CONTINUOUS DISCLOSURE & INFORMATION
POLICY

1. INTRODUCTION
1.1

PURPOSE OF POLICY

The purpose of Corazon Mining Limited’s (Corazon) Continuous Disclosure and Information Policy
(Policy) is to set out the procedure for:
•
•

•
•

identifying material price sensitive information (Material Information) and reporting it to the
Company Secretary for review;
ensuring Corazon achieves best practice in complying with its continuous disclosure
obligations under the Corporations Act 2001 (Cth.) (Corporations Act), the ASX Listing Rules
(Listing Rules) and the ASX Corporate Governance Principles and Recommendations;
ensuring Corazon and individual officers do not contravene the Corporations Act or Listing
Rules (which carry serious penalties); and
protecting confidential information of Corazon from unauthorised disclosure.

This Policy applies to all directors of Corazon and its subsidiaries, the Managing Director’s direct
reports and the Company Secretary, and members of senior management.
All Corazon staff must be aware of the existence of this Policy and be familiar with its terms so they
report potentially market-sensitive information to the appropriate persons within Corazon and can
assist with maintaining confidentiality around commercially sensitive information.
For the purposes of this Policy, Managing Director and Company Secretary mean the Managing
Director and Company Secretary of Corazon or their properly appointed delegate.
1.2

PROCEDURES

The following procedures will apply to safeguard against breaches of Corazon’s continuous
disclosure obligations:
•

•

•

directors and senior management must immediately notify the Company Secretary as soon
as they become aware of information that may be Material Information or any breach of
confidence in relation to confidential information;
senior management must ensure staff are aware they must not disclose confidential
information of Corazon (such as manuals, strategies or financial data) to any person outside
the Corazon Group; and
the Company Secretary will:
o review the information that may be Material Information reported by senior
management;
o determine, in consultation with the Managing Director, whether the information is
Material Information that requires disclosure to the ASX; and
o co-ordinate the actual form of disclosure with the relevant members of
management.

Examples of matters which may constitute Material Information and may require disclosure are set
out in Annexure A of this Policy. You should use these examples as a guide and should not take it to
be an exhaustive list of matters that must be notified to the Company Secretary.

2. LEGAL PRINCIPLES
2.1

OBLIGATION TO DISCLOSE

Under Listing Rule 3.1 and the Corporations Act, Corazon is required to notify the ASX immediately if
it is, or becomes, aware of:
“any information concerning it that a reasonable person would expect to have a material effect on
the price or value of the [company’s] securities.”
2.2

MATERIAL EFFECT ON THE PRICE OF SECURITIES

A reasonable person will be taken to expect particular information to have a material effect on the
price or value of Corazon’s securities if the information would, or would be likely to, influence
persons who commonly invest in such securities in deciding whether or not to subscribe for, buy or
sell, the securities. As this is an assessment of market behaviour, advice may be required from a
suitable expert.
2.3

AWARENESS OF INFORMATION

Under the ASX Listing Rules, Corazon becomes aware of information if a director or executive officer
of Corazon has, or ought reasonably to have, come into possession of the information in the course
of the performance of their duties as a director or executive officer of Corazon.
The disclosure obligation applies not only to information of which the directors or executive officers
are actually aware, but also information of which those persons ought reasonably to have been
aware of.
Whenever a director or executive officer is in possession of information which may have a material
effect on the price or value of Corazon’s shares, the information should be immediately
communicated in accordance with this Policy.
The disclosure obligation does not normally apply where information is generally available.
However, the impact of certain information that is generally available in relation to Corazon may be
such that it is likely to have a material effect on the price or value of Corazon’s securities. If this is
the case, the Company Secretary must, in consultation with the Managing Director, determine
whether the disclosure obligation will apply and the impact or effect must be disclosed.
2.4

EXCEPTIONS TO ASX DISCLOSURE OBLIGATIONS

Disclosure under Listing Rule 3.1 is not required where all of the following conditions are and remain
satisfied:
•
•
•

a reasonable person would not expect the information to be disclosed; and
the information is confidential and ASX has not formed the view that the information has
ceased to be confidential; and
one or more of the following applies:

o
o
o
o
o

it would be a breach of a law to disclose the information;
the information concerns an incomplete proposal or negotiation;
the information comprises matters of supposition or is insufficiently definite to
warrant disclosure;
the information is generated for the internal management purposes of Corazon; or
the information is a trade secret.

As soon as one of these three conditions is no longer satisfied (e.g. the information is reported in the
media and is therefore no longer confidential), Corazon must immediately comply with its obligation
under Listing Rule 3.1 to disclose the information to ASX. The obligation to disclose the information
arises even though two of the above three requirements remain satisfied.
2.5

CONTRAVENTION AND LIABILITY

A breach of Corazon’s continuous disclosure obligations can result in criminal and civil liability under
the Corporations Act including fines and adverse publicity orders and claims for compensation by
persons who have suffered loss as a result of the contravention (such as those who traded securities
in the period the market was not properly informed).
In addition, Corazon’s officers (including directors), employees or advisers who are involved in a
contravention may also face criminal and civil liability. The criminal penalty for an individual may be
a fine, imprisonment, or both.
ASIC also has the power to issue administrative orders known as infringement notices (with
significant financial penalties) where ASIC considers a company has contravened the continuous
disclosure regime.

3. DISCLOSURE REPORTING PROCESSES
3.1

INTRODUCTION

Corazon’s reporting system encompasses:
•
•
•

3.2

regular internal reporting which may identify matters requiring disclosure;
reporting of events occurring between regular reporting which may identify matters
requiring disclosure; and
processes for regularly reviewing Corazon’s compliance with its continuous disclosure
obligations.
RESPONSIBLE PERSON

Corazon has nominated the Company Secretary as the person with primary responsibility for all
communication with the ASX in relation to Listing Rule matters.
Specifically, the Company Secretary is responsible for:
•

liaising with the ASX in relation to continuous disclosure issues;

•
•
•
•
•
•

3.3

ensuring Corazon’s system for the disclosure of Material Information to the ASX in a timely
fashion is operating effectively and this Policy is being complied with;
reviewing proposed announcements by Corazon to the ASX and supervising the sign-off
process for ASX releases;
liaising with the Board of Directors, as appropriate, in relation to the disclosure of
information;
keeping a record of all ASX and other releases that have been made;
periodically reviewing Corazon’s disclosure procedures in light of changes to the Listing Rules
or Corporations Act and recommending any necessary changes to the procedures; and
preparing regular disclosure reports to the Board of Corazon which advise of:
o material matters considered and the form of disclosure (if any);and
o any material changes to Corazon’s continuous disclosure processes.
YOUR OBLIGATIONS

As soon as you become aware of information that:
•
•

is not generally available (i.e. the information in question has not been included in any
Quarterly or Annual Report or other ASX Release); and
may be price sensitive (i.e. is likely to have a financial or reputational impact upon Corazon
that may be considered material).

You must provide to the Company Secretary the following information:
•
•
•
•
•
•
•
3.4

a general description of the matter;
details of the parties involved;
the relevant date of the event or transaction;
the status of the matter (e.g. final/negotiations still in progress/preliminary negotiations
only);
the estimated value of the transaction;
the estimated effect on Corazon’s finances or operations; and
the names of any in-house or external advisers involved in the matter.
CORRECTING A FALSE MARKET

In addition to the positive disclosure obligation under Listing Rule 3.1, where the ASX considers there
is, or is likely to be, a false market in an entity’s securities, it may ask the entity to give it information
to correct or prevent the false market. The entity must then comply with ASX’s request by giving it
the information needed to correct or prevent the false market.
Examples of where ASX considers there would be a false market in Corazon’s securities include:
•
•

Corazon has information it has not disclosed to the market because it falls within the
exception from Listing Rule 3.1;
there is reasonably specific rumour or media comment in relation to Corazon that has not
been confirmed or clarified by an announcement to the market by Corazon; and

•

there is evidence the rumour or comment is having, or ASX forms the view the rumour or
comment is likely to have, an impact on the price of the securities.

The obligation to disclose information in response to ASX's request applies even where an exception
to disclosure under Listing Rule 3.1 applies.
3.5

MEDIA SPECULATION

The ASX interprets Listing Rule 3.1 as requiring Corazon to make a clarifying statement or
announcement to the ASX in circumstances where Corazon becomes aware speculation or comment
is affecting the price or volume of trading in Corazon’s securities (this is one reason why maintaining
the confidentiality of confidential information is so important for Corazon). Corazon is not required
to respond to all media comment and speculation, however, when:
•
•

media comment or speculation becomes reasonably specific; or
the market moves in a way that appears to be referrable to the media comment or
speculation.

Corazon has a positive obligation to make such disclosure as is necessary in order to prevent a false
market in Corazon’s securities and ensure investors are not trading on false or misleading
information.
3.6

TRADING HALTS AND SUSPENSION OF QUOTATION

The ASX requires Corazon to consider whether a trading halt or suspension of quotation of securities
is appropriate where it is not possible to properly inform the market without disclosing highly
sensitive or confidential information.
The ASX may impose a trading halt or a suspension in the interests of ensuring the market is trading
on an informed basis.
If Corazon is not able to make an announcement, or is concerned such an announcement is not
sufficient to properly inform the market, Corazon will ask ASX for a trading halt for up to two trading
days (refer to ASX Guidance Note 16 - Trading Halts). Corazon may consider asking ASX to suspend
trading in its securities where appropriate.
Corazon will view the trading halt mechanism as a tool of good disclosure policy, to be used in the
interests of a fully informed, fair and transparent market. Corazon will view a trading halt as an
appropriate way of managing an unexplained price and/or volume change until an announcement
can be made. Corazon will view a trading halt as being specifically designed by ASX to protect listed
entities from premature disclosure in cases where a more detailed announcement is imminent.
3.7

LEAKS, RUMOURS AND INADVERTENT DISCLOSURE OF INFORMATION

3.7 (a) Leaks, rumours and inadvertent disclosure
Corazon’s general policy is not to respond to reports or rumours published by analysts, fund
managers or reporters. From time to time, however, it may be necessary to respond to

unauthorised disclosure of information or market rumours concerning Corazon if the information or
rumours are material.
All instances of unauthorised or selective disclosure or rumours should be reported to the Managing
Director and the Company Secretary, as soon as they become known. Corazon must be able to
promptly determine whether any correcting statement should be issued and to respond to requests
by the ASX.
3.7 (b) Assessment of Corazon’s response
When a matter is reported, the Company Secretary will discuss the significance of the matter and
possible disclosure responses with the Managing Director.
3.7 (c) Referral of enquiries about market rumour/speculation
Any queries made by the ASX, the media, analysts, brokers, shareholders or the public about a
market rumour concerning Corazon or regarding information that is subject to this Policy must be
referred to Managing Director or the Company Secretary.
Queries from the ASX, particularly under the "false market" rules, are likely to be directed to the
Company Secretary and will require a timely response. In these circumstances, the Company
Secretary may need to contact the Managing Director immediately.
The only person(s) authorised to speak to the media or any other person outside Corazon about
information that is subject to this Policy or market rumours regarding Corazon are:
•
•
•
•

the Chairman;
the Managing Director;
a member of senior management with delegated authority from the Managing Director or
by the Board; and
the Company Secretary (particularly in regard to analysts, brokers, shareholders ASIC or the
ASX).

Each person listed above will use their best endeavours to liaise with the other persons listed (as
applicable) prior to such communication.
3.7 (d) Release of Information by Corazon
To ensure Corazon approaches its continuous disclosure obligations consistently, and information is
not released publicly prior to its disclosure to ASIC or the ASX, it is important:
•

•

no one other than the Company Secretary releases information to, or communicates with,
ASIC or the ASX unless specifically authorised to do so by the Managing Director. This
includes responding to market rumours, leaks of sensitive information and inadvertent
disclosures; and
any employee proposing to disclose information about Corazon publicly, such as at a private
meeting, must:
o inform the Managing Director and the Company Secretary of the information to be
disclosed, to ensure Corazon’s disclosure obligation is not breached;

o

o
o

o

3.8

provide the Managing Director and the Company Secretary with a copy of any
presentation slides or other documents to be used, for timely release to the ASX and
posting on the website (as appropriate);
only discuss information that has been released to the ASX or is not of a material
nature;
decline to respond to, or take on notice, any question the answer to which would
require disclosure of Material Information until the information has been disclosed
to the ASX; and
particularly in discussions with analysts, not comment on any financial projections
other than to correct errors in publicly available factual information and underlying
assumptions.

SIGN-OFF OF ASX RELEASES

The Company Secretary will liaise with the Managing Director to release ASX announcements in
relation to the form of any ASX releases.
All presentations should be reviewed and checked for accuracy, completeness, balance and
consistency by the Managing Director. Presentations should also be vetted by the Company
Secretary, particularly for any Material Information that has not been released to the ASX. Any such
information identified is to be released to the ASX and placed on the Company’s website.
All ASX releases should be reviewed and checked for accuracy, completeness, balance and
consistency by the Managing Director. All ASX releases by Corazon must be authorised by the
Managing Director and Company Secretary prior to being transmitted to the ASX Company
Announcements Office for release to the market.
In addition, all ASX releases relating to the following matters must also be authorised by the Board:
•
•
•

3.9

the financial results, forecasts or expectations of Corazon;
changes to board or executive composition or roles; and
announcements in relation to significant transactions by Corazon (such as material asset
acquisitions or disposals, fundraisings or takeover bids) or developments which may
impact upon the corporate standing or reputation of Corazon (such as material litigation
by or against Corazon, major OH&S occurrences or major environmental breaches).
ANALYST / MEDIA BRIEFINGS

Information or presentations provided to, and discussions with, analysts, industry or professional
bodies or any other person, are also subject to the continuous disclosure policy.
Material Information must not be selectively disclosed (e.g. to analysts, industry or professional
bodies, the media, customers or any other person) prior to being announced to the ASX. If you are
proposing to present any Material Information to analysts, professional bodies, the media or
customers, you should ensure copies of your material are provided to the Company Secretary and
Managing Director prior to presenting that information externally. See 3.7(d) above.

All enquiries from analysts must be referred to the Company Secretary and the Managing Director.
All material to be presented at an analyst briefing must be referred through the Company Secretary
and the Managing Director prior to briefing.
All enquiries from the media must be referred to the Chairman and the Managing Director.
All media releases and material to be presented (e.g. at seminars) must be referred through the
Company Secretary and the Managing Director prior to release to the media or other professional
bodies.
3.10

INTERVIEW / BRIEFING BLACK-OUT PERIOD

No employee may give a media interview or make a presentation to a media or industry group
without the specific permission of the Managing Director (or, in the Managing Director's absence,
the Company Secretary).
An employee who is given permission in accordance with the above paragraph to give an interview
or make a presentation must notify the Managing Director and Company Secretary of the date and
time for the interview and must give a copy of any presentation to the Managing Director and the
Company Secretary for review.
The Managing Director, in consultation with the Board, may impose additional periods in which
interviews may not be given or presentations made without the specific permission of the Managing
Director (or, in the Managing Director’s absence, the Company Secretary). You will be notified of any
such additional interview/briefing black-out period.
3.11

SHAREHOLDERS

It is the policy of the Company to communicate effectively with its shareholders by giving them
ready access to balanced and understandable information about the Company and making it easier
for them to participate in general meetings.
Copies of the Company’s annual report, quarterly and half yearly reports are provided to the ASX
and placed on the website. Copies of these reports are sent to any shareholder or interested party
requesting a copy.
Notices of meetings are mailed to all shareholders and are also placed on the Company’s website.
Notices of meeting are to be as easily read and understandable as possible, however they must
comply with the legal requirements contained in the Corporations Act and the ASX Listing Rules.
3.12

THE COMPANY’S WEBSITE

All information disclosed to the ASX is placed on the Company’s website as soon as it is disclosed to
and acknowledged by the ASX. When analysts are briefed on the Company’s activities, any
information provided in the presentation (if material and not previously released) is released to the
ASX and placed on the Company’s website.
Corazon will disclose this Policy on its website.

4. CONFIDENTIAL INFORMATION
4.1

YOUR OBLIGATIONS

Each director of Corazon and its subsidiaries, the Company Secretary and any member of senior
management who is most likely to be in possession of, or become aware of, confidential information
must ensure staff (for whom they are responsible) are aware, and periodically reminded, of their
obligations of confidence to Corazon in relation to confidential information and the importance of
confidentiality in relation to the public market for Corazon’s shares.
4.2

PROTECTING THE CONFIDENTIALITY OF INFORMATION

If a decision is made by the Managing Director or Company Secretary that Material Information does
not need to be disclosed on the basis that an exception applies and the information remains
confidential, the confidentiality of that information must be maintained. Accordingly, each director
and employee (as well as each adviser and consultant) who possesses that information must
continue to preserve the confidentiality of that information in accordance with the Corazon Code of
Conduct and their terms of employment (as applicable), including by:
•
•

refraining from discussing that information with, or divulging that information to, any person
who is not authorised to receive that information; and
ensuring any documents or other written material in their possession in relation to that
information are properly and securely stored and are not disclosed to an unauthorised
person.

WHO TO CONTACT
If you are in any doubt regarding the operation of this Policy, you should contact the Company
Secretary of Corazon, Attention: Company Secretary.
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ANNEXURE A:
Examples of matters that may require disclosure
Corazon must disclose any information that a reasonable person would expect to have a material
effect on the price or value of securities issued by Corazon.
Set out below is an illustrative list of matters that may give rise to an obligation to make disclosure
to the market. Any such matter (or similar) must be notified to the Company Secretary, who will
determine, in conjunction with the Managing Director, whether disclosure is required.
You should use this list as a guide and should not take this as an exhaustive list of the issues that
must be notified to the Company Secretary.
Relevant information / matter

1

the financial condition, results of operations, company issued forecasts and earning
performance of Corazon or a controlled entity, which are significantly different from that
anticipated by Corazon or the market;

2

a proposed acquisition or disposition of material assets to be announced by Corazon, a
controlled entity or joint venture partner;

3

significant proposed foreign activities by Corazon or a controlled entity;

4

events or occurrences that have an impact on the operations of Corazon or a controlled
entity such as a strike by employees or a declaration of force majeure by the
Company or its contractors in respect to one of its mining operations;

5

natural disasters or accidents that have particular relevance to the businesses of
Corazon or its suppliers;

6

significant changes in technology or the application of technology which could affect
business;

7

legal proceedings against or allegation of any breach of the law, whether civil or
criminal, by Corazon or any of its employees;

8

a change in Corazon’s financial forecast or expectations such as unexpected drilling
results having the potential to affect production and/or the life of the mine;

9

the appointment of a receiver, manager, liquidator or administrator in respect of any loan,
trade credit, trade debt, borrowing or securities held by Corazon or any controlled entity;

10

an agreement between Corazon (or a related party or subsidiary) and a director (or a
related party of the director);

11

changes in Corazon’s senior management or auditors;

12

any negative publicity that relates to Corazon;

13

entry by Corazon or a company controlled by Corazon into a new line of business or
the discontinuance of a particular line of business;

Note: These examples are not an exhaustive list. You should notify any matters which you think
may be “price sensitive” or influence an investor’s decision to buy or sell securities.

