility for: 

 developing business plans, budgets and strategies for the Board’s consideration and, to the extent approved by the
Board, implementing these plans, budgets and strategies;

 operating the Group’s business and implementing all policies, processes and code of conduct approved by the Board;
 where proposed transactions, commitments or arrangements exceed the parameters set by the Board, referring the

matter to the Board for its consideration and approval; identifying and managing risks (and where those risks could have
a material impact on the Group’s business, formulating strategies for managing these risks for consideration by the
Board);

 managing the Group’s current financial and other reporting mechanisms to ensure that these mechanisms are
functioning effectively to capture all relevant material information on a timely basis;

 implementing the Group’s internal controls, establishing procedures for monitoring these controls and ensuring these
controls and procedures are appropriate and effective;

 taking all reasonable steps to ensure that the Board is provided with accurate and sufficient information regarding the
Group’s entities and operations on a timely basis;

 keeping the Board informed of all material developments relating to the business;
 ensuring that the Board is made aware of all relevant matters relating to the Group’s performance (including future

performance), financial condition, operating results and prospects so that the Board is in an appropriate position to fulfil
its corporate governance responsibilities; and

 drafting the agenda and submitting papers for matters to be considered at Board meetings.

4. Board Composition

Under the Company’s constitution, the minimum number of Directors is three and the maximum number is ten. Each 
Director is bound by all of the Company’s charters, policies and codes of conduct, including without limitation, the 
Company’s Securities Dealing Policy, Continuous Disclosure Policy and Corporate Code of Conduct. 

5. Director’s Independence

5.1 The ASX Corporate Governance Council recommends the following in relation to Board member 
independence 

 the majority of directors are to be independent; and
 the Chair is to be a non-executive independent director.

5.2 In determining whether a Director is independent, the Board may consider whether the Director: 

 is a substantial shareholder of the Company or an officer of, or otherwise associated with, a substantial shareholder of
the Company (as defined in s9 of the Corporations Act);

 is, or has been, employed in an executive capacity by the Group within the last three years;
 is, or has within the last three years been a partner, Director or senior employee of a provider of material professional

services to the Group;
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 is, or has been within the last three years, in a material business relationship (e.g. as a supplier or customer) with the
Group, or an officer of, or otherwise associated with, someone with such a relationship;

 has a material contractual relationship with the Group other than as a Director;
 has close family ties with any person who falls within any of the categories described above; or
 has been a director of the Group for such a period that his or her independence may
 have been compromised.

The matters listed above are not exhaustive and other factors may need to be considered in a particular context.

The Board will undertake an annual review of non-executive Director independence, having regard to the criteria set out 
above and any other relevant relationship that the non-executive Director may have. Directors’ individual interests are 
also tabled at each and every Board meeting. 

Currently the Board does not contain a majority of independent Directors, however the Chair is independent and there 
is a majority of non-executive directors. Notwithstanding the Council’s recommendations regarding independence, the 
Board is of the opinion that the objectives and current strategy of the Company are best served and achieved by a 
Board comprised of a majority of persons associated with the Company, irrespective of their degree of independence. It 
is expected that all Directors, whether independent or not, should bring an independent judgement to bear on Board 
decisions.  

The Board will continue to assess the benefits associated with the introduction of additional independent non-executive 
Directors. 

6. Chair

The Council recommends that the Chair of the Board be an independent Director and, in particular, should not be the 
same person as the Managing Director of the Company. The Board of the day appoints the Chair on the basis of the 
principle that the “most appropriate person” gets the job. In the absence of a deputy Chair, the Board will nominate an 
independent non-executive Director to act in the absence of the Chair. 

The Chair is responsible for the leadership of the Board, including taking all reasonable steps to ensure that the Board 
functions effectively, and for communicating the views of the Board to the public. 

In particular, the Chair is required to: 

 set the agenda for the matters to be considered at the meetings of the Board;
 manage the conduct at, frequency and length of Board meetings so as to provide the Board with an opportunity to have

a detailed understanding of issues affecting the Company’s business operations, the Company’s current financial
position and performance and any opportunities or challenges facing the Company; and

 facilitate open and constructive communications between members of the Board and encourage their contribution to
Board deliberations.

7. Expertise

The Board shall ensure that, collectively, it has the appropriate range of skills and expertise to properly fulfil its 
responsibilities, including: 

 accounting;
 finance;
 business;
 the Company’s industry;
 Managing Director-level experience; and
 relevant technical expertise.
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The Board will review the expertise of its members to ensure it has operational and technical expertise relevant to the 
Company’s operations. 

The Board will use succession planning to achieve the progressive and orderly renewal of its Board membership. The 
Board may engage an independent professional consultant to identify suitable candidates in a Director recruitment 
search process. Candidates are selected based on their level of skill, knowledge and experience that enables the Board 
to discharge its responsibilities effectively. This selection process also aims to achieve an appropriate mix of skills, 
expertise, experience and diversity. 

8. Board Committees

The Board may establish committees to assist it in discharging its responsibilities if required. 

The committees, if and when established, are designed to consider specific matters and make recommendations to the 
Board, however, it is not intended that the committees restrict the ability of the Board to make an independent 
assessment of the recommendations, having regard to the Board’s knowledge of the Group and its operations. 

A committee will have an approved charter setting out the composition of the committee, the powers delegated to it by 
the Board and minimum meeting requirements for the committee. 

If circumstances allow, the committees are to be composed of independent, non-executive Directors with the necessary 
skills and experience. 

The Board may rely on the advice of a committee provided the reliance was made in good faith and having regard to the 
Board’s knowledge of the Company and the complexity of its structure and operations. 

The Board may also delegate specific responsibilities to ad hoc committees from time to time. 

9. Indemnity and Insurance

Each current Director has entered into a deed with the Company under which the Company has agreed: 

 to the extent permitted by law, to indemnify the Directors against liability arising out of the discharge of the Directors
duties;

 to maintain an insurance policy for the Directors against liability incurred in their capacity as Director for the term of the
director’s appointment and for 7 years following cessation of office; and

 to maintain all Board papers and other Company documents relating to the Director’s period of appointment and to
make those papers available to the Director for a period of 7 years following the Director’s cessation of office.

Unless the Board otherwise determines, it is intended that each new Director will enter into a similar deed with the 
Company, prior to that new Director commencing office. 

10. Conflicts of Interest

Each Director has an obligation to reach decisions which they believe to be in the best interests of the Company as a 
whole, free of any actual or possible conflict of interest. 

A Director has an obligation under s191 of the Corporations Act to give notice of a material personal interest. If the 
Board determines that a Director might be in a position where there is a reasonable possibility of conflict between his or 
her personal or business interests, the interest of any associated person, or his or her duties to any other Company, on 
the one hand, and the interests of the Company or his or her duties to the Company, on the other hand, the Board will 
require that the Director: 
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 fully and frankly inform the Board about the circumstances giving rise to the conflict; and
 abstain from voting on any motion relating to the matter and absenting him or herself from all Board deliberations

relating to the matter, including receipt of Board papers pertaining to the matter.

If the Board resolves to permit a Director to have any involvement in a matter involving possible circumstances of 
conflicting interest, the Board must minute the full details of the basis of the determination and the nature of the 
conflict, and must formally resolve to permit the relevant Director to participate as set out in Section 195 of the 
Corporations Act.  

If a Director believes they have or may have a conflict of interest or duty in relation to a particular matter, the Director 
should immediately consult with the Chair. 

11. Term of Office of Directors

Executive Directors must resign from the Board when they cease to occupy their executive position with the Company. 
They may be eligible for re-appointment, although the Board would need to consider whether they would be 
independent Directors. 

12. Appointment of Directors

12.1 Appointment 

Directors are appointed in accordance with the terms of the Company’s constitution. 

Before a Director is appointed or put forward to shareholders as a candidate for election, the Group will undertake 
appropriate checks. These checks may include, but are not limited to, checks on a person’s character, experience, 
education, criminal record and bankruptcy history. 

12.2 Agreement 

The terms and conditions of the appointment and retirement of Directors is set out in a letter of appointment which 
covers: 

 the terms of appointment;
 the time commitment envisaged, including any expectations regarding involvement with committee work and any other

special duties attaching to the position;
 remuneration;
 the requirement to disclose interests and any matters which may affect independence;
 the requirement to comply with key corporate policies, including the Company’s Corporate Code of Conduct and

Securities Dealing Policy;
 the Group’s policy on when Directors may seek independent professional advice at the expense of the Group;
 the circumstances in which the Director’s office becomes vacant;
 indemnity and insurance agreements;
 ongoing rights of access to corporate information; and
 ongoing confidentiality obligations.
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12.3 Induction and training 

The Group has a program for inducting new Directors and provides resources to Directors to help develop and maintain 
the appropriate skills and knowledge needed to perform their role effectively. 

12.4 Vacancy 

When a vacancy exists, for whatever reason, or where it is considered that the Board would benefit from the services of 
a new Director with particular skills, the Board will select appropriate candidates, with relevant qualifications, skills and 
experience. External advisers may be used to assist in such a process. 

12.5 Retirement and re-election 

The Constitution of the Company requires at least one third of Directors, other than the Managing Director, to retire 
from office at each Annual General Meeting. Directors cannot hold office for a period in excess of three years or later 
than the third Annual General Meeting following their appointment without submitting themselves for re-election. 
Retiring directors are eligible for re-election by shareholders. 

12.6 Information for shareholders about Directors standing for election or re-election 

The following information will be made available to shareholders about a director standing for election or re-election: 

 biographical details, including relevant qualifications and experience and the skills they bring to the Board;
 details of any material directorships currently held;
 the term of office currently served by the Director (only if standing for re-election);
 if the Board considers the Director to be independent; and
 a statement by the Board as to whether it supports the Director for election or re-election;

Where a Director is standing for election for the first time; the following additional information will also be made 
available: 

 any material adverse information revealed by the checks performed about the Director; and
 details of any interest, position, association or relationship that might influence, or reasonably be perceived to influence,

in a material respect his or her capacity to bring an independent judgement to bear on issues before the Board, and to
act in the best interests of the Group and its shareholders generally.

13. Company Secretary

The Company Secretary is accountable directly to the Board, through the Chair, on all matters to do with proper 
functioning of the Board. The role of the Company Secretary includes:  

 advising the Board and committees on governance matters;
 monitoring to ensure Board and committee policies and procedures are followed;
 coordinating the timely completion and dispatch of Board and committee papers;
 ensuring that the business at Board and committee meetings is accurately captured in the minutes; and
 helping to organise and facilitate the induction and professional development of Directors.

The Board will formally resolve the appointment and removal of a Company Secretary. 
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