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The Board of Directors is responsible for the preparation and fair presentation of the financial statements in accordance 
with the provisions of the Singapore Financial Reporting Standards. This responsibility includes: designing, implementing 
and maintaining internal control relevant to the preparation and fair presentation of financial statements that are free 
from material misstatement, whether due to fraud or error; selecting and applying appropriate accounting policies; 
and making accounting estimates that are reasonable in the circumstances.

In the opinion of the directors, the accompanying balance sheets, consolidated income statement, consolidated 
statement of changes in equity and the consolidated cash flow statement, together with the notes thereon, are drawn 
up so as to give a true and fair view of the state of affairs of the company and of the group as at 31 December 2006 
and of the results of the business, changes in equity and cash flows of the group for the financial year ended on that 
date and at the date of this statement there are reasonable grounds to believe that the company will be able to pay 
its debts as and when they fall  due.

On behalf of the Directors

Yeo Wee Kiong	 Low Ngee Tong
Chairman	 Director

Singapore 
26 March 2007  

Statement by directors
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We have audited the accompanying financial statements of OM Holdings Limited (“the Company”) and its subsidiaries 
(“the Group”), which comprise the balance sheets of the Group and the Company as at 31 December 2006, the income 
statement, statement of changes in equity and cash flow statement of the Group for the year then ended, and a 
summary of significant accounting policies and other explanatory notes.

Directors’ responsibility for the financial statements

The Company’s directors are responsible for the preparation and fair presentation of these financial statements in 
accordance with the provisions of the Singapore Financial Reporting Standards. This responsibility includes: designing, 
implementing and maintaining internal control relevant to the preparation and fair presentation of financial statements 
that are free from material misstatement, whether due to fraud or error; selecting and applying appropriate accounting 
policies; and making accounting estimates that are reasonable in the circumstances.

Auditors’ responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit 
in accordance with Singapore Standards on Auditing.  Those Standards require that we plan and perform the audit to 
obtain reasonable assurance about whether the financial statements are free of material misstatement.  

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial 
statements. The procedures selected depend on the auditors’ judgement, including the assessment of the risks of 
material misstatement of the financial statements, whether due to fraud or error. In making those risk assessments, the 
auditors consider internal control relevant to the entity’s preparation and fair presentation of the  financial statements 
in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the entity’s internal control. An audit also includes evaluating the appropriateness of 
accounting policies used and the reasonableness of accounting estimates made by the directors, as well as evaluating 
the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit 
opinion. 

Opinion

In our opinion, the consolidated financial statements of the Group and the balance sheet of the Company are properly 
drawn up in accordance with the provisions of Singapore Financial Reporting Standards so as to give a true and fair 
view of the state of affairs of the Group and of the Company as at 31 December 2006 and the results, changes in equity 
and cash flows of the Group for the financial year ended on that date.

The financial statements for the year ended 31 December 2005 were audited by another auditor whose report dated 2 
March 2006 expressed an unqualified opinion on those statements.

Foo Kon Tan Grant Thornton
Certified Public Accountants

Singapore
26 March 2007

Auditors’ report 
to the members of OM Holdings Limited
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The Company The Group

Notes 
2006

A$’000
2005

A$’000
2006

A$’000
2005 

A$’000

Assets	 资产
Non-Current 	 非流动资产
Property, plant and equipment 	 地产,工厂及配备 4 - - 59,905 48,151
Prepaid lease payments 	 土地使用权
  on land use rights	

5 - - 1,248 1,324

Exploration and evaluation costs	 开发成本 6 - - - 8,743
Mine development costs	 矿山发展成本 7 - - 13,344 15,876
Goodwill	 商誉 8 - - 2,190 2,190
Financial asset available for sale	 可出售金融资产 9 9,250 - 9,250 -
Interest in an associate	 联号公司的权益 10 - 2,847 - 2,396
Interest in subsidiaries	 子公司的权益 11 54,548  66,176 - -

63,798 69,023 85,937 76,680
Current	 流动资产
Inventories 	 库存 12 - - 34,919 17,855
Trade and other receivables 	 贸易应收账款 13 - 21 15,935 20,981
Cash collateral 	 当抵押品的银行结存 - - 7,178 9,115
Cash and cash equivalents 	 现金及银行结存 14 59 4,969 4,437 14,188

59 4,990 62,469 62,139
Total assets	 总资产 63,857 74,013 148,406 140,819

Equity 	 权益
Capital and Reserves 	 股票资本及储备金
Share capital 	 股票资本 15 14,833 13,043 14,833 13,043
Proposed final dividend	 建议年终股息 - 341 - 341
Reserves	 储备金 28 48,778 60,363 54,780 75,142

63,611 73,747 69,613 88,526
Minority interests	 少数股东权益 - - 1,869 1,868
Total Equity 	 总权益 63,611 73,747 71,482 90,394

Liabilities 	 负债
Non-Current	 非流动负债
Borrowings 	 借贷 16 - - 18,591 4,568
Provisions	 准备金 17 - - 278 257
Other long-term liabilities	 其他长期负债 - - - 3,645

- - 18,869 8,470
Current	 流动负债
Trade and other payables 	 贸易应付账款 18 246 266 47,707 37,779
Tax payable	 课税 - - 285 1,045
Borrowings	 短期借贷 16 - - 10,063 3,131

246 266 58,055 41,955
Total equity and liabilities 	 总权益及负债 63,857 74,013 148,406 140,819

Balance sheets
as at 31 December 2006

The annexed notes form an integral part of and should be read in conjunction with these financial statements.
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       The Group
2006  2005

Notes A$’000 A$’000

Revenue  	 销售总额 3 183,833 214,671
Cost of sales 	 销售成本 (164,722) (181,923)
Gross profit	 毛盈利 19,111 32,748
Other income 	 其他收入 19 1,923 885
Distribution costs 	 分销开支 (18,450) (19,342)
Administrative expenses 	 行政开支 (9,582) (6,402)
Other operating expenses 	 其他营运开支 (23,293) (2,934)
Finance costs	 财务费用 (1,760) (694)
Share of loss of associate 	 联营公司业绩的分配 (86) (168)
Gain on deemed disposal of partial  	 出售联营公司部分
    interest in an associate	     权益之应收益 537 2,309
(Loss)/profit before taxation 	 税前盈利 20 (31,600) 6,402
Taxation	 课税 21 (718) (1,113)
(Loss)/profit for the year	 税后盈利 (32,318) 5,289

Attributable to: 	 盈利分配
Equity holders of the parent 	 公司股东权益 (32,535) 5,008
Minority interests	 少数股东权益 217 281

(32,318) 5,289

Dividends	 股息 23 - 1,021

(Loss)/earnings per share 	 每股盈利
	 -	 Basic	     基本 24 (23.18 cents) 4.64 cents
	 -	 Diluted 	     摊簿 (21.88 cents) 4.58 cents

Consolidated Income statements
for the year ended 31 December 2006

The annexed notes form an integral part of and should be read in conjunction with these financial statements.
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< --------------------------- Equity attributable to equity holders of the Company --------------------------- >

Share 
capital
A$’000

Share 
premium

A$’000

Non-
distributable 

reserve 
A$’000

Capital 
reserve
A$’000

Share 
option 

reserve
A$’000

Fair value 
reserve*

A$’000

Exchange 
fluctuation 

reserve 
A$’000

Retained 
profits 

A$’000

Dividend 
reserve
A$’000

Total
A$’000

Minority 
interests 

A$’000

Total 
equity

A$’000

At 1 January 2005 8,861 19,441 829 637 - - 183 14,154 1,029 45,134 1,736 46,870

Government subsidy - - 70 - - - - - - 70 - 70

Fair value gain on forward 
currency exchange 
contracts - - - - - 171 - - - 171 - 171

Transfers - - 354 - (354) - - - -

Currency translation 
differences - - 25 - - - (1,783) - - (1,758) 31 (1,727)

Net gains/losses directly 
recognised in equity - - 449 - - 171 (1,783) (354) - (1,517) 31 (1,486)

Net profit for the year - - - - - - - 5,008 - 5008 281 5,289

Total recognised income 
and expenses for the 
year - - 449 - - 171 (1,783) 4,654 - 3,491 312 3,803

Issue of shares 4,182 35,861 - - - - - - - 40,043 - 40,043

Equity settled share-based 
transactions - - - - 1,567 - - - - 1,567 - 1,567

Dividend paid to minority 
interest - - - - - - - - - - (180) (190)

2004 final dividend paid - - - - - - - (73) (1,029) (1,102) - (1,102)

2005 interim dividend 
paid - - - - - - - (607) - (607) - (607)

2005 final dividend 
proposed - - - - - - - (341) 341 - - -

Balance at 31 
December 2005 13,043 55,302 1,278 637 1,567 171 (1,600) 17,787 341 88,526 1,868 90,394

Exchange realignment 590 - - - - - - 2 - 592 - 592

Currency translation 
differences - - - - - (1,408) - - (1,408) 3 (1,405)

Fair value gains on 
available for sale 6,648 6,648 - 6,648

Transfers - - 157 - - - - (394) - (237) 66 (171)

Net gains/losses directly 
recognised in equity 590 - 157 - - 6,648 (1,408) (392) - 5,595 69 5,664

Issue of shares 1,200 7,129 - - - - - - - 8,329 - 8,329

Equity settled share-based 
transactions - - - - 178 - - - - 178 - 178

Dividend paid to minority 
interest - - - - - - - (139) - (139) (285) (424)

Net loss for the year - - - - - - - (32,535) - (32,535) 217 (32,318)

2005 final dividend paid - - - - - - - - (341) (341) - (341)

Balance at 31 
December 2006 14,833 62,431 1,435 637 1,745 6,819 (3,008) (15,279) - 69,613 1,869 71,482

* Fair value reserve includes hedging reserve of A$340,000 (2005: A$210,000).

Consolidated Statements of Changes in Equity
for the year ended 31 December 2006

The annexed notes form an integral part of and should be read in conjunction with these financial statements.
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Notes to the financial statements
for the year ended 31 December 2006

25	 Derivative financial instruments
 
At 31 December 2006, the Consolidated Entity held a number of forward currency contracts and call options 
designated as cash flow hedges in respect of expected future sales and payments.  The terms of these contracts 
are as follows:

Exchange
Rate

Contract 
amount Maturity
A$’000

Forward currency contracts
Sell contracts – US dollars 0.7295 4,378 February 07 to June 07

Call options
Australian call options 0.745 3,822 January 07 to June 07

The carrying amounts of forward currency contracts are the same as their fair values.

The terms of the forward currency contracts and call options are stated at fair values.  Assets arising from these 
derivative financial instruments are included in prepayments, deposits and other receivables and liabilities arising 
are included in other payables and accruals.

26	 Deferred tax
 
(a)	 The Group

	 As at 31 December 2006, the Consolidated Entity has tax losses arising in Hong Kong of A$401,000 (2005 
- A$415,000) and in the PRC of A$364,000 (2005 - A$253,000) which are available for offsetting against 
future taxable profits.  No deferred tax asset has been recognised in respect of these tax losses due to the 
uncertainty of future profit streams against which the asset can be utilised.  The tax losses arising in Hong 
Kong can be carried forward indefinitely without any expiry date while the tax losses arising from the PRC 
will expire in the period of 5 years.

(b)	 The Company

	 As at 31 December 2006 and 2005, the Company did not have any deferred tax.
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Notes to the financial statements
for the year ended 31 December 2006

27	 Share options
 
At the special general meeting held on 21 December 2001, the shareholders approved the introduction of an 
executive option plan, which provided for the grant of share options to subscribe for shares in the Company to 
persons engaged in senior management positions and directors of the Company or its controlled entities.  Each 
option shall be issued for no consideration and allows the option holder to subscribe for one ordinary share of 
the Company.

There are no participating rights or entitlements inherent in the options and holders of the options will not be 
entitled to participate in new issues of capital which may be offered to shareholders during the currency of the 
option.

On 21 June 2004, 20 December 2005 and 30 November 2006, certain of the Company’s employees (including 
directors) were granted share options.  Details of the movements in the Company’s share options granted were 
as follows:

< ------------------------------- Number of share options ------------------------------ >

Option type
(Note a)

Outstanding 
at 1 January 

2006

Exercised 
during the 

year

Lapsed 
during 

the year
(Note b)

Granted 
during 

the year
(Note d)

Outstanding 
at 31 December 

2006
(Note c)

Directors
Julie Wolseley 2004 500,000 - - - 500,000
William Mackenzie 2005 529,000 - - - 529,000
Yeo Wee Kiong 2004 500,000 - - - 500,000

1,529,000 - - - 1,529,000
Other employees 2005 3,651,500 - (1,752,000) - 1,899,500
Other employees 2006 - - - 2,640,000 2,640,000

3,651,500 - (1,752,000) 2,640,000 4,539,500
5,180,500 - (1,752,000) 2,640,000 6,068,500

Notes:

(a)	 Details of the specific categories of options are as follows:

Option type Date of grant Exercise period Exercise price

2004 21 June 2004 From 21 June 2004 to 30 June 2009 A$0.72

2005 20 December 2005 From 20 December 2005 to 30 November 2008 A$1.05

2006 30 November 2006 From 30 November 2006 to 31 December 2009 A$0.60

From 30 November 2006 to 31 December 2010 A$0.72

(b)	 Options were lapsed upon resignation of the relevant employees from the Consolidated Entity.

(c)	 The 2,640,000 options issued in 2006 have a 12-month vesting period before they can be exercised. 



OM HOLDINGS LIMITED  ANNUAL REPORT 200654

Notes to the financial statements
for the year ended 31 December 2006

27	 Share options (cont’d)
 
(d)	 On 30 November 2006, the Company approved the grant of 2,640,000 options of the Company to the employees of the 

Company’s controlled entities.  The fair value of the equity-settled share options granted during the year was A$250,483 
(2005 - A$1,567,000).  The fair value of the share options was estimated as at the date of grant using a binomial model, 
taking into account the terms and conditions upon which the options were granted.  Details of the inputs to the model 
used as disclosed as follows:

	 Dividend yield (%)	 0.49%
	 Expected volatility (%)	 40%
	 Risk free interest rate (%)	 5.99 – 6.02%
	 Expected life of option (years)	 2.08 to 2.32 years
	 Share price on the issue date of option	 A$0.51

(e)	 Subsequent to the balance sheet date and up to the date of approval of these financial statements, a further 3,000,000 
unlisted options exercisable at A$0.20 each on or before 2 March 2012 were issued.

28	 Reserves
 

(a)	 The Group

2006 2005
A$’000 A$’000

Share premium 62,431 55,563
Non-distributable reserves [Note (i)] 1,435 1,278
Capital reserve [Note (ii)] 637 637
Share option reserve [Note (iii)] 1,745 1,567
Fair value reserve [Note (iv)] 6,819 171
Exchange fluctuation reserve (3,008) (1,951)
(Accumulated loss)/retained profits (15,279) 17,787

54,780 75,142

Notes

(i)	 In accordance with the accounting principles and financial regulations applicable to Sino-foreign joint venture 
enterprises, the controlled entities in the PRC are required to transfer part of their profit after tax to the “Statutory 
Reserves Fund”, the “Enterprise Expansion Fund” and the “Staff Bonus and Welfare Fund”, which are non-
distributable, before profit distributions to joint ventures partners.  The quanta of the transfers are subject to the 
approval of the board of directors of these controlled entities.

	 The annual transfer to the Statutory Reserves Fund should not be less than 10% of profit after tax, until it 
aggregates to 50% of the registered capital.  However, foreign enterprises may choose not to appropriate profits 
to the Enterprise Expansion Fund.

	 The Statutory Reserves Fund can be used to make good previous years’ losses while the Enterprise Expansion Fund 
can be used for acquisition of property, plant and equipment and financing daily funds required.  The Staff Bonus 
and Welfare Fund is utilised for employees collective welfare benefits and is included in other payables under 
current liabilities in the consolidated balance sheet.

(ii)	 This arose from the capitalisation of various reserves and retained profits in one of the Sino-foreign joint ventures 
of the Consolidated Entity.  The purpose of the capitalisation is to increase the registered capital of the joint 
venture.

(iii)	 On 30 November 2006, the Company approved the grant of 2,640,000 options of the Company to employees of the 
Company’s controlled entities.

(iv)	 The fair value reserve of the Company represents the fair value loss on foreign currency exchange contracts.
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Notes to the financial statements
for the year ended 31 December 2006

28	 Reserves (cont’d)

(b)	 The Company

2006 2005
A$’000 A$’000

Share premium:
At beginning of year 55,302 19,441
Issue of new shares 7,129 35,861
At end of year 62,431 55,302

Contributed surplus [Note (b)]
At beginning of  year and end of year 3,312 3,312

Share option reserve [Note (a)]:
At beginning of year 1,567 -
Equity settled share-based transactions 178 1,567
At end of year 1,745 1,567

Fair value reserve
At beginning of year - -
Fair value gains of financial assets 6,479 -
At end of year 6,479 -

(Accumulated losses)/retained profits
At beginning of year 182 678
(Loss)/profit for the year (25,371) 525
Dividends - (1,021)
At end of year (25,189) 182

Total reserves 48,778 60,363

Notes:

(a)	 The contributed surplus of the Company represents the difference between the nominal value of the Company’s 
shares issued for acquisition of the controlled entities and the aggregate net asset value of the controlled entities 
acquired.  Under the Companies Act 1981 of Bermuda (as amended), the contributed surplus is distributable to 
shareholders under certain circumstances.

(b)	 This arose from the recognition of expenses arising from the grant of 2,640,000 options to certain employees of the 
Company’s controlled entities on 30 November 2006 (Note 27).

29	 Note to consolidated cash flow statement
 
Major non-cash transactions

During the year, exploration and evaluation costs of A$7,868,000 (2005 – A$6,158,000) were transferred to mine 
development costs as the OMM Bootu Creek Manganese Project was further developed.
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Notes to the financial statements
for the year ended 31 December 2006

30	 Remuneration of directors

2006 2005
A$’000 A$’000

Amounts received by directors of the Company:

Fees - -
Salaries and benefits in kind 845 1,492
Retirement benefits scheme contributions - 53
Equity-settled share-based payment - 228

845 1,773

The number of directors whose remuneration fell within the following bands:

2006 2005
A$’000 A$’000

Australian dollars

  50,000 -   59,999 3 1
100,000 - 109,999 1 1
120,000 - 129,999 1 1
130,000 - 139,999 - 2
180,000 - 189,999 1 -
200,000 - 209,999 - 1
250,000 - 259,999 - 1
300,000 - 309,999 1
340,000 - 349,999 - 1
400,000 - 409,999 - 1

31	 Retirement benefits schemes
 
The Consolidated Entity operates defined contribution retirement benefits schemes for all qualifying employees.  
The assets of the schemes are held separately from those of the Consolidated Entity in an independently 
administered fund.

The retirement benefits scheme cost charged to the income statement represents contributions payable to the 
schemes by the Consolidated Entity at rates specified in the rules of the schemes.



57OM HOLDINGS LIMITED  ANNUAL REPORT 2006

Notes to the financial statements
for the year ended 31 December 2006

32	 Commitments
 
(a)	 Operating lease commitments

	 As at 31 December 2006, the Consolidated Entity had total future minimum lease payments under non-
cancellable operating leases in respect of land and buildings payable as follows:

2006 2005
The Group A$’000 A$’000

Within next year - 20
In the second to fifth years inclusive - 28

- 48

	 The Consolidated Entity leases a number of properties under operating leases.  The leases run for a period 
of one to three years with one of the leases having option to renew at the expiry date.  None of these leases 
includes contingent rentals.

	 The Company did not have any outstanding operating lease commitments as at the balance sheet date.

(b)	 Capital commitments

	 As at 31 December 2006, the Consolidated Entity had the following outstanding capital commitments in 
respect of property, plant and equipment and exploration and evaluation costs:

2006 2005
The Group A$’000 A$’000

Authorised but not contracted for - -
Contracted but not provided for - 6,354

- 6,354

	 The Company did not have any outstanding capital commitments as at the balance sheet date.

(c)	 Others

	 As at 31 December 2006, the Company has given an unlimited corporate guarantee to banks in respect 
of banking facilities granted to certain of its controlled entities.  The extent of facilities utilised by the 
controlled entity as at 31 December 2006 amounting to A$19,715,000 (2005 - A$19,087,000).

33	 Contingent liabilities 
 
The Company

A subsidiary of the Consolidated Entity is currently a defendant in a lawsuit brought by a construction company 
in the PRC.  In respect of the construction work conducted by the construction company for the subsidiary, the 
construction company is claiming an additional contract value of approximately A$353,000 including interest as 
additional costs were incurred due to the changing requests by the subsidiary.  The management of the subsidiary 
believes that the subsidiary has a valid defence to the litigation and, accordingly, have not provided for the 
amount of claim by the construction company.
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Notes to the financial statements
for the year ended 31 December 2006

34	 Segment information

All operating revenue, segment results, segment assets and segment liabilities for the financial years ended 31 
December 2006 and 31 December 2005 were related to the Consolidated Entity’s principal business activities.  The 
Consolidated Entity’s principal business activities during the financial years were the mining, processing and sale 
of specialised metal materials in the PRC and Korea.
 
(a)  	 Geographical segments

	 Analysis of operating revenue, segment results, segment assets and segment liabilities by geographical 
location based on location of customers is as follows:

PRC Korea Others The Group
2006

A$’000
2005

A$’000
2006

A$’000
2005

A$’000
2006

A$’000
2005

A$’000
2006

A$’000
2005

A$’000

Sales to customers outside the 
Consolidated Entity 147,793 129,277 8,391 71,678 27,649 13,716 183,833 214,671

Segment results (7,174) 2,919 454 4,292 1,267 182 (5,453) 7,394
Unallocated corporate income 

and expenses (1,797) (2,349)
(Loss)/Profit from operations (7,250) 4,955
Finance costs (1,760) (694)
Gain on arising on reduction in 

interest in associate 537 2,309
Impairment written down (12,882) -
Provision (10,159) -
Share of loss of an associate (86) (168)
(Loss)/profit before income tax (31,600) 6,402
Income tax expenses (718) (1,113)
(Loss)/profit for the year (32,318) 5,289

Assets
Segment assets 123,785 47,347 1,951 8,309 11,115 5,718 136,851 61,374
Unallocated corporate assets 11,555 79,445

148,406 140,819

Liabilities
Segment liabilities 67,246 17,824 1,744 8,336 7,675 2,854 76,665 28,913
Unallocated corporate 

liabilities 259 21,412
76,924 50,325

Cost to acquire property, plant 
and equipment 15,766 1,405 11 348 295 35,241 16,072 36,994
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Notes to the financial statements
for the year ended 31 December 2006

34	 Segment information (cont’d)
 
(a)  	 Geographical segments (cont’d)

	 The following is an analysis of the carrying amount of segment assets and additions to property, plant and 
equipment analysed by geographical location of assets:

PRC Korea Others The Group
2006

A$’000
2005

A$’000
2006

A$’000
2005

A$’000
2006

A$’000
2005

A$’000
2006

A$’000
2005

A$’000

Carrying amounts of segment 
assets:

Segment assets 38,655 35,877 27,670 32,884 70,526 69,869 136,851 138,629
Unallocated corporate assets 11,555 2,190

148,406 140,819

Costs to acquire property, 
plant and equipment 1,354 824 15 1,075 14,703 35,095 16,072 36,994

(b)  	 Business segments

	 The following is an analysis of the carrying amount of segment assets and additions to property, plant and 
equipment analysed by geographical location of assets:

Ores Ferroalloys Others The Group
2006

A$’000
2005

A$’000
2006

A$’000
2005

A$’000
2006

A$’000
2005

A$’000
2006

A$’000
2005

A$’000

Sales to customers outside 
	 the consolidated Entity 124,104 105,788 55,607 106,985 4,122 1,898 183,833 214,671

Carrying amounts of segment 
assets:

Segment assets 102,554 17,120 33,411 43,700 886 77,809 136,851 138,629
Unallocated corporate assets 11,555 2,190

148,406 140,819

Cost to acquire property,  
plant and equipment 14,986 464 1,085 1,433 1 35,097 16,072 36,994
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Notes to the financial statements
for the year ended 31 December 2006

35	 Financial risk management objectives and policies

35.1	 Financial risk factors

The Group’s activities expose it to a variety of financial risks: market risk (including currency risk, interest rate 
risk and price risk), credit risk, liquidity risk and cashflow interest rate risk. The Group’s overall risk management 
programme focuses on the unpredictability of financial markets and seeks to minimize potential adverse effects 
on the Group’s financial performance. The Group uses derivative financial instruments such as interest rate swaps 
and forward foreign exchange contracts to hedge certain risk exposures.

Risk management is carried out by the Finance Division under policies approved by the Board of Directors. The 
Finance Division identifies, evaluates and hedges financial risks in close co-operation with the Group’s operating 
units. The Board provides written principles for overall risk management, as well as written policies covering 
specific areas, such as foreign exchange risk, interest rate risk, credit risk, use of derivative and non-derivative 
financial instruments and investing excess liquidity.

35.2	 Market risk

35.2.1	 Currency risk

	 Currency risk is the risk that the value of a financial instrument will fluctuate due to changes in foreign 
exchange rates.

	 The Group operates and sells its products in several countries and transacts in foreign currencies.  As a 
result, the Group is exposed to movements in foreign currency exchange rates arising from normal trading 
transactions, primarily with respect to United States Dollars and Euro. Foreign currency forward contracts 
are entered into to manage the Group’s exposure to movements in foreign currency exchange rates on 
specific transactions. 

	 Forward foreign exchange contracts are entered into to manage exposure to fluctuations in foreign 
currency exchange rates on specific transactions. The Group’s risk management policy is to enter into 
foreign currency forward contracts for up to 40% of net foreign currency receipt anticipated in each 
month over the next one year.

	 At 31 December 2006, the settlement dates on open foreign currencies forward contracts are 6 months.

35.2.2	 Cash flow and fair value interest rate risk

	 Cash flow interest rate risk is the risk that future cash flows of a financial instrument will fluctuate because 
of changes in market interest rates. Fair value interest rate risk is the risk that the value of a financial 
instrument will fluctuate due to changes in market interest rates.

	 The Group’s exposure to movements in market interest rates relate primarily to its short term deposits 
placed with financial institutions and debt borrowings with financial institutions and related companies.  
The Group has no policy to hedge against its interest rate risk.  The Group is in a net interest-income 
expense position during the current financial year.  

35.2.3	 Price risk

	 Price risk is the risk that the value of a financial instrument will fluctuate due to changes in market prices 
whether those changes are caused by factors specific to the individual security or its issuer or factors 
affecting all securities traded in the market.
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Notes to the financial statements
for the year ended 31 December 2006

35	 Financial risk management objectives and policies (cont’d)
 

35.3	 Credit risk

	 Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause the 
other party to incur a financial loss

	 The Group has no significant concentrations of credit risk. The maximum exposure to credit risk in relation to 
each class of recognized financial assets, other than derivatives, is represented by the carrying amount of each 
financial asset as indicated in the balance sheet.  Derivative instruments are entered into with, and cash is placed 
with reputable financial institutions.  The credit exposure of derivatives is represented by the net fair values of the 
contracts, as disclosed above.

	 Management has a credit control policy in place.  Credit evaluations are performed on all customers requiring 
credit over a certain amount.  Transactions are conducted with customers with appropriate credit histories.  The 
credit risk and amount outstanding is monitored on an ongoing basis.  With this credit evaluation processes, credit 
control policies and collection procedures in place, the credit risk is mitigated substantially.  The Group does not 
require collateral in respect of financial assets.

	 Cash is held with reputable financial institutions.

35.4	 Liquidity risk

	 Liquidity or funding risk is the risk that an enterprise will encounter difficulty in raising funds to meet commitments 
associated with financial instruments.  Liquidity risk may result from an inability to sell a financial asset quickly at 
close to its fair value.

	 The Group ensures that there are adequate funds to meet all its obligations in a timely and cost-effective 
manner. 

36	 Financial instruments

Fair values
The carrying amounts of cash and cash equivalents, trade and other current receivables and payables, 	
provisions and other liabilities and amounts payable approximate their respective fair values due to the 	
relatively short-term maturity of these financial instruments. The fair values of other classes of financial assets 	
and liabilities are disclosed in the respective notes to financial statements.

37	 Comparative figures

Prior year financial statements were presented in Hong Kong dollars (“HK$”). Accordingly, the comparative 
amounts for the balance sheet, income statement, statement of changes in equity, cash flow statement and 
related notes have been adjusted or reclassified to conform to current year’s presentation.
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Notes to the financial statements
for the year ended 31 December 2006

38	 Events after balance sheet date

(a)	 The board has executed an agreement to transfer its sales agency/marketing rights in respect of Territory 
Iron Limited’s (“TI”) iron ore product to Noble Resources Limited (“Noble”) for total consideration of A$7.8 
million.  The transfer involves the assignment of the existing sales agency agreement between OMS and TFE 
to Noble.  The consideration comprises A$5 million which was paid on 28 February 2007 and the balance of 
A$2.8 million is due to be settled on 30 September 2007. 

(b)	 On 27 February 2007 the OM (Manganese) Limited entered into a standstill agreement with Commonwealth 
Bank of Australia (“CBA”) whereby the Bank agreed in principle (subject to the execution of formal 
documentation) to extend the existing standstill arrangement in place in relation to the project loan facilities 
out to 31 December 2007.

(c)	 On 5 March 2007, the Company announced a 1 for 2 non-renounceable entitlement issue at A$0.22 per share 
to raise approximately A$16.3 million (before issue costs) which will be used for the following purposes:
(i)	 fund appropriate capital improvements at the Bootu Creek Manganese Mine and to improve overall 

production level and consistency of production at the Bootu Creek Project;
(ii)	 to reduce the Bootu Creek Project debt owed to the Commonwealth Bank of Australia; and
(iii)	 to replenish working capital.

	 The entitlements issue has been fully underwritten by Euroz Securities Limited pursuant to an underwriting 
agreement dated 2 March 2007 and the proceeds of the entitlements issue are expected to be received by 
early May 2007.
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The Board of Directors of OM Holdings Limited is responsible for its corporate governance, that is, the system by which 
OM Holdings Limited and its subsidiaries (“OMH Group”) is managed.

1.	 BOARD OF DIRECTORS

1.1	 Role of the Board and Management

The Board’s role is to govern the OMH Group.  In governing the OMH Group, the Directors must act in the best 
interests of the OMH Group as a whole.  It is the role of senior management to manage the OMH Group in 
accordance with the direction and delegations of the Board and the responsibility of the Board to oversee the 
activities of management in carrying out these delegated duties.

In carrying out its governance role, the main task of the Board is to drive the performance of the OMH Group.  
The Board must also ensure that the OMH Group complies with all of its contractual, statutory and any other legal 
obligations, including the requirements of any regulatory body.  The Board has the final responsibility for the 
successful operations of the OMH Group.

To assist the Board to carry out its functions, it has developed a Code of Conduct to guide the Directors and key 
executives in the performance of their roles.  The Code of Conduct is detailed in Section 3.1.

The Board represents shareholders’ interests in continuing its successful metals trading business further 
supplemented by its ferro alloy processing operation in south west China and its manganese mining operation 
located in the Northern Territory of Australia.  This fully integrated strategy seeks to optimise medium to long-
term financial gains for shareholders. By not focusing on short-term gains for shareholders, the Board believes 
that this will ultimately result in the interests of all stakeholders being appropriately addressed when making 
business decisions.

The Board is responsible for ensuring that the OMH Group is managed in such a way to best achieve this desired 
result. Given the size of the OMH Group’s trading, processing and development activities, the Board currently 
undertakes an active, not passive role. 

The Board is responsible for evaluating and setting the strategic directions for the OMH Group, establishing goals 
for management and monitoring the achievement of these goals. The Chief Executive Officer is responsible to the 
Board for the day-to-day management of the OMH Group.

The Board has sole responsibility for the following:

•	 Appointing and removing the Chief Executive Officer and any other executive director and approving their 
remuneration;

•	 Appointing and removing the Company Secretary and approving their remuneration; 
•	 Determining the strategic direction of the OMH Group and measuring performance of management against 

approved strategies;
•	 Reviewing the adequacy of resources for management to properly carry out approved strategies and business 

plans; 
•	 Adopting operating (including production), capital and development expenditure budgets at the 

commencement of each financial year and monitoring the progress by both financial and non-financial key 
performance indicators;

•	 Monitoring the OMH Group’s medium term capital and cash flow requirements;
•	 Approving and monitoring financial and other reporting to regulatory bodies, shareholders and other 

organisations;
•	 Determining that satisfactory arrangements are in place for auditing the OMH Group’s financial affairs;
•	 Reviewing and ratifying systems of risk management and internal compliance and control, codes of conduct 

and compliance with legislative requirements; and
•	 Ensuring that policies and compliance systems consistent with the OMH Group’s objectives and best practice 

are in place and that the OMH Group and its officers act legally, ethically and responsibly on all matters.

Corporate Governance Statements
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The Board’s role and the OMH Group’s corporate governance practices are being continually reviewed and 
improved as the OMH Group’s businesses develop.

The Board may from time to time, delegate some of its responsibilities listed above to its senior management 
team.

The Chief Executive Officer is responsible for running the affairs of the OMH Group under delegated authority 
from the Board and to implement the policies and strategy set by the Board.  In carrying out his responsibilities the 
Chief Executive Officer must report to the Board in a timely manner and ensure all reports to the Board present a 
true and fair view of the OMH Group’s operational results and financial position.

The role of management is to support the Chief Executive Officer and implement the running of the general 
operations and financial business of the OMH Group, in accordance with the delegated authority of the Board.

1.2	 Composition of the Board

To add value to the OMH Group, the Board has been formed so that it has effective composition, size and 
commitment to adequately discharge it responsibilities and duties.  The names of the Directors and their 
qualifications and experience are disclosed in the Directors’ Report.  Directors are appointed based on the specific 
governance skills required by the OMH Group and on the independence of their decision-making and judgment.

The OMH Group recognises the importance of Non-Executive Directors and the external perspective and advice 
that Non-Executive Directors can offer.  Mr Yeo Wee Kiong and Mr William Ross Mackenzie  are Non-Executive 
Directors who are considered to be independent.  

As the OMH Group’s activities increase in size, nature and scope the size of the Board will be reviewed and the 
optimum number of directors required for the Board to properly perform its responsibilities and functions will be 
re-assessed.

The Board acknowledges that a greater proportion of independent Directors is desirable over the longer term and 
will be seeking to demonstrate that it is monitoring the Board’s composition as required.

The membership of the Board, its activities and composition is subject to periodic review. The criteria for 
determining the identification and appointment of a suitable candidate for the Board shall include quality of 
the individual, background of experience and achievement, compatibility with other Board members, credibility 
within the OMH Group’s scope of activities, intellectual ability to contribute to Board duties and physical ability to 
undertake Board duties and responsibilities.

Directors are initially appointed by the full Board subject to election by shareholders at the next Annual General 
Meeting. Under the OMH Group’s Bye-laws the tenure of Directors (other than Chief Executive Officer) is subject 
to re-appointment by shareholders not later than the third anniversary following his/her last appointment. Subject 
to the requirements of the law, the Board does not subscribe to the principle of retirement age and there is no 
maximum period of service as a Director. A Chief Executive Officer may be appointed for any period and on any 
terms the Directors think fit and, subject to the terms of any agreement entered into, the Board may revoke any 
appointment.

1.3	 Responsibilities of the Board

In general, the Board is responsible for, and has the authority to determine, all matters relating to the policies, 
practices, management and operations of the OMH Group.  It is required to do all things that may be necessary to 
be done in order to carry out the objectives of the OMH Group.  

Without intending to limit this general role of the Board, the principal functions and responsibilities of the Board 
include the following:

1.	 Leadership of the OMH Group - overseeing the OMH Group and establishing codes that reflect the values of 
the OMH Group and guide the conduct of the Board, management and employees.
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2.	 Strategy Formulation - working with senior management to set and review the overall strategy and goals for 
the OMH Group and ensuring that there are policies in place to govern the operation of the OMH Group.

3.	 Overseeing Planning Activities - overseeing the development of the OMH Group’s strategic plans (including 
operating, capital and development programmes and initiatives) and approving such plans as well as the 
annual budget.

4.	 Shareholder Liaison - ensuring effective communications with shareholders through an appropriate 
communications policy and promoting participation at general meetings of the Company.

5.	 Monitoring, Compliance and Risk Management - overseeing the OMH Group’s risk management, compliance, 
control and accountability systems and monitoring and directing the operational and financial performance 
of the OMH Group.

6.	 OMH Group Finances - approving expenses in excess of those approved in the annual budget and approving 
and monitoring acquisitions, divestitures and financial and other reporting.

7.	 Human Resources - appointing, and where appropriate, removing the Chief Executive Officer as well 
as reviewing the performance of the Chief Executive Officer and monitoring the performance of senior 
management in their implementation of the OMH Group’s strategy.

8.	 Ensuring the Health, Safety and Well-Being of Employees - in conjunction with the senior management 
team, developing, overseeing and reviewing the effectiveness of the OMH Group’s occupational health and 
safety systems to ensure the well-being of all employees.

9.	 Delegation of Authority - delegating appropriate powers to the Chief Executive Officer to ensure the 
effective day-to-day management of the OMH Group and establishing and determining the powers and 
functions of the Committees of the Board.

Full details of the Board’s role and responsibilities are contained in the Board Charter, a summary of which is 
contained on the Company’s website.

1.4	 Board Policies

1.4.1	Conflicts of Interest

Directors must:
•	 disclose to the Board actual or potential conflicts of interest that may or might reasonably be thought 

to exist between the interests of the Director and the interests of any other parties in carrying out the 
activities of the OMH Group; and 

•	 if requested by the Board, within seven days or such further period as may be permitted, take such 
necessary and reasonable steps to remove any conflict of interest.

	 If a Director cannot or is unwilling to remove a conflict of interest then the Director must, as per law, absent 
himself/herself from the room when discussion and/or voting occurs on matters about which the conflict 
relates.  

1.4.2	Commitments

	 Each member of the Board is committed to spending sufficient time to enable them to carry out their duties 
as a Director of the OMH Group.

1.4.3	Confidentiality

	 In accordance with legal requirements and agreed ethical standards, Directors and key executives of the OMH 
Group have agreed to keep confidential, information received in the course of the exercise of their duties 
and will not disclose non-public information except where disclosure is authorised or legally mandated.

1.4.4	Independent Professional Advice

	 The Board collectively and each Director has the right to seek independent professional advice at the OMH 
Group’s expense, up to specified limits, to assist them to carry out their responsibilities.
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1.4.5	Related Party Transactions

	 Related party transactions include any financial transaction between a Director and the OMH Group.  Unless 
there is an exemption under the Bermuda Companies Act or the Corporations Act from the requirement to 
obtain shareholder approval for the related party transaction, the Board cannot approve the transaction.

1.4.6	Trading in the Company’s Shares

	 ‘Inside information’ is information that:
•	 is not generally available; and
•	 if it were generally available, it would, or would be likely to influence investors in deciding whether to 

buy or sell the Company’s securities.

If an employee possesses inside information, the person must not:
•	 trade in the Company’s securities;
•	 advise others or procure others to trade in the Company’s securities; or
•	 pass on the inside information to others – including colleagues, family or friends – knowing (or 

where the employee or Director should have reasonably known) that the other persons will use that 
information to trade in, or procure someone else to trade in, the Company’s securities.

	 This prohibition applies regardless of how the employee or Director learns the information (eg. even if the 
employee or Director overhears it or is told in a social setting).

	 In addition to the above, Directors must notify the Company Secretary as soon as practicable, but not 
later than 2 business days, after they have bought or sold the Company’s securities or exercised options. In 
accordance with the provisions of the Corporations Act and the ASX Listing Rules, the Company on behalf of 
the Directors must advise the ASX of any transactions conducted by them in the securities of the Company.

	 Breaches of this policy will be subject to disciplinary action, which may include termination of employment.

1.4.7	Attestations by Chief Executive Officer and Chief Financial Officer 

	 In accordance with the Board’s policy, the Chief Executive Officer and the Chief Financial Officer made 
the attestations recommended by the ASX Corporate Governance Council as to the OMH Group’s financial 
condition prior to the Board signing this Annual Report.

2.	 BOARD COMMITTEES

The Board considers that the OMH Group is not currently of a size, nor are its affairs of such complexity to 
justify the formation of separate or special committees at this time.  The Board as a whole is able to address the 
governance aspects of the full scope of the OMH Group’s activities and to ensure that it adheres to appropriate 
ethical standards.  

The Board has however established a framework for the management of the OMH Group including a system of 
internal controls, a business risk management process and the establishment of appropriate ethical standards.

The full Board currently holds meetings at such times as may be necessary to address any general or specific 
matters as required.

If the OMH Group’s activities increase in size, scope and nature, the appointment of separate or special committee’s 
will be reviewed by the Board and implemented if appropriate.
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2.1	 Audit Committee

To ensure the integrity of the financial statements of the OMH Group and the independence of the external 
auditor, an audit committee has been formally established. The audit committee comprises Mr Yeo Wee Kiong, 
Ms Heng Siow Kwee and Ms Julie Wolseley.

The audit committee is responsible for reviewing the audited annual and audit reviewed half-yearly financial 
statements and any reports which accompany published financial statements.

The Board in conjunction with the audit committee considers the appointment of the external auditor and reviews 
the appointment of the external auditor, their independence, the audit fee and any questions of resignation or 
dismissal.

The Board is also responsible for establishing policies on risk oversight and management.

2.2	 Remuneration Committee

The OMH Group does not have a remuneration committee because it would not be a more efficient mechanism 
than the full Board for focusing the OMH Group on specific issues.  

The responsibilities of the Board in its entirety include setting policies for senior officers’ remuneration, setting 
the terms and conditions of employment for the Chief Executive Officer, reviewing superannuation arrangements, 
reviewing the remuneration of Non-Executive Directors and undertaking an annual review of the Chief Executive 
Officer’s performance, including, setting with the Chief Executive Officer goals for the coming year and reviewing 
progress in achieving those goals.

The OMH Group is committed to remunerating its senior executives in a manner that is market competitive and 
consistent with best practice as well as supporting the interests of shareholders.  

Consequently, the remuneration of a senior executive may be comprised of the following:
•	 fixed salary that is determined from a review of the market and reflects core performance requirements and 

expectations; and
•	 statutory superannuation (where applicable).

By remunerating senior executives through performance and long-term incentive plans in addition to their fixed 
remuneration the OMH Group aims to align the interests of senior executives with those of shareholders and 
increase OMH Group performance.  

The objective behind using this remuneration structure is to drive improved OMH Group performance and thereby 
increase shareholder value as well as aligning the interests of executives and shareholders.  

Non-Executive Directors are paid their fees out of the maximum aggregate amount approved by shareholders 
for the remuneration of Non-Executive Directors.  Non-Executive Directors do not receive performance based 
bonuses.

The annual aggregate amount of remuneration paid to Non-Executive Directors was approved by shareholders 
and is currently $250,000.  

2.3	 Nomination Committee

The OMH Group does not have a nomination committee because it would not be a more efficient mechanism than 
the full Board for focusing the OMH Group on specific issues.

The responsibilities of the Board in its entirety include devising criteria for Board membership, regularly reviewing 
the need for various skills and experience on the Board and identifying specific individuals for nomination as 
Directors for review by the Board.  The Board also oversees management succession plans including the Chief 
Executive Officer and his direct reports and evaluates the Board’s performance and makes recommendations for 
the appointment and removal of Directors.
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Directors are appointed based on the specific governance skills required by the OMH Group.  Given the size of the 
OMH Group and the business that it operates, the OMH Group aims at all times to have at least one Director with 
experience in the metals trading and mining industries, appropriate to the OMH Group’s market.  In addition, 
Directors should have the relevant blend of personal experience in:

•	 accounting and financial management;
•	 legal skills; and
•	 Chief Executive Officer - business experience.

3.	 ETHICAL STANDARDS

The Board acknowledges the need for continued maintenance of the highest standard of corporate governance 
practice and ethical conduct by all Directors and employees of the OMH Group.

3.1	 Code of Conduct for Directors and Key Executives 

The Board has adopted a Code of Conduct for Directors and key executives to promote ethical and responsible 
decision-making. The code is based on a code of conduct for Directors prepared by the Australian Institute of 
Company Directors.  

In accordance with legal requirements and agreed ethical standards, Directors and key executives of the 
Company:

•	 will act honestly, in good faith and in the best interests of the whole Company;*
•	 owe a fiduciary duty to the Company as a whole;
•	 have a duty to use due care and diligence in fulfilling the functions of office and exercising the powers 

attached to that office;*
•	 will undertake diligent analysis of all proposals placed before the Board;
•	 will act with a level of skill expected from directors and key executives of a publicly listed Company;
•	 will use the powers of office for a proper purpose, in the best interests of the Company as a whole;*
•	 will demonstrate commercial reasonableness in decision making;
•	 will not make improper use of information acquired as Directors and key executives;*
•	 will not disclose non-public information except where disclosure is authorised or legally mandated;…
•	 will keep confidential, information received in the course of the exercise of their duties and such information 

remains the property of the Company from which it was obtained and it is improper to disclose it, or allow 
it to be disclosed, unless that disclosure has been authorised by the person from whom the information is 
provided, or is required by law;*

•	 will not take improper advantage of the position of Director* or use the position for personal gain or to 
compete with the Company;…

•	 will not take advantage of Company property or use such property for personal gain or to compete with the 
Company; …

•	 will protect and ensure the efficient use of the Company’s assets for legitimate business purposes; …
•	 will not allow personal interests, or the interests of any associated person, to conflict with the interests of 

the Company;*
•	 have an obligation to be independent in judgment and actions, and Directors will take all reasonable steps 

to be satisfied as to the soundness of all decisions of the Board;*
•	 will make reasonable enquiries to ensure that the Company is operating efficiently, effectively and legally 

towards achieving its goals;
•	 will not engage in conduct likely to bring discredit upon the Company;*
•	 will encourage fair dealing by all employees with the Company’s suppliers, competitors and other 

employees;…
•	 will encourage the reporting of unlawful/unethical behaviour and actively promote ethical behaviour and 

protection for those who report violations in good faith;…
•	 will give their specific expertise generously to the Company;
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•	 have an obligation, at all times, to comply with the spirit, as well as the letter of the law and with the 
principles of this Code.*

(*From the AICD Code of Conduct)
(…From the ASX Corporate Governance Council’s Principles of Good Corporate Governance)

3.2	 Code of Ethics and Conduct

The OMH Group has implemented a Code of Ethics and Conduct, which provides guidelines aimed at maintaining 
high ethical standards, corporate behaviour and accountability within the OMH Group.  

All Directors and employees are expected to:

•	 respect the law and act in accordance with it;
•	 respect confidentiality and not misuse OMH Group information, assets or facilities;
•	 value and maintain professionalism;
•	 avoid real or perceived conflicts of interest;
•	 act in the best interests of shareholders;
•	 by their actions contribute to the OMH Group’s reputation as a good corporate citizen which seeks the 

respect of the community and environment in which it operates;
•	 perform their duties in ways that minimise environmental impacts and maximise workplace safety;
•	 exercise fairness, courtesy, respect, consideration and sensitivity in all dealings within their workplace and 

with customers, suppliers and the public generally; and
•	 act with honesty, integrity, decency and responsibility at all times.

An employee that breaches the Code of Ethics and Conduct may face disciplinary action. If an employee suspects 
that a breach of the Code of Ethics and Conduct has occurred or will occur, he or she must advise that breach to 
management. No employee will be disadvantaged or prejudiced if he or she reports in good faith a suspected 
breach. All reports will be acted upon and kept confidential.

As part of its commitment to recognising the legitimate interests of stakeholders, the OMH Group has established 
the Code of Ethics and Conduct to guide compliance with legal and other obligations to legitimate stakeholders.  
These stakeholders include employees, customers, government authorities, creditors and the community as whole.  
This Code includes the following.

Responsibilities to Shareholders and the Financial Community Generally
The OMH Group complies with the spirit as well as the letter of all laws and regulations that govern shareholders’ 
rights.  The OMH Group has processes in place designed to ensure the truthful and factual presentation of the 
OMH Group’s financial position and prepares and maintains its accounts fairly and accurately in accordance with 
the generally accepted accounting and international financial reporting standards.

Employment Practices
The OMH Group endeavours to provide a safe workplace in which there is equal opportunity for all employees at 
all levels of the OMH Group.  The OMH Group does not tolerate the offering or acceptance of bribes or the misuse 
of OMH Group assets or resources.

Responsibilities to the Community
As part of the community the OMH Group:
•	 is committed to conducting its business in accordance with applicable environmental laws and regulations 

and encourages all employees to have regard for the environment when carrying out their jobs; and
•	 encourages all employees to engage in activities beneficial to their local community. 

Responsibility to the Individual 
The OMH Group is committed to keeping private information confidential which has been provided by employees 
and investors and protect it from uses other than those for which it was provided.
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Conflicts of Interest
Employees and Directors must avoid conflicts as well as the appearance of conflicts between personal interests 
and the interests of the OMH Group.

How the OMH Group Monitors and Ensures Compliance with its Code
The Board, management and all employees of the OMH Group are committed to implementing this Code of Ethics 
and Conduct and each individual is accountable for such compliance.  

Disciplinary measures may be imposed for violating the Code.

4.	 DISCLOSURE OF INFORMATION

4.1	 Continuous Disclosure to ASX

The Continuous Disclosure Policy requires all executives and Directors to inform the Chief Executive Officer or 
in his absence the Company Secretary of any potentially material information as soon as practicable after they 
become aware of that information.  

Information is material if it is likely that the information would influence investors who commonly acquire 
securities on ASX in deciding whether to buy, sell or hold the Company’s securities.

Information is not material and need not be disclosed if:

(a)	 A reasonable person would not expect the information to be disclosed or is material but due to a specific 
valid commercial reason is not to be disclosed; and

(b)	 The information is confidential; or
(c)	 One of the following applies:

i.	 It would breach a law or regulation to disclose the information;
ii.	 The information concerns an incomplete proposal or negotiation;
iii.	 The information comprises matters of supposition or is insufficiently definite to warrant disclosure;
iv.	 The information is generated for internal management purposes;
v.	 The information is a trade secret;
vi.	 It would breach a material term of an agreement, to which the OMH Group is a party, to disclose the 

information;
vii.	 It would harm the OMH Group’s potential application or possible patent application; or
viii.	 The information is scientific data that release of which may benefit the OMH Group’s potential 

competitors.

The Chief Executive Officer is responsible for interpreting and monitoring the OMH Group’s disclosure policy and 
where necessary informing the Board. The Company Secretary is responsible for all communications with ASX.

4.2	 Communication with Shareholders

The Company places considerable importance on effective communications with shareholders.  

The Company aims to communicate with shareholders and other stakeholders in an open, regular and timely 
manner so that the market has sufficient information to make informed investment decisions on the operations 
and results of the OMH Group. The strategy provides for the use of systems that ensure a regular and timely 
release of information about the OMH Group is provided to shareholders. Mechanisms employed include:

•	 Announcements lodged with ASX;
•	 Half Yearly Report and Annual Report; and 
•	 Presentations at the Annual General Meeting/General Meetings and investor briefings.

The Board encourages full participation of shareholders at the Annual General Meeting to ensure a high level of 
accountability and understanding of the OMH Group’s strategy and goals. 
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5.	 RISK MANAGEMENT

5.1	 Identification of Risk

The Board is responsible for the oversight of the OMH Group’s risk management and control framework. 
Responsibility for control and risk management is delegated to the appropriate level of management within the 
OMH Group with the Chief Executive Officer and Chief Financial Officer having ultimate responsibility to the 
Board for the risk management and control framework.

5.2	 Integrity of Financial Reporting

The OMH Group’s Chief Executive Officer and Chief Financial Officer report in writing to the Board that:

•	 the financial statements of the OMH Group for each half and full year present a true and fair view, in all 
material aspects, of the OMH Group’s financial condition and operational results and are in accordance with 
accounting standards;

•	 the above statement is founded on a sound system of risk management and internal compliance and control 
which implements the policies adopted by the Board; and

•	 the OMH Group’s risk management and internal compliance and control framework is operating efficiently 
and effectively in all material respects.  

5.3	 Role of Auditor

The OMH Group’s practice is to invite the auditor to attend the Annual General Meeting and be available to 
answer shareholder questions about the conduct of the audit and the preparation and content of the auditor’s 
report.

6.	 Performance Review

The Board has adopted a self-evaluation process to measure its own performance during each financial year. Also, 
an annual review is undertaken in relation to the composition and skills mix of the Directors of the Company.

Arrangements put in place by the Board to monitor the performance of the OMH Group’s executives include:
•	 a review by the Board of the Company’s financial performance;
•	 annual performance appraisal meetings incorporating analysis of key performance indicators with each 

individual; and
•	 regular reporting from the Chief Executive Officer which monitors the performance of the Company’s 

executives to ensure that the level of reward is aligned with respective responsibilities and individual 
contributions made to the success of the OMH Group.

Corporate Governance Statements
for the year ended 31 December 2006



OM HOLDINGS LIMITED  ANNUAL REPORT 200672

1.	 SHAREHOLDER INFORMATION

a)	 Distribution of Shareholdings

	 The distribution of shareholdings as at 30 March 2007 was as follows:

No. of Holders No. of Ordinary Shares % of Issued Capital

1 - 1,000 41 28,289 0.02
1,001 - 5,000 172 623,996 0.42
5,001 - 10,000 225 1,971,373 1.33
10,001 - 100,000 555 19,575,834 13.20
Over 100,000 99 126,133,225 85.03
Total 1,092 148,332,717 100.00

	 There were 51 holders holding less than a marketable parcel of ordinary shares.

b)	 Twenty Largest Shareholders of Ordinary Shares of the Company as at 17 April 2007

	 The distribution of the 20 largest shareholders, based on the share registry’s information as at 17 April 2007, 
was as follows:

Rank Name 
No. of Fully Paid 
Ordinary Shares 

% of Issued 
Capital 

1 DINO COMPANY LIMITED 14,915,710 9.86
2 RAMLEY INTERNATIONAL LTD 13,475,000 8.90
3 HSBC CUSTODY NOMINEES (AUSTRALIA) LIMITED 11,682,443 7.72
4 ZERO NOMINEES PTY LTD 10,509,000 6.94
5 NEWTIMES MARINE CO LTD 10,000,000 6.61
6 DBS VICKERS SECURITIES (SINGAPORE) PTE LTD 7,179,321 4.74
7 NATIONAL NOMINEES LIMITED 5,681,061 3.75
8 J P MORGAN NOMINEES AUSTRALIA LIMITED 5,576,710 3.69
9 MR YANG XIFU C/-LANGFANG XINDA FERROALLOY CO LTD 5,000,000 3.30
10 LAI SHUN HOLDINGS LTD  5,000,000 3.30
11 MR TREVOR TENNANT 4,060,535 2.68
12 ZHANGJIANG LONGTENG TRADE CO LTD 2,000,000 1.32
13 SEETOH KWOK WENG 1,793,000 1.18
14 COGENT NOMINEES PTY LIMITED 1,785,677 1.18
15 AUSTRALIA EXECUTOR TRUSTEES LIMITED <No 1 Account> 1,704,000 1.13
16 PLATINUM BROKING COMPANY LTD 1,368,574 0.90
17 PHILLIP SECURITIES PTE LTD 1,335,592 0.88
18 ANZ NOMINEES LIMITED 1,284,796 0.85
19 MR FRANK FERGUSSON 1,000,000 0.66
20 Mr Low Ngee Tong 990,000 0.65

TOTAL HELD BY 20 LARGEST SHAREHOLDERS 106,341,419 70.24
OTHERS 44,991,298 29.76

151,332,717 100.00
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c)	 Unlisted Options

	 The company has on issue the following unlisted Options to purchase Shares as at the date of 17 Apr 2007.

Number Exercise Price A$ Expiry Date

2,428,500 1.05 30 November 2008
1,000,000 0.72 30 June 2009
1,320,000 0.60 31 December 2009
1,320,000 0.72 30 June 2010
6,068,500    

d)	 Twenty Largest Shareholders of Ordinary Shares of the Company as at 17 April 2007

i.	 The first five shareholders of the above distribution of the 20 largest shareholders, each holds more 
than 5% of the issued capital of the Company and for the purposes of the Corporations Act 2001, are 
substantial shareholders of the company.

ii.	 30.21% of the fully paid ordinary shares of the Company are held by the 20 largest shareholders other 
than the substantial shareholders as detailed in (i) above.

e)	V oting Rights

	 Subject to Bye-laws of the Company and to any rights or restrictions attaching to any class of shares, every 
member is entitled to be present at a meeting in person, by proxy, representative or attorney. On a show of 
hands, every member has one vote and, on a poll, every member has (i) one vote for each fully paid share 
held by the member or (ii) a fraction of a vote equivalent to the proportion which the amount paid-up bears 
to the total issue price of the share, for each partly share held by the member.

2.	 TAXATION

The company is not taxed as a private company in Australia.

3.	 INVESTOR INFORMATION

a)	 Stock Code

	 Official quotation has been granted to the Company’s securities on the Australian Stock Exchange Limited in 
Australia. The Company’s stock code is OMH.

b)	 Company Information Contact

For further information about OM Holdings Limited please contact:

Administrative Department
OM Holdings Limited
80 Marine Parade Road
#08-08 Parkway Parade
Singapore 449269
Tel	 : (65) 63465515
Fax	 : (65) 63422242
Email	 : om@ommaterials.com
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