CONTANGO MICROCAP LIMITED & CONTROLLED ENTITIES
ABN 47 107 617 381
ASX CORPORATE GOVERNANCE STATEMENT
For the Year Ended 30 June 2015

The directors of the Company are committed to maintaining best practice in corporate governance.
This Statement encompasses key aspects of Contango MicroCap’s corporate governance practices for the
2014/2015 financial year by reference to the ASX Corporate Governance Council’s Corporate Governance
Principles and Recommendations, 3rd Edition (“ASX Principles and Recommendations”).

PRINCIPLE 1: LAY SOLID FOUNDATIONS FOR MANAGEMENT OVERSIGHT
A listed entity should establish and disclose the respective roles and responsibilities of the board and
management and how their performance is monitored and evaluated.

Recommendation 1.1
A listed entity should disclose:
a) the respective roles and responsibilities of its board and management; and
b) those matters expressly reserved to the board and those delegated to management.
Roles and Responsibilities of the Board
The board has adopted a formal board charter that sets out its role and responsibilities. The board charter may
be found in the “Corporate Governance” section of Contango MicroCap Limited’s website.
The board has the primary responsibility for the oversight, management and performance of the Company
which includes compliance with the Company’s corporate governance objectives.
The board is responsible for:


oversight of strategic financial objectives;



nomination, appointment and monitoring of the board;



appointment, monitoring and review of the performance of the investment manager;



approving and monitoring risk, compliance and corporate governance;



reporting to shareholders and continuous disclosure;



approving and monitoring financial and other reporting including declaration of dividends;



supervising secretarial and other matters such as convening shareholder meetings; and



initiating plans and changes, and delegating to committees or the investment manager where
appropriate.

Performance of Executives
The performance evaluation process for the Managing Director and senior executives takes the form of an
individual assessment by the Board in the case of the Managing Director, and in the case of senior executives,
by the Managing Director. Performance outcomes are linked to short-term incentives and recommendations are
made to the Remuneration Committee and to the Board for approval.
Induction and Continuing Education
All new directors of the Company receive induction training covering (as appropriate):


company structure and operations;



risk management, corporate governance and various employee policies; and



office procedures and administrative information.

All directors of the Company have access to continuing education to enhance their skills and knowledge.
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Recommendation 1.2
A listed entity should:
a) undertake appropriate checks before appointing a person, or putting forward to security holders a candidate
for election, as a director, and
b) provide security holders with all material information relevant to a decision on whether or not to elect or reelect a director.
Appropriate checks before appointing directors
The company conducts background checks which includes an assessment of the skills and experience of all
director candidates prior to their appointment.
Retirement and Re-Election
The constitution of the Company sets out the terms for appointment and removal of directors. This requires one
third of the directors to retire from office at each annual general meeting. Directors who have been appointed
by the board are required to retire from office at the next annual general meeting and are not taken into
account in determining the number of directors to retire at that 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.

Recommendation 1.3
A listed entity should have a written agreement with each director and senior executive setting out the terms of
their appointment.
The company has written agreements with all its directors and senior executives which set out the terms of
their employment.

Recommendation 1.4
The company secretary of a listed entity should be accountable directly to the board, through the chair, on all
matters to do with the proper functioning of the board.
The company secretary of the company has a direct reporting line to the chair of the board.

Recommendation 1.5
A listed entity should:
a) have a diversity policy which includes requirements for the board or a relevant committee of the board to
set measurable objectives for achieving gender diversity and to assess annually both the objectives and the
entity’s progress in achieving them;
b) disclose that policy or a summary of it; and
c) disclose as at the end of each reporting period the measurable objectives for achieving gender diversity set
by the board or a relevant committee of the board in accordance with the entity’s diversity policy and its
progress towards achieving them and either:
1. the respective proportions of men and women on the board, in senior executive positions and across
the whole organisation (including how the entity has defined “senior executive” for these purposes); or
2. if the entity is a “relevant employer” under the Workplace Gender Equality Act, the entity’s most recent
“Gender Equality Indicators”, as defined in and published under that Act.
The company is committed to diversity in its recruitment of staff. Given the size of the company, ASX
recommendation 1.5 has not been implemented.
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Recommendation 1.6
A listed entity should:
a) have and disclose a process for periodically evaluating the performance of the board, its committees and
individual directors; and
b) disclose, in relation to each reporting period, whether a performance evaluation was undertaken in the
reporting period in accordance with that process.
To ensure continuing high standards of performance and governance, the board has adopted a process to
evaluate the performance of its board, committees and individual directors. The process provides for an annual
review of the board and individual directors focusing on performance against the requirements of the board as
well as other criteria determined by the board.
An evaluation of the board was conducted by the chairman within the reporting period.
The chairman of each committee reviews the performance of all committee members and makes
recommendations to the chairman of the board regarding performance related matters.

Recommendation 1.7:
A listed entity should:
a) have and disclose a process for periodically evaluating the performance of its senior executives; and
b) disclose in relation to each reporting period, whether a performance evaluation was undertaken in the
reporting period in accordance with that process.
The company has a process for evaluating the performance of its senior executives.
An evaluation of the senior executives was conducted within the reporting period.

PRINCIPLE TWO: STRUCTURE THE BOARD TO ADD VALUE
Recommendation 2.1
The board of a listed entity should:
a) have a nomination committee which:
1.
2.
3.
4.
5.

has at least three members, a majority of whom are independent directors; and
is chaired by an independent director, and disclose:
the charter of the committee;
the members of the committee; and
as at the end of each reporting period, the number of times the committee met throughout the period
and the individual attendances of the members at those meetings; or
b) if it does not have a nomination committee, disclose that fact and the processes it employs to address
board succession issues and to ensure that the board has the appropriate balance of skills, knowledge,
experience, independence and diversity to enable it to discharge its duties and responsibilities effectively.
The company discloses the names of the directors that it considers independent within its Annual Report which
is available on its website at http://www.contango.com.au/ctn_contango_microcap_investor_centre.php.
No current directors have any interest, position, association or relationship of the type described in 2.3 of the
3rd Edition of the ASX Recommendations, being the factors relevant to assessing the independence of a
The Directors of the Company, their length of service and independence status is outlined below:
Director
Mark G Kerr
Ian N Ferres
David I Stevens
Glenn Fowles

Date of Appointment
7 December 2009
7 December 2009
14 January 2004
14 January 2004

Independent
Yes
Yes
No
No
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Recommendation 2.2
A listed entity should have and disclose a board skills matrix setting out the mix of skills and diversity that the
board currently has or is looking to achieve in its membership.
Given the size of the company and cohesion of the board, no skills matrix has been prepared. The board
considers that it has the relevant experience in the industry in which it operates and is appropriately structured
to perform its duties in a manner that is in the best interests of the company and its shareholders from both a
long term strategic and operations perspective.

Recommendation 2.3
A listed entity should disclose:
a) the names of the directors considered by the board to be independent directors;
b) if a director has an interest, position, association or relationship of the type described in Box 2.3 but the
board is of the opinion that it does not compromise the independence of the director, the nature of the
interest, position, association or relationship in question and an explanation of why the board is of that
opinion; and
c) the length of service of each director.
Mr. Mark Kerr and Mr. Ian Ferres are considered by the board to be independent. This information is disclosed
within the corporate governance tab of the website at
http://www.contango.com.au/ctn_contango_microcap_investor_centre.php.
No current directors have any interest, position, association or relationship of the type described in 2.3 of the
3rd Edition of the ASX Recommendations, being the factors relevant to assessing the independence of a
director.
The length of service of each director is outlined below:






Mr. Mark Kerr was appointed on 7 December 2009;
Mr. Ian Ferres was appointed on 7 December 2009;
Mr. David Stevens was appointed on 14 January 2004; and
Mr. Glenn Fowles was appointed on 14 January 2004.

Recommendation 2.4
A majority of the board of a listed entity should be independent directors.
Although the majority of our directors are not considered to be independent all our directors are expected to
bring independent views and judgement to all board deliberations whether independent or not. The skills,
experience and expertise relevant to the position held by each director in office at the date of this report are
described in the Directors Report within the financial report of the company.
The board has reviewed the position and associations of all four directors in office and has determined that
Messrs Ferres and Kerr are independent of the Company. In making this determination, the board has had
regard to the independence criteria within the ASX Guideline Principles and other information and
circumstances that the board considers relevant. The board will assess the independence of any new directors
upon appointment and will regularly review each director’s independence, as appropriate.
Given the size and cohesion of the board, the board considers that it has the relevant experience in the industry
in which it operates and is appropriately structured to perform its duties in a manner that is in the best
interests of the company and its shareholders from both a long term strategic and operations perspective.
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Recommendation 2.5
The chair of the board of a listed entity should be an independent director and, in particular, should not be the
same person as the CEO of the entity.
The board acknowledges the importance for a separation of responsibility at the head of Contango Microcap
Limited. The roles of chairman and managing director are exercised by separate individuals.
The chairman of the board, Mr. Mark Kerr is an independent director. The managing director, Mr. David Stevens
is responsible to the board for the discharge of the management function and the implementation of corporate
objectives of the board.

Recommendation 2.6
A listed entity should have a program for inducting new directors and provide appropriate professional
development opportunities for directors to develop and maintain the skills and knowledge needed to perform
their role as directors effectively.
All new directors of the company receive induction training covering (as appropriate):
 company structure and operations;
 risk management, corporate governance and various employee policies; and
 office procedures and administrative information.
All directors of the company have access to continuing education to enhance their skills and knowledge.

PRINCIPLE THREE: ACT ETHICALLY AND RESPONSIBLY
Recommendation 3.1
A listed entity should:
a) have a code of conduct for its directors, senior executives and employees; and
b) disclose that code or a summary of it.
The Company has adopted a code of conduct for its directors and employees. The code of conduct aims to
establish Company values and maintain the highest level of ethical standards, corporate behaviour and
accountability. The code describes:
 the practices necessary to maintain confidence in the Company’s integrity;
 the practices necessary to meet legal obligations and the reasonable expectations of stakeholders; and
 the responsibility and accountability of individuals for reporting and investigating reports of unethical
practices.
In particular, the code addresses:
 compliance with laws including taxation laws;
 fair dealing;
 confidentiality and protection of Company assets;
 conflicts of interest;
 obligations to shareholders and the financial community;
 trading in Company securities;
 reporting noncompliance and grievances;
Several of these matters are supported by their own specific policies and procedures. A summary of the Code of
Conduct may be found in the “Corporate Governance” section of Contango Microcap Limited’s website.
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PRINCIPLE FOUR: SAFEGUARD INTEGRITY IN CORPORATE REPORTING
Recommendation 4.1
The board of a listed entity should:
a) have an audit committee which:
1. has at least three members, all of whom are non-executive directors and a majority of whom are
independent directors; and
2. is chaired by an independent director, who is not the chair of the board,
and disclose:
3. the charter of the committee;
4. the relevant qualifications and experience of the members of the committee; and
5. in relation to each reporting period , the number of times the committee met throughout the period
and the individual attendances of the members at those meetings; or
b) if it does not have an audit committee, disclose that fact and the processes it employs that independently
verify and safeguard the integrity of its corporate reporting, including the processes for the appointment
and removal of the external auditor and the rotation of the audit engagement partner.
The Audit and Compliance Committee assists the Board in discharging its responsibilities relating to reporting
and audit processes, systems of internal controls, the process for monitoring compliance with applicable laws,
regulations and codes of conduct (including in relation to related party transactions) and risk management
systems.
The Committee assists the CTN Board to discharge its responsibilities for the CTN Group.
With respect to the CTN group’s financial statements and financial reporting, to monitor:
 the audit of CTN group companies including Bellwether Partners Limited (“BPL”) and Contango Asset
Management Limited (“CAML”) in their capacities as Australian Financial Services Licensees (“AFSL”);
 CTN’s annual insurance program;
 the CTN Group’s Risk Management Systems; and
 compliance with legal and regulatory obligations for the CTN group including BPL and CAML as holders
of AFSLs.
The Charter for the Audit and Compliance Committee may be found in the “Corporate Governance” section of
Contango Microcap Limited’s website.
The Audit & Compliance Committee members include:
 Mr. Ian Ferres, Qualified Actuary (Independent Chairman of the Audit & Compliance Committee);
 Mr. Mark Kerr, L.L.B. Bachelor of Law (Independent Committee Member); and
 Mr. David Stevens, B. Economics (Executive Committee Member).
The Audit and Compliance Committee met 4 times throughout the reporting period.
The Audit and Compliance Committee has full access to, and the cooperation of management and full discretion
to invite any Director, members of management, or the external auditors (with or without management
present), to attend its meetings.

Recommendation 4.2
The board of a listed entity should, before it approves the entity’s financial statements for a financial period,
receive from its CEO and CFO a declaration that, in their opinion, the financial records of the entity have been
properly maintained and that the financial statements comply with the appropriate accounting standards and
give a true and fair view of the financial position and performance of the entity and that the opinion has been
formed on the basis of a sound system of risk management and internal control which is operating effectively.
Prior to the board of the company approving the financial statements, it receives a declaration from the CEO
and CFO that the financial records have been properly maintained, comply with relevant accounting standards
and give a true and fair view of the financial position and performance.
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Recommendation 4.3
A listed entity that has an AGM should ensure that its external auditor attends its AGM and is available to
answer questions from security holders relevant to the audit.
The company’s external auditors attend and are available to answer questions at the Company’s annual general
meetings. Shareholders may submit questions for the external auditors to the company secretary no later than
five business days before an annual general meeting.

PRINCIPLE FIVE: MAKE TIMELY AND BALANCED DISCLOSURE
Recommendation 5.1
A listed entity should:
a) have a written policy for complying with its continuous disclosure obligations under the Listing Rules; and
b) disclose that policy or a summary of it.
The company has a formal policy regarding continuous disclosure. It can be accessed at
http://www.contango.com.au/ctn_contango_microcap_about_us.php.
To ensure that shareholders and investors have equal and timely access to material information concerning the
company, a monthly announcement is lodged with the ASX detailing the current performance of the company.
In addition to its disclosure obligations under the ASX Listing Rules, the Company communicates with its
shareholders via a number of means. These communications can include annual and half-yearly reports, media
releases, public announcements and annual general meetings.
The company is committed to using general meetings of the company to effectively communicate with
shareholders and to allow reasonable opportunity to informed shareholder participation.
In addition to the above forms of communications to shareholders, the company also has a comprehensive
website.

PRINCIPLE SIX: RESPECT THE RIGHTS OF SECURITY HOLDERS
Recommendation 6.1
A listed entity should provide information about itself and its governance to investors via its website.
The company has a dedicated governance section within its website. It can be accessed at
http://www.contango.com.au/ctn_contango_microcap_about_us.php. The following policies can be accessed
within this tab:
 Corporate Governance Statement;
 Board Charter;
 Nominations Committee Charter;
 Remunerations Committee Charter;
 Audit & Compliance Committee Charter;
 Risk Policy;
 Code of Conduct;
 Share Trading Policy; and
 Continuous Disclosure Policy.
In addition to the governance section of the website, the company also has a section of its website that is
dedicated to its board. It outlines who the directors of the company are and provides a biography of their
experience and qualifications.

Recommendation 6.2
A listed entity should design and implement an investor relations program to facilitate effective two-way
communication with investors.

7

CONTANGO MICROCAP LIMITED & CONTROLLED ENTITIES
ABN 47 107 617 381
ASX CORPORATE GOVERNANCE STATEMENT
For the Year Ended 30 June 2015

Contango MicroCap Limited has developed a comprehensive communications approach amongst listed
investment companies to assist with communicating information to security holders in a timely manner.
All relevant announcements made to the market and related information such as presentations to analysts and
research houses are published on Contango Microcap’s website after they have been released to the ASX. The
full year and half-year financial results are also published on the website.
The following additional information is also available on the website:
 ASX Share Price
 Dividend History
 Events and Dates
 Video Gallery
 Webinars
 Your Share Registry
 Reports Monthy NTA
 Reports – Quarterly
 Reports – Financial
 Research
 Articles
 Publications; and
 Mobile App

Recommendation 6.3
A listed entity should disclose the policies and processes it has in place to facilitate and encourage participation
at meetings of security holders.
The company encourages security holders to attend CTN’s Annual General Meeting to meet the Directors and to
ask questions. The full text of notices of meeting and explanatory material will be published on CTN’s website.
Contango Microcap Limited’s external auditor, Pitcher Partners, is required to attend the Annual General
Meeting.
Shareholders will be given a reasonable opportunity to ask questions of the external auditor or its
representative concerning the conduct of the audit and the preparation and content of the auditors report.

Recommendation 6.4
A listed entity should give security holders the option to receive communications from and send
communications to, the entity and its security registry electronically.
Security holders are able to make contact with and receive communications from both the Share Registry and
the company electronically.
Security holders may also, through the company’s Share Registry Computershare, find many of the investor
services available online through Computershare’s Investor Services Centre which can be accessed at:
https://www-au.computershare.com/investor?AspxAutoDetectCookieSupport=1.

PRINCIPLE SEVEN: RECOGNISE AND MANAGE RISK
Recommendation 7.1
The board of a listed entity should:
a) have a committee or committees to oversee risk, each of which:
1. has at least three members, a majority of whom are independent directors; and
2. is chaired by an independent director,
and disclose:
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3. the charter of the committee;
4. the members of the committee; and
5. as at the end of each reporting period, the number of times the committee met throughout the period
and the individual attendances of the members at those meetings; or
b) if it does not have a risk committee or committees that satisfy (a) above, disclose that fact and the
processes it employs for overseeing the entity’s risk management framework.
Contango MicroCap Limited has an Audit & Compliance Committee which includes responsibilities for the
company’s risk management system.
The functions of the Audit & Compliance Committee include:
 ensuring that the risk and compliance responsibilities for the company and its controlled entities are
undertaken and are reported to the Board;
 oversight and preparation and presentation of financial statements;
 reviewing the effectiveness and performance of the company’s external auditors; and
 ensuring that the risk and compliance responsibilities for the company and its controlled entities are
undertaken and are reported to the board.
The Audit & Compliance Committee has a formal charter which sets out the roles and responsibilities,
composition, structure and membership requirements. A copy of the charter for this committee can be found
within the “Corporate Governance” section of Contango Microcap Limited’s website.
The majority of the members of the Audit & Compliance Committee (“Committee)” are independent.
The Committee is comprised of the following members:
 Mr. Ian Ferres (Chairman) an independent director;
 Mr. Mark Kerr (Committee Member) an independent director; and
 Mr. David Stevens (Committee Member) and executive director.
The Committee has met four times throughout the reporting period.
Contango MicroCap Limited has a formal Risk Management Policy for the oversight and management of material
risks. The Company is committed to the identification, monitoring and management of risks associated with its
business activities. As part of its management and reporting systems, a risk management system has been
established which is founded on the detailed risk management procedures required under the Australian
financial services licences held by the Company.
Directors and employees are ultimately responsible to their board for the Company’s system of internal control
and risk management. The internal controls are independently audited annually and a GS007 internal controls
report is prepared for the Company’s investment management clients.

Recommendation 7.2
The board or a committee of the board should:
a) review the entity’s risk management framework within management at least annually to satisfy itself that it
continues to be sound, to determine whether there have been any changes in the material business risks
the entity faces and to ensure that they remain within the risk appetite set by the board; and
b) disclose in relation to each reporting period, whether such a review has taken place.
Contango MicroCap Limited has a formal Risk Management Policy for the oversight and management of material
risks.
The Company is committed to the identification, monitoring and management of risks associated with its
business activities. As part of its management and reporting systems, a risk management system has been
established which is founded on the detailed risk management procedures required under the Australian
financial services licences held by the Company. This risk management system has been reviewed throughout
the reporting period and is under constant review. All new or emerging risks are reported to the Audit &
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Compliance Committee on a quarterly basis.
Directors and employees are ultimately responsible to their board for the Company’s system of internal control
and risk management. The internal controls are independently audited annually and a GS007 internal controls
report is prepared for the Company’s investment management clients.
The Managing Director and the Chief Financial Officer provide a written statement to the Board that:
 the declaration provided in accordance with section 295A of the Corporations Act is founded on sound
systems of risk management ad internal compliance and control which implement the policies of the
Board, and
 the systems or risk management and internal compliance and control are operating efficiently and
effectively in all material respects in relation to financial reporting risks (ASX Recommendation 7.3).
The Board has received the Managing Director’s and the Chief Financial Officers written assurance on financial
reporting risks in respect of the 2014/2015 financial year.

Recommendation 7.3
A listed entity should disclose:
a) if it has an internal audit function, how the function is structured and what role it performs; or
b) if it does not have an internal audit function, that fact and the processes it employs for evaluating and
continually improving the effectiveness of its risk management and internal control processes.
Although the company does not have an internal audit function, its external auditors perform detailed internal
controls testing as part of their audit services. Other professional services providers are engaged as required.
The board has implemented a process that governs the provision of non-audit services to the company by the
external auditors. In some cases the provision of specific services is not permitted in any circumstances (such
as the preparation of accounting records, provisions of valuations and provision of internal audit assistance).
Alternatively, some services (such as tax compliance services) are permitted while others require the prior
approval of the board (such as tax advice and investigating accounting services).

Recommendation 7.4
A listed entity should disclose whether it has any material exposure to economic, environmental and social
sustainability risks and, if it does, how it manages or intends to manage those risks.
The company constantly assesses and monitors economic risks to ensure that the company is run in a prudent
manner. It is very cognizant of economic, environmental and social risks. The company’s investment team
assesses these risks as part of the investment process undertaken for its investment clients.

PRINCIPLE EIGHT: REMUNERATE FAIRLY AND RESPONSIBLY
Recommendation 8.1
The board of a listed entity should:
a) have a remuneration committee which:
1. has at least three members, a majority of whom are independent directors; and
2. is chaired by an independent director;
and disclose;
3. the charter of the committee;
4. the members of the committee; and
5. as at the end of each reporting period, the number of times the committee met throughout the period
and the individual attendances of the members at those meetings;
or
b) if it does not have a remuneration committee, disclose that fact and the processes item ploys for setting the
level and composition of remuneration for directors and senior executives and ensuring that such
remuneration is appropriate and not excessive.
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The board has a remuneration and nominations committee which has the following three members:
 Mr. Ian Ferres who is the chairman and is an independent director;
 Mr. Mark Kerr who is a member and is an independent director; and
 Mr. David Stevens who is a member and is an executive director.
A charter for the remuneration committee can be located within the governance section of the company’s
website.
The remuneration committee met three times during the reporting period.

Recommendation 8.2
A listed entity should separately disclose its policies and practices regarding the remuneration of non-executive
directors and the remuneration of executive directors and other senior executives.
The company has disclosed its policy and practice regarding the remuneration of non-executive directors,
executive directors and senior executives within the remuneration report in its annual financial report for the
year ending 30 June 2015. The preliminary final report ie. Appendix 4E or the final financial report, when it
becomes available, may be accessed at http://www.contango.com.au/ctn_contango_microcap_reports_financial.php

Recommendation 8.3
A listed entity which has an equity-based remuneration scheme should:
a) have a policy on whether participants are permitted to enter into transactions (whether through the use of
derivatives or otherwise) which limit the economic risk of participating in the scheme; and
b) disclose that policy or a summary of it.
The company does not currently have an equity-based remuneration scheme for this reporting period nor a
policy on whether participants are permitted to enter into transactions through the use of derivatives.
From 1 July 2015 onwards, the company will have an executive remuneration framework which comprises fixed
remuneration, a short term incentive plan and an equity-based long term incentive plan. Details of the equitybased long term incentive plan can be found within the preliminary final report ie. Appendix 4E, or the final
financial report (when it becomes available), within the company’s website at
http://www.contango.com.au/ctn_contango_microcap_reports_financial.php. Given the size of the company,
the new equity-based long term incentive plan does not have a policy with respect to participants being
permitted to enter into transactions through the use of derivatives.
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