SERPENTINE TECHNOLOGIES LIMITED
(to be renamed K-TIG Limited)
(ACN 158 307 549)
Corporate Governance Statement
ASX Corporate Governance Council Principles and Recommendations
The Board is responsible for establishing the Company's corporate governance
framework. In establishing its corporate governance framework, the Board has referred
to the 3rd edition of the ASX Corporate Governance Council's Corporate Governance
Principles and Recommendations (Recommendations). To the extent applicable,
commensurate with the Company's size and nature, the Company has adopted the
Recommendations.
The Board seeks, where appropriate, to provide accountability levels that meet or
exceed the Recommendations.
The Company's main corporate governance policies and practices as at the date of this
Prospectus are outlined below and further details on the Company's corporate
governance procedures, policies and practices can be obtained from the Company
website at www.serpentinetechnologies.com.au.
(a)

Board of Directors
The Board is responsible for corporate governance of the Company. The Board
develops strategies for the Company, reviews strategic objectives and
monitors performance against those objectives. The goals of the corporate
governance processes are to:
(i)

maintain and increase Shareholder value;

(ii)

ensure a prudential and ethical basis for the Company's conduct and
activities; and

(iii)

ensure compliance with the Company's legal and regulatory
objectives.

Consistent with these goals, the Board assumes the following responsibilities:
(i)

appointment, and where necessary, the replacement, of the Chief
Executive Officer/Managing Director and other senior executives and
the determination of their terms and conditions including
remuneration and termination;

(ii)

driving the strategic direction of the Company, ensuring appropriate
resources are available to meet objectives and monitoring
management's performance;

(iii)

reviewing and ratifying systems of risk management and internal
compliance and control, codes of conduct and legal compliance;

(iv)

approving and monitoring the progress of major capital expenditure,
capital management and significant acquisitions and divestitures;
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(v)

approving and monitoring the budget and the adequacy and integrity
of financial and other reporting;

(vi)

approving the annual, half yearly and quarterly accounts;

(vii)

approving significant changes to the organisational structure;

(viii)

approving the issue of any Shares, Options, equity instruments or
other Securities in the Company (subject to compliance with the
Listing Rules if applicable);

(ix)

procuring appropriate professional development opportunities for
Directors to develop and maintain the skills and knowledge needed
to perform their role as Directors effectively;

(x)

approving the Company's remuneration framework;

(xi)

ensuring a high standard of corporate governance practice and
regulatory compliance and promoting ethical and responsible
decision making;

(xii)

recommending to Shareholders the appointment of the external
auditor as and when their appointment or re-appointment is required
to be approved by them (in accordance with the Listing Rules if
applicable); and

(xiii)

meeting with the external auditor, at their request, without
management being present.

The Company is committed to the circulation of relevant materials to
Directors in a timely manner to facilitate Directors' participation in the Board
discussions on a fully-informed basis.
In light of the Company's size and nature, the Board considers that the
proposed board is a cost effective and practical method of directing and
managing the Company. If the Company's activities develop in size, nature and
scope, the size of the Board and the implementation of additional corporate
governance policies and structures will be reviewed.
(b)

Composition of the Board
Election of Board members is substantially the province of the Shareholders
in general meeting. However, subject thereto, the Company is committed to
the following principles:
(i)

the Board is to comprise Directors with a blend of skills, experience
and attributes appropriate for the Company and its business; and

(ii)

the principal criterion for the appointment of new Directors is their
ability to add value to the Company and its business.

The Board currently consists of 3 members. Following the acquisition of
Keyhole TIG Limited (ACN 147 805 490), the Board will consist of 4 members.
The Company has adopted a Nomination Committee Charter, but has not
formally appointed a Nomination and Remuneration Committee. The Directors
consider that the Company is currently not of a size, nor are its affairs of such
complexity, to justify the formation of a Nomination and Remuneration
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Committee. The responsibilities of a Nomination and Remuneration
Committee are currently carried out by the Board.
Where a casual vacancy arises during the year, the Board has procedures to
select the most suitable candidate with the appropriate experience and
expertise to ensure a balanced and effective Board. Any Director appointed
during the year to fill a casual vacancy or as an addition to the current Board,
holds office until the next general meeting and is then eligible for re-election
by the Shareholders.
(c)

Identification and management of risk
The Board has not established a risk management committee and the full
Board is responsible for overseeing the risk management function. The Board
is responsible for ensuring the risks and opportunities are identified on a
timely basis.

(d)

Ethical standards
The Board is committed to the establishment and maintenance of appropriate
ethical standards.

(e)

Independent professional advice
Subject to prior consultation with the Chairman, the Directors, at the
Company's expense, may obtain independent professional advice on issues
arising in the course of their duties.

(f)

Remuneration arrangements
The total maximum remuneration of Non-Executive Directors is initially set by
the Constitution and subsequent variation is by ordinary resolution of
Shareholders in general meeting in accordance with the Constitution, the
Corporations Act and the Listing Rules, as applicable. The determination of
Non-executive Directors' remuneration within that maximum will be made by
the Board having regard to the inputs and value to the Company of the
respective contributions by each Non-Executive Director.
Directors are also entitled to be paid reasonable travelling, hotel and other
expenses incurred by them respectively in or about the performance of their
duties as Directors.
The Board reviews and approves the remuneration policy to enable
Company to attract and retain Directors who will create value
Shareholders having consideration to the amount considered to
commensurate for a company of its size and level of activity as well as
relevant Directors' time, commitment and responsibility.

(g)

the
for
be
the

Trading policy
The Board has adopted a policy that sets out the guidelines on the sale and
purchase of securities in the Company by its key management personnel (i.e.
Directors and, if applicable, any employees reporting directly to the managing
director). The policy generally provides that prior written approval of the
Chairman or the Board must be obtained prior to trading.
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(h)

External audit
The Company in general meetings is responsible for the appointment of the
external auditors of the Company, and the Board from time to time will review
the scope, performance and fees of those external auditors.

(i)

Audit committee
The Company does not have an audit committee. The full Board fulfils the
Company's corporate governance and monitoring responsibilities in relation to
the Company's risks associated with the integrity of the financial reporting,
internal control systems and the independence of the external audit function.

(j)

Diversity Policy
The Board has adopted a diversity policy which provides a framework for the
Company to achieve, amongst other things, a diverse and skilled workforce, a
workplace culture characterised by inclusive practices and behaviours for the
benefit of all staff, improved employment and career development
opportunities for women and a work environment that values and utilises the
contributions of employees with diverse backgrounds, experiences and
perspectives.

(k)

Departures from Recommendations
The Company will be required to report any departures from the
Recommendations in its annual financial report.

(l)

Dividend Policy
The Company does not expect to pay dividends in the near future as its focus
will primarily be on growing the K-TIG business.
Any future determination as to the payment of dividends by the Company will
be at the discretion of the Directors and will depend upon matters such as the
availability of distributable earnings, the operating results and financial
condition of the Company, future capital requirement, general business and
other factors considered relevant by the Directors. No assurances are given in
relation to the payment of dividends, or that any dividends may attach
franking credits.
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