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Whistleblower Policy; Anti-Bribery and Corruption Policy 

 

1. Purpose and Scope 

AuMEGA Metals Limited (ACN 612 912 393), an Australian-incorporated junior minerals exploration 

company listed on the ASX and TSXV, and its Canadian operating subsidiary, Cape Ray Mining (which 

employs the Company's Newfoundland and Labrador workforce), together with their related bodies corporate 

(collectively, “AuMEGA” or the “Company”), must comply with the continuous disclosure obligations 

imposed by: 

• ASX Listing Rules, in particular Listing Rules 3.1, 3.1A and 3.1B, and ASX Guidance Note 8; 

• the Corporations Act 2001 (Cth) and its market disclosure and continuous disclosure provisions; 

• TSXV Policy 3.3 (Timely Disclosure), which imposes parallel obligations in Canada; 

• any other applicable laws or exchange requirements in force from time to time. 

This Policy sets out the framework by which the Company identifies, assesses and discloses material 

information to the market. It applies to all Directors, Officers, employees and contractors of the Company. 
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Compliance with this Policy does not remove the need to comply with periodic and annual reporting 

obligations. 

Where the obligations under Australian law and TSXV rules differ, the more stringent standard will apply, 

unless legal advice is obtained confirming that compliance with the Australian standard satisfies the TSXV 

obligation.  

The CEO (with the assistance of the Company Secretary) must ensure that the ASX and TSXV (through its 

Approved Person) are notified promptly when a disclosure event arises. 

2. Definitions 

In this Policy, unless the context otherwise requires: 

"ASX" means Australia Stock Exchange Limited (ABN 98 008 624 691) and the market operated by it. 

"TSXV" means the TSX Venture Exchange and the market operated by it. 

"Approved Person" means the person designated by the Company to liaise with the TSXV in accordance 

with TSXV Policy 3.1. 

"Board" means the board of Directors of AuMEGA Metals Limited. 

"Chair" means the non-executive Chair of the Board. 

"Company Secretary" means the person appointed as company secretary of the Company from time to time. 

“Competent Person” means a minerals industry professional who satisfies the requirements of a 

“Competent Person” under the JORC Code (in respect of ASX reporting) or the NI 43-101 Standards of 

Disclosure for Mineral Projects (in respect of TSXV reporting), as applicable, and who has provided their 

written consent to the form and context in which their name and professional details appear in a public 

technical disclosure. 

"Disclosure Committee" means the committee comprising the CEO, CFO, Chair, and Company Secretary, 

responsible for reviewing potential disclosure matters. 

"Material Information" means any information that a reasonable person would expect to have a material 

effect on the price or value of the Company's securities, or 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. 

"Price Sensitive Information" has the same meaning as Material Information in the context of insider 

trading laws. 

"Securities" means any quoted equity securities, debt securities, or options or other instruments issued by 

the Company. 
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3. Guiding Principles 

The Company is committed to promoting investor confidence through: 

• Timeliness — disclosing Material Information as soon as it arises and without delay; 

• Accuracy — ensuring all disclosures are factually correct and do not omit information that would 

render the disclosure misleading; 

• Equal Access — releasing information to the market simultaneously to all investors through the ASX 

and TSXV platforms before communicating with any other person; 

• Clarity — presenting disclosures in plain language that allows investors to assess the impact on their 

investment decisions; 

• Consistency — applying this Policy consistently across all communications channels, including 

investor briefings, social media, and media releases. 

4. Responsibilities 

4.1 Board of Directors 

• Maintain oversight of the Company's continuous disclosure framework. 

• Approve this Policy and any material amendments. 

• Consider continuous disclosure obligations when making strategic decisions. 

• Immediately communicate to the Company Secretary any information they become aware of that may 

constitute Material Information. 

4.2 Disclosure Committee 

The Board is the primary decision-making body for continuous disclosure matters. It comprises the Directors, 

CEO, Chair, and Company Secretary. The Board is responsible for: 

• Assessing whether information brought to its attention constitutes Material Information and requires 

disclosure; 

• Authorising all ASX and TSXV announcements prior to release; 

• Deciding whether a trading halt or voluntary suspension is required; 

• Engaging external legal or financial advisers as necessary; and, 

• Reporting to the Board on disclosure matters at scheduled Board meetings, or sooner where material. 
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The Board may act by email or telephone in urgent circumstances. Decisions will be documented by the CEO 

or Company Secretary. 

4.3 Company Secretary 

The Company Secretary, supported by the CEO and CFO, is responsible for: 

• Receiving and logging potential disclosure matters raised by Directors, Officers and employees (where 

the matter is raised with the CEO directly, the CEO will notify the Company Secretary); 

• Convening the Board on an urgent basis when a potential disclosure matter arises; 

• Lodging announcements with the ASX (via the ASX Market Announcements Platform) and the TSXV 

(via the TSXV Filing System) before the information is communicated to any other party. In urgent 

circumstances where the Company Secretary is unavailable, the CEO or CFO may lodge the 

announcement; 

• Maintaining a disclosure register recording all disclosures, the basis for disclosure decisions, and any 

decisions not to disclose; 

• Coordinating monitoring of material market activity and ASX/TSXV correspondence (with the CEO 

assisting), particularly during sensitive periods such as pending announcements; 

• Maintaining a list of matters that are the subject of a confidentiality carve-out under Listing Rule 3.1A; 

• Coordinating the Company's response to any ASX or TSXV queries; and, 

• Arranging periodic awareness communications on continuous disclosure obligations for relevant 

personnel (using external resources where appropriate). 

4.4 Competent Person 

The Company is listed on both the ASX and the TSXV. Accordingly, any public disclosure of technical 

information relating to mineral exploration or mineral resources must satisfy the requirements of both the 

JORC Code (for ASX) and NI 43-101 (for TSXV). A Competent Person must review and sign off on all such 

disclosures before they are released to the market. The Competent Person is responsible for: 

• reviewing all technical content in news releases, quarterly and annual reports, and investor 

presentations that refers to exploration results, Mineral Resources, or Ore Reserves; 

• confirming that technical disclosures comply with the applicable reporting standard (JORC Code for 

ASX disclosures; NI 43-101 for TSXV disclosures) and that the information is not false, misleading, or 

deceptive; 
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• providing their written consent to the use of their name and the inclusion of any JORC Code or NI 43-

101 technical disclosure in which their name is attributed, before that disclosure is released; and, 

• notifying the Board immediately if they become aware of any error or omission in a previously released 

technical disclosure that may require correction. 

No announcement containing technical information about exploration results, Mineral Resources, or Ore 

Reserves may be lodged with the ASX or TSXV until the Competent Person has provided their written sign-off. 

Where the Company engages an external Competent Person, the Company Secretary must retain a copy of the 

sign-off on file. The identity and qualifications of the Competent Person must be disclosed in each relevant 

announcement in accordance with ASX Listing Rule 5.22 and NI 43-101 requirements. 

4.5 Executive Management and Employees 

All employees are responsible for: 

• Understanding the general requirements of continuous disclosure as communicated on induction and 

annual training; 

• Immediately notifying the Company Secretary of any fact or circumstance that may constitute Material 

Information, including rumour, speculation, or third-party inquiry about the Company; and, 

• Refraining from disclosing any potentially Material Information to any person (including analysts, 

media, investors, or colleagues) until the Board has assessed whether public disclosure is required. 

5. Continuous Disclosure Procedure 

5.1 Identification of Potential Material Information 

Any Director, Officer, or employee who becomes aware of information that may constitute Material 

Information must immediately (and in any event on the same business day) notify the CEO or the Company 

Secretary in writing, setting out: 

• a description of the information; 

• the source and date of the information; 

• why they believe the information may be material; and, 

• any confidentiality constraints or other relevant context. 

5.2 Assessment by the Board 

On receipt of a notification, the CEO or Company Secretary will convene the Board as soon as practicable. The 

Board will assess whether: 
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• the information constitutes Material Information requiring immediate disclosure under ASX Listing 

Rule 3.1 and TSXV Policy 3.3; 

• the information falls within the confidentiality exception under ASX Listing Rule 3.1A (see Section 6); 

or 

• external legal or technical advice should be sought before a disclosure decision is made. 

If there is any doubt about whether information must be disclosed, the Board will err on the side of disclosure 

or seek external legal advice promptly. 

5.3 Making an Announcement 

Where the Board determines that disclosure is required, the Company Secretary (or, in urgent circumstances, 

the CEO) will: 

• prepare a draft announcement in plain English that is accurate, balanced and free from misleading 

statements or omissions; 

• obtain approval of the announcement from the Board; 

• lodge the announcement simultaneously with the ASX Market Announcements Platform and the 

TSXV Filing System prior to release to any other party; 

• publish the announcement on the Company's website immediately after confirmation of receipt by 

both exchanges. 

For significant announcements (such as resource estimates, material transactions, capital raisings or executive 

changes), reasonable time will be allowed for legal review before lodgment, provided this does not cause undue 

delay that could affect market integrity.  

Where an announcement contains technical information relating to exploration results, Mineral Resources, or 

Ore Reserves, the announcement must not be lodged until the Competent Person has provided written sign-

off in accordance with Section 4.4. 

5.4 Trading Halt or Voluntary Suspension 

The Board may determine that a trading halt or voluntary suspension is necessary where: 

• Material Information has been communicated to, or is about to be communicated to, a person outside 

the Company before it can be lodged with the exchanges; 

• the Company requires time to verify or formulate Material Information before a public announcement 

can be made; or 
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• unusual trading activity is detected that the Board believes may reflect leaked information. 

A trading halt will be requested from both the ASX and the TSXV simultaneously, to the extent practicable. 

The CEO or the Company Secretary will coordinate the request. 

5.5 Response to Exchange Queries 

If the ASX or TSXV queries whether the Company has information that should be disclosed, the CEO or 

Company Secretary will: 

• immediately convene the Disclosure Committee; 

• consider whether a trading halt should be requested pending investigation; and, 

• respond to the exchange promptly and, in any event, within the timeframe specified by the exchange. 

All exchange correspondence is to be treated as confidential and escalated to the Chair immediately. 

6. Exceptions to Immediate Disclosure 

The Company is not required to disclose information that would otherwise be Material Information if all of the 

following conditions are satisfied: 

• One or more of the following applies — (a) it would be a breach of law to disclose the information; (b) 

the information concerns an incomplete proposal or negotiation; (c) the information comprises 

matters of supposition or is insufficiently definite to warrant disclosure; (d) the information is 

generated for internal management purposes; or (e) the information is a trade secret; 

• the information is confidential, and the relevant exchange has not formed the view that the 

information has ceased to be confidential; and, 

• A reasonable person would not expect the information to be disclosed. 

TSXV rules contain a materially similar exception for confidential information. The Company Secretary will 

maintain a written record of each matter subject to a confidentiality carve-out, including the basis for the 

exception and the date on which the exception ceased to apply. 

Where the Company is relying on the exception of confidentiality, the Company will implement appropriate 

information barriers and confidentiality protocols to ensure the information does not enter the market 

prematurely. 

7. Avoiding a False Market 

The Company recognises that a false or uninformed market may arise if it provides incomplete information to 

the market or if it fails to respond to market or media speculation. Accordingly: 
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• The Company (through the CEO and Company Secretary) will monitor trading activity, market 

announcements by third parties, and media commentary, particularly during sensitive periods such as 

around announcements or material transactions. 

• If the CEO or Company Secretary becomes aware of market or media speculation about the Company 

that is based on undisclosed Material Information, they will convene the Disclosure Committee to 

assess whether a corrective announcement is required. 

• The Company will not, in general, respond to market rumour or speculation unless required to do so 

by law or exchange rules. However, where the ASX or TSXV requests a response, the Company will 

provide one promptly. 

• Where appropriate, the Company will seek a trading halt from both the ASX and the TSXV to prevent 

trading in an uninformed market until an announcement can be made. 

8. External Communications 

8.1 Designated Spokespersons 

The Board designates the following persons as authorised spokespersons: 

• The CEO — for matters related to operations, strategy, and day-to-day management. 

• The Chair — for matters related to the Board, corporate governance, and any matter where the CEO is 

unavailable. 

• The Company Secretary — for matters related to exchange correspondence, corporate governance 

filings, and shareholder administration. 

All other Directors, Officers, and employees must refer media, analyst, and investor inquiries to an authorised 

spokesperson and must not make any public statement about the Company without prior approval. 

8.2 Media Contacts 

Authorised spokespersons may speak with media representatives, provided they do not disclose any Material 

Information that has not previously been released to the market. Spokespersons may clarify or provide context 

on previously released information. 

Prior to a media briefing, the CEO and Company Secretary will ensure the spokesperson is aware of all material 

matters previously disclosed to the market, to avoid inadvertent disclosure of undisclosed Price Sensitive 

Information. 

8.3 Analyst and Investor Briefings 
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The Company conducts briefings with analysts and institutional investors in the ordinary course. The following 

rules apply to all such briefings: 

• Price Sensitive Information must not be disclosed at a briefing unless it has already been formally 

announced to the market. 

• All slides, presentations, and written materials used in a briefing must be lodged with the ASX and 

TSXV prior to (or simultaneously with) the briefing commencing. 

• Following each briefing, the CEO or Company Secretary will assess whether any Price Sensitive 

Information was inadvertently disclosed. If so, an announcement will be made immediately. 

• Briefing materials may contain information that is not strictly required under continuous disclosure 

rules, provided such information is simultaneously released to the market. 

8.4 Social Media and Digital Channels 

The Company's social media and digital communication channels (including the website, LinkedIn, X, and any 

investor relations platforms) are subject to the same continuous disclosure obligations as any other 

communication channel. Accordingly: 

• No Material Information may be posted to social media or digital channels unless it has first been 

lodged with the ASX and the TSXV. 

• All content published on the Company's digital channels must be approved by the CEO or Company 

Secretary or an authorised spokesperson. 

• The Company will ensure that the Company website is updated promptly following the lodgment of 

each announcement. 

8.5 Shareholder Questions 

When answering questions from shareholders (whether at general meetings, by telephone or in writing): 

• Price Sensitive Information may not be disclosed unless it has already been formally announced to the 

market. 

• Where a shareholder question can only be answered by disclosing Price Sensitive Information, the 

Company will decline to answer the question or take it on notice, announce the information to the 

market first, and then respond. 

9. Communication Blackout Periods 
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The Company imposes communication blackout periods to protect against inadvertent disclosure of price-

sensitive financial information. Blackout periods apply from the close of each relevant financial reporting 

period until the release of the relevant results to the market, including: 

• Full-year results — from 31 December until the announcement of annual results; 

• Half-year results — from 30 June until the announcement of half-year results; and, 

• Quarterly cash flow and activity reports (Appendix 5B) — from the close of each quarter until lodgment 

of the quarterly reports. 

The CEO (with the assistance of the Company Secretary) will circulate a notice of each blackout period to all 

Directors, Officers and employees in advance. 

10.  Confidentiality of Corporate Information 

All Directors, Officers, employees and contractors are required to maintain the strict confidentiality of all non-

public information relating to the Company. Specific obligations include: 

• Not discussing non-public information in public places, or in circumstances where it may be overheard 

or observed. 

• Not using non-public information for personal financial gain or for the benefit of any other person. 

• Reporting any actual or suspected breach of confidentiality to their immediate supervisor, CEO or 

Company Secretary immediately. 

The Company will use appropriate information barriers (including "need to know" access and physical and 

electronic security measures) to protect material non-public information, particularly in connection with 

proposed transactions or capital raisings. 

11.  Company Website 

The Company's website will be maintained as a secondary access point for disclosed information. Following 

confirmation of receipt by the ASX and TSXV, the Company will post the following to its website: 

• All ASX/TSXV announcements and market releases; 

• Quarterly, half-year, and annual financial reports; 

• Notices of meeting, explanatory memoranda, and proxy forms; 

• Addresses, presentations, and webcasts from general meetings; 

• Analyst and investor briefing materials; 
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• Corporate governance policies and charters; and, 

• Copies of press releases for at least the preceding two years. 

Where practicable, the Company will webcast or make available a transcript of general meetings and investor 

briefings. Transcripts will be posted to the website within a reasonable time. 

12.  Direct Shareholder Communications 

The Company is committed to effective and equitable communication with shareholders. In addition to 

ASX/TSXV releases and the website, the Company will communicate directly with shareholders through: 

• notices of general meetings, annual reports, and Chair's letters; 

• electronic communications (email or other electronic means), where shareholders have elected to 

receive information electronically; and, 

• a dedicated shareholder inquiry telephone number and email address, as published on the Company's 

website. 

Shareholders have the right to elect whether to receive communications by traditional mail or electronic 

means. The Company will respect those elections and maintain up-to-date shareholder contact records. 

13.  General Meetings 

Notices of meeting and accompanying explanatory materials will be drafted to provide shareholders with all 

information that is material to their voting decisions, presented clearly and without ambiguity. 

The Company will use general meetings as an opportunity to communicate effectively with shareholders. 

Shareholders will be given a reasonable opportunity to ask questions of the Board and management at each 

general meeting. 

The Company's external auditor will be invited to attend each Annual General Meeting and to answer 

shareholder questions about the conduct of the audit and the auditor's report. 

14.  Training and Awareness 

The Company (through the Company Secretary) will: 

• include continuous disclosure obligations as part of the induction of new Directors, Officers, and 

employees; 

• issue annual reminders to all persons covered by this Policy (with external training resources where 

appropriate); and,  
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• promptly communicate any changes to applicable ASX Listing Rules, TSXV policies, or legislation that 

affect this Policy. 

15.  Monitoring and Compliance 

The Company (through the CEO and Company Secretary) will: 

• monitor material ASX and TSXV trading activity and exchange correspondence; 

• maintain a continuous disclosure register recording all disclosure decisions, the information 

considered, and the outcome; 

• ensure major announcements are reviewed for compliance with this Policy before lodgment; and, 

• report on compliance to the Board periodically (and at each scheduled Board meeting where material), 

including any incidents of possible non-compliance or near-miss. 

Any breach of, or material non-compliance with, this Policy must be reported to the Chair as soon as 

practicable. The Board will assess and, if necessary, remediate any breach. 

16.  Consequences of Breach 

A breach of continuous disclosure obligations may expose the Company and responsible individuals to: 

• civil penalties under applicable Australian law; 

• criminal prosecution (in cases of deliberate or reckless contravention); 

• regulatory action by ASIC, the ASX, the TSXV, or other Canadian securities regulators; and,  

• reputational damage and civil liability to investors. 

Any Director, Officer or employee who deliberately breaches this Policy, or who knowingly withholds Material 

Information from the Company Secretary or the Disclosure Committee, may also face disciplinary action, up 

to and including termination of their engagement with the Company. 

17.  Policy Review and Amendment 

This Policy will be reviewed by the Board at least annually, or earlier if there is a material change in applicable 

law, exchange rules, or the Company's circumstances. The Company Secretary is responsible for coordinating 

the review and recommending any amendments to the Board for approval. 

All amendments to this Policy must be approved by the Board. Minor administrative updates (such as updates 

to contact details or cross-references to exchange rules) may be approved by the Company Secretary and 

reported to the Board at the next Board meeting.  
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Schedule A — Examples of Potentially Material Information 

The following non-exhaustive list provides examples of information that may constitute Material Information 

and trigger the disclosure procedure under Section 5 of this Policy: 

Corporate and Financial 

• Changes in financial position or performance relative to market expectations; 

• Proposed mergers, acquisitions, joint ventures, or significant disposals; 

• Capital raisings (equity or debt), including private placements, rights issues, or convertible notes; 

• Dividend or distribution decisions (including decisions to suspend dividends); 

• Changes in credit facilities or financial covenants; 

• Insolvency risks, appointment of an administrator or receiver; and, 

• Significant litigation, arbitration, or regulatory proceedings. 

Exploration 

• New or updated Mineral Resource or Ore Reserve estimates (JORC Code or NI 43-101 compliant), 

including the identity of the Competent Person who has reviewed and consented to the disclosure; 

• Results of significant drill programs and metallurgical test work; 

• Discovery of mineralisation materially different from existing resources; 

• Commencement, material expansion, or suspension of exploration activities; 

• Material changes to exploration program timelines or budgets; and, 

• Grant, variation, or loss of material tenements, permits, or licenses. 

Corporate Governance 

• Changes in Directors (appointment, resignation or removal); 

• Changes in CEO, CFO, or Company Secretary; 

• Material changes in substantial shareholdings; 

• Takeover bids or significant on-market or off-market purchase of the Company's securities; and, 

• Changes in auditor. 

This list is illustrative only. Whether information is Material Information must be assessed in each case by the 

Disclosure Committee, having regard to all relevant circumstances. 
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Schedule B — Disclosure Checklist 

To be completed by the Company Secretary for each potential disclosure matter. 

Item Y / N / N/A 

Has the potential disclosure matter been logged in the disclosure 
register? 

 

Has the Disclosure Committee been convened?  

Has the Disclosure Committee determined the information is 
Material? 

 

If not material — has the basis for that determination been recorded?  

If relying on Listing Rule 3.1A exception — are all three limbs satisfied 
and recorded? 

 

Has a draft announcement been prepared?  

Has the announcement been approved by the Disclosure Committee?  

Has the announcement been lodged with ASX (MAP)?  

Has the announcement been lodged with TSXV?  

Has the announcement been posted to the Company website?  

If a trading halt was requested — has it been lifted and an 
announcement made? 

 

Has the disclosure register been updated with the outcome?  

 


