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First Nations Stock Exchange

Forward

The FNSX Governance Committee (“Committee”) introduces this edition of 
Corporate Governance Principles and Recommendations following the shifts in 
cultural and economic landscapes between nations both domestically and 
internationally. 

In September 2020, the Committee proposed a new set of recommendations to 
ensure values of integrity, honesty and transparency are upheld throughout the 
conduct of each listing member. This edition addresses these new principles and 
commences 1 October 2020. 

To our First Nations Stock Exchange Board, Staff and Members, I would like to 
express my gratitude for your continuous efforts in maintaining world-class 
standard as the leaders in corporate governance. 

Dr. Frank Carrigan,

Chair,
FNSX Governance Committee

About the Board

The Board of FNSX holds the conduct of its members, staff and key 
stakeholders in the highest regard. The principles and recommendations 
outlined in this document have been reviewed by corporate governance experts, 
industry associations, and other members to the Exchange. 

The Board appreciates the invaluable insights made and encourages applicable 
members to adopt this guide prior to its official commencement date, should 
you wish. 
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Corporate Governance

Corporate Governance describes a system of policies, rules and relationships 
that govern corporations and those in control of such bodies. A framework that 
establishes good practice, it enables accountability between key stakeholders 
through mechanisms that promote operational success, authority and control.

Good corporate governance is crucial to retaining investor confidence and the 
ability to demonstrate such leadership promotes a sustainable platform for 
competing capital to all members of the Exchange. 

As newer or more effective rules, regulations and policies come into force by 
way of legislation or other bodies of authority, this document may be updated 
from time to time to reflect the changing landscape of successful corporate 
governance. 

Purpose of this Document

The Principles and Recommendations proposed in this guide help promote good 
governance and its likely outcomes. Entities listed on the FNSX can expect the 
level of conduct consistent with investor expectations and meets international 
standards of stock exchange practices. 

The Board understands that many entities incorporate different frameworks for 
corporate governance due to varying factors of history, size and culture. As 
such, contents within this Document do not prescribe mandatory practices that 
listed members must adhere to but may do so of their own will. 

Notwithstanding this liberty, each member to the Exchange must demonstrate a 
level of corporate governance satisfactory to the values and principles that 
underpin FNSX. 
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Application of Principles & 
Recommendations 

The Principles and Recommendations set out within this document apply to all 
entities admitted to the official list of FNSX, regardless of their legal structure, 
state of incorporation or management system. 

Whilst the contents of this guide are intended only for FNSX listed entities, 
other bodies are encouraged to and may draw upon these Principles and 
Recommendations in planning their own governing rules and policies. 

FNSX Listing Rules

All members listed on FNSX are required to demonstrate satisfactory corporate 
governance standards by way of its annual report or another instrument 
containing a statement that meets the requirements under the FNSX Listing 
Rules. 

The statement must include any disclosures to the extent to which the listed 
member has followed these recommendations as set by the Board. If a member 
has not followed a principle or recommendation, its statement must identify 
that, provide reasons for and its alternative governance practices adopted in lieu 
of the recommendation. 

By doing so, each FNSX listed entity is encouraged to adopt frameworks that 
promote responsible corporate governance. This ensures that the flexible 
alternatives are suitable for the particular circumstances of each member whilst 
upholding the integrity of the Exchange. 

Specifically, a member’s statement must incorporate the date at which it is 
current including its balance date or a later date which has been board 
approved. It must also include any disclosures of which the member did not 
conform to the prescribed recommendations. If this statement is not included in 
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the member’s annual report, it must provide FNSX a copy of its corporate 
governance statement which must be current as at the date specified in the 
statement for the purposes of the Listing Rules. Failure to adhere to these 
requirements triggers discretionary actions by the Board and may cause 
suspension or removal from the Exchange. 

Disclosures
An entity listed on FNSX must make any disclosures on its annual report or by 
an instrument containing a statement with the disclosures. The annual report 
must indicate its “corporate governance” section that clearly delineates the 
disclosures from the rest of the corporate governance statement. 

Should a member choose to publish their corporate governance statement on 
their website, the disclosures must be presented in a clear and accessible format 
from a landing page addressing the member’s corporate governance. 

Any disclosures of non conformity to the recommendations should be explained 
in a practical and non legalistic manner. As these disclosures are made public, 
such language provides ease of perusal for investors and market watchers, as 
well as for members and key stakeholders to the Exchange. The statement may 
be thought of as an effective tool of communication between the listed entity 
and its shareholders regarding the robustness of their approach to corporate 
governance. The statement should not only recognise the recommendations or 
principles in place but how they are applied in practice also. It should be 
detailed enough for stakeholders to formulate objective opinions or material 
insights on the entity’s corporate governance including its structure, policies, 
disclosures and reviews.

For any reason that a member to the Exchange does not follow a certain 
recommendation as outlined in this document, the member must include in its 
corporate governance statement its basis by way of a detailed explanation for 
not following such recommendation(s), any alternative practices the member 
has adopted in lieu of and why these alternative practices are deemed more 
appropriate than the Board’s recommendation(s). 
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Principle I
Solid Management Framework

Recommendation I.I

The corporate structure of a member listed on FNSX should identify the 
responsibilities of its management, executive officers and board of directors. 

The member must define the scope of roles and operations assigned to each unit 
of the organisation with processes for review and evaluation. 

Recommendation I.II

A board charter should set out matters delegated to management and those 
reserved for the leadership of the board. The chair is responsible for promoting 
a culture of openness and debate amongst executive and non-executive 
directors. 

Recommendation I.III

A member should implement processes to provide key stakeholders with 
information that is material to the decision of an appointment to the board. 

The member must undertake appropriate, formal and rigorous checks prior to 
appointing senior executives and the board should comprise of both executive 
and non-executive, independent directors alike. 

The member must also have a written instrument defining terms of appointment 
between each director or executive and the organisation. 

Recommendation I.IV

Both the board and the company secretary must implement the necessary 
processes and policies for the effective operation of the organisation. 
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On all matters regarding its functioning and governance, the company secretary 
must ensure accountability to the board through the chair. 

A member must ensure that all directors have access to the advice of the 
company secretary and any appointment or removal from this position is a 
matter for board to address. 

Recommendation I.V

A member must include processes to periodically evaluate performance of the 
management, individual directors, senior executives and the board as a whole. 
These evaluations must be disclosed for each reporting period and its outcomes 
as well as any subsequent actions taken.  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Principle II
Board Structure 

Recommendation II.I

The board and its committees of a listed member should have the appropriate 
combination of skills, knowledge and experience in order to discharge its duties 
to the organisation and the industry in which it operates, effectively. 

Recommendation II.II

The board must disclose a charter of its committee including its organisation 
structure and the members and meetings held through the reporting period, as 
well as the processes it conducts to determine board appointments and 
succession. 

Recommendation II.III

A member should evaluate its composition and diversity through a board skills 
matrix that is based on skills, experience and knowledge. Internally, the board 
should promote diversity of personal and cognitive strength as well as social 
and ethnic background. 

Recommendation II.IV

A member’s board should primarily comprise of independent directors. It 
should disclose the names, interest and length of service of each director. 

In particular, the chair of the board should not assume simultaneous position as 
the chief executive officer of the organisation and must be listed as an 
independent director. 
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Recommendation II.V

A member should incorporate programs to induct new directors and monitor 
management competencies by undertaking professional development trainings 
for existing directors. 

Recommendation II.VI

The board should ensure that all senior management and executive officers 
possess the sufficient skills, knowledge and experience to deal with emerging 
governance issues. 

It must implement training programs that address the legal frameworks of 
FNSX jurisdiction as well as jurisdiction of its incorporation origin.  

The directors must be familiar with their legal and fiduciary duties and 
responsibilities as executive officers or agents to the organisation. 
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Principle III
Cultures of Importance

Recommendation III.I

A member listed on FNSX should at all times reinforce a culture of responsible, 
ethical and lawful behaviour throughout its organisation. 

The member must disclose its values through a statement or written instrument 
made available to the general public, including a code of conduct for its 
executives and employees alike. Any material breaches of this code must 
immediately be made aware to the senior management of the organisation. 

Recommendation III.II

A member must include in its organisational documents a whistleblower policy 
that ensures any material incident reported under the policy is made aware to 
the board committee. 

Recommendation III.III

A member must also include in its organisational documents an anti-bribery and 
corruption policy, that ensures any material incident reported under the policy is 
immediately made aware to the board committee. 

Recommendation III.IV

Any changes made to a member’s values and policies should be approved by 
the board which must then supervise and actively engage in promoting such 
values across the organisation to ensure that employees receive the appropriate 
training. 
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Principle IV
Integrity of Corporate Documents

Recommendation IV.I

In order to ensure integrity and transparency across the organisation, a member 
listed on FNSX must implement appropriate processes to verify the legitimacy 
and accuracy of its corporate reports. 

Recommendation IV.II

The board must include an audit committee that assesses the organisation’s 
emerging and principle risks in its annual report. It should monitor internal 
control systems addressing compliance, operational and financial controls. 

The member must also include in a statement the disclosure of a committee 
charter including the relevant experience of those on the committee qualified to 
demonstrate the integrity of its corporate reports. 

The member must also make available its organisational processes for auditor 
appointment and removal, and that this process is able to confirm independent 
verifications of its corporate reporting systems. 
 

Recommendation IV.III

The audit committee should make recommendations to the board on matters 
such as internal and external audit function’s objectivity, performance and 
independence as well as the adequacy of the organisation’s accounting 
processes and control framework.

Recommendation IV.IV

A member’s senior executive officer including its chief executive officer or 
chief financial officer should submit a declaration stating that the financial 
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records of the organisation comply with all relevant accounting standards and 
that the documents have been prepared and maintained properly. 

This statement should address the financial position and performance of the 
listed member and that these opinions have been formed on the basis of current 
and accurate information reports. 

Recommendation IV.V

If any financial instrument or document made available to the market has not 
been verified by an external auditor, the member must disclose its process of 
verification of corporate documents.  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Principle V
Importance of Disclosures

Recommendation V.I

A member must disclose any and all matters that would otherwise have a 
material effect on the price of its securities. 

The member must implement internal controls and mechanisms to ensure 
employees of the organisation especially senior management and executive 
officers comply with their disclosure obligations. 

Recommendation V.II

A member must include a continuous disclosure obligations policy made 
available to the general public. 

Recommendation V.III

The board should receive a copy of any and all marketing announcements that 
have been made which may materially affect the internal, external, price or 
value of its securities. 

Recommendation V.IV

Any analyst or investor presentation should be made publicly available on 
FNSX Announcements Platform prior to the presentation.

Recommendation V.V

The member must implement policies that allow for periodical reviews of its 
disclosure obligations including whether any changes are necessary for 
continuing effective operations. 
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Principle VI
Shareholder Rights

Recommendation VI.I

A member must provide its key stakeholders with accurate and appropriate 
facilities including corporate reports, disclosures and any material information 
that might otherwise affect the effective exercise of a stakeholder's rights. 

Recommendation VI.II
 
A member should make any information which is deemed crucial to investors 
regarding its corporate governance, operations or financial reports, public 
through its website. 

This includes but is not limited to:
- Financial statements, corporate or annual directors’ report
- FNSX or market announcements and its accompanying documents
- Copies of marketing materials distributed at stakeholder or investor 

presentations
- Minutes or notices of meetings of key stakeholders

The member should facilitate effective communication between existing or 
current investors with the organisation by way of an investor relations program. 

The member should disclose in writing how it encourages such effective 
communication at stakeholder or investor meetings. 

Recommendation VI.III

Any meeting of a member’s stakeholders or investors that holds a substantive 
resolution should be decided by a poll rather than a show of hands. 

The resolution including other materials of communication may be given 
electronically between the member and its security register. 
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Principle VII
Risk Management

Recommendation VII.I

A member listed on FNSX must ensure the highest level of risk management 
framework and establish formal and transparent policies to review the 
effectiveness of internal and external functions of the framework. 

The member should demonstrate processes implemented to periodically review 
these functions including audit of the organisation’s financial and narrative 
statements. 

Recommendation VII.II

The board of the listed member should establish a risk committee to oversee the 
internal control framework. The committee should comprise of a majority of 
independent directors and must disclose the committee charter and the number 
of committee meetings held throughout each reporting period. 

If the member does not utilise a risk committee, it must submit a framework of 
risk management that is satisfactory to both the Exchange and to its investors or 
key stakeholders.

Recommendation VII.III

The board or risk committee must ensure that a review of the member’s risk 
management frameworks is conducted annually and state that the member is 
operating within the set scope of its risk appetite. 

The statement must also include an acknowledgment as to whether the review 
has taken place and any disclosures made by the committee or the board as to 
its risk control processes that may materially affect the organisation. 
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The risk committee should also assess the integrity of the organisation’s 
financial statements and review any financial announcements or reporting 
judgements contained within. 

Recommendation VII.IV

A member must demonstrate that it employs appropriate internal risk 
management by way of an internal audit function or another process that 
demonstrates a continuous evaluation of the organisation’s corporate 
governance, risk profile and risk control systems.

Recommendation VII.V

A member must disclose, as soon as it becomes aware of, any material exposure 
to social, industry or environmental risks including principal and emerging 
risks. The member must address what procedures are in place to identify, 
evaluate and manage such risk. 
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Principle VIII
Fair Remuneration

Recommendation VIII.I

A member listed on FNSX should implement remuneration policies that align 
with and promote long term sustainability of the organisation. 

A director or executive remuneration must be sufficient to attract and retain 
talent of high quality as well as motivate management to create value for its key 
stakeholders in line with the member’s principles, ethical standards and 
operational interests. 

Recommendation VIII.II

A member may include, in its organisational structures, a remuneration 
committee of which the majority are independent directors. This remuneration 
committee must disclose its committee charter and the number of committee 
meetings held throughout each reporting period.

If the member does not employ a remuneration committee, the organisation 
must demonstrate formal and transparent procedures to develop policies on the 
level and composition of appropriate remuneration for directors and senior 
executives. 

Recommendation VIII.III

Best practice dictates that a member disclose its policies regarding 
remuneration of both executive and non executive directors in a separate 
statement or written instrument. 

Recommendation VIII.IV

A member which employs an equity based remuneration scheme must disclose 
policies that demonstrate whether its agents are authorised to enter into such 
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transactions that may affect the financial and economic risks of participating in 
such a scheme. 

Recommendation VIII.V

A member should consider not only its commercial interests in developing its 
remuneration package but take into account its reputation, incentives and 
standing in the community as well as any potential conflicts of interest. 
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