
 
 

NextSource Materials Inc. – Disclosure Controls and Procedures (DC&P) 

 

Effective Date: January 14, 2023 

Policy Owner: NextSource Materials Inc. Board of Directors. This Code is Section 3B of the 2023 01 
14 NextSource Corporate Governance Manual (Revised).  

The Board of Directors (the “Board”) of NextSource Materials Inc. has adopted the Corporate 
Governance Guidelines (the “Guidelines”) and related policies to assist the Board in the exercise of 
its responsibilities. The Board may modify or make exceptions to the Guidelines and related policies 
from time to time in its discretion and consistent with the duties and responsibilities owed to the 
Company and its shareholders. The Guidelines and related policies shall be read and interpreted in 
conjunction with applicable corporate and securities laws.  

Scope: This Code applies to all employees of NextSource Materials Inc. and its subsidiaries, 
collectively referred to as “the Company”. It includes all directors, officers, employees, contractors 
and consultants, of the Company, collectively referred to as “employees”. 
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1. Introduction 
 

1.1. In accordance with National Instrument 52-109 – Certification of Disclosure in Issuers’ 
Annual and Interim Filings, the CEO and CFO are periodically required to certify that, 
among other things, they (1) are responsible for establishing and maintaining disclosure 
controls and procedures, (2) have designed disclosure controls and procedures to 
ensure that material information is made known to them by others within the Company 
on a timely basis, and (3) have evaluated the effectiveness of the disclosure controls 
and procedures and presented the conclusions of that evaluation in certain filings.  

 
1.2. The Disclosure controls and procedures (“DC&P”) are designed to ensure that 

information is accumulated and communicated to the Company’s management to 
allow timely decisions regarding required disclosure. DC&P should capture information 
that is relevant to assessment of developments and risks that pertain to the Company’s 



 
 

business, as well as other material information about the Company. The Company’s 
internal controls over financial reporting (“ICFR”) are independent of the DC&P. 

 
1.3. The Disclosure Controls and Procedures (the “DC&P”) specifically cover the following: 

 
Periodic Disclosures 

 
• Annual Information Form (AIF) 
• Management Information Circulars (Proxy) 
• Financial Statements and Management Discussion & Analysis (MD&A) 
• Annual and Interim Reports to Shareholders  

 
Event-Driven Disclosures 

 
• Prospectuses and Other Offering Documents 
• Press releases and material change reports 
• Meeting Information Circulars, take-over circulars, issuer bid circulars 
• Anticipated events such as the results from material exploration and mine 

development programs, acquisitions, and divestitures. 
• Unanticipated events such as early or unexpected receipt of exploration and 

mine development results, correction of misstatements in previously publicly 
filed information, lawsuits involving the Company, severe accidents causing 
harm to personnel or significant loss of property, material regulatory 
investigations, and discovery of fraud or illegal conduct. 

 
1.4. Design of the DC&P is the responsibility of the CEO and CFO, subject to periodic review 

by the Board of Directors. Implementation of the DC&P is the responsibility of the 
Disclosure Committee. 

 
2. Periodic Disclosures 

 
The following disclosure controls and procedures have been established to manage the periodic 
disclosure of the Annual Information Form (AIF), Management Information Circulars (Proxies), 
Financial Statements and MD&A, annual and interim reports to shareholders and any related press 
releases: 
 

• Prior to the drafting, the Disclosure Committee, will determine the principal 
content that will be included in the document with consideration for any new 
legal or regulatory requirements. 



 
 

 
• The Disclosure Committee will control the drafting process, assign and delegate 

drafting responsibilities, establish a schedule, and coordinate the review 
process.  

• The Disclosure Committee will identify the persons within the Company that 
have knowledge of the items covered by the document and ensure that those 
persons to draft or review the appropriate portions of the document. 

• The Disclosure Committee, and as appropriate, selected directors, officers, 
employees, qualified persons, independent auditors, consultants, and outside 
counsel, will review and comment on the document. 

• The Disclosure Committee will ensure the resolution of any editorial conflicts to 
achieve a final draft. 

• In respect of any material financial related disclosures, for greater certainty, the 
Audit Committee shall review and approve of such disclosures prior to 
dissemination to the public. 

• In respect of any material mine development or technical disclosures, for greater 
certainty, the Sustainability Committee shall review and approve of such 
disclosures prior to dissemination to the public.  

• The Disclosure Committee is responsible for approving the final drafts prior to 
filing and dissemination. 

 
3. Prospectuses and Other Offering Documents 

 
3.1. Prospectuses and other offering documents will normally be prepared in the context of 

agreements and meetings with underwriters and others involved in the process. 
Although the process will involve drafting and review of information in processes that 
are like those involved in the preparation of other public disclosure documents, due to 
the timing and participation by others in the process, it is not possible to set out in 
advance the specific steps to be followed. 

 
3.2. It shall be the responsibility of the CFO, in conjunction with independent auditors and 

outside counsel, to implement disclosure and approval procedures comparable to 
those contained in this policy for other reports, to keep the Disclosure Committee 
involved and informed, as appropriate, to ensure the accuracy and completeness of 
such documents, and to keep the Board informed and involved in the process, as 
appropriate. Additionally, other selected directors, officers, employees, in-house or 
outside qualified persons, independent auditors, consultants, and outside counsel, as 
appropriate, will review and comment on these documents. 

 



 
 

4. Event-Driven Disclosures 
 

4.1. Event-driven disclosures are those disclosures which are not periodic in nature and will 
arise from time to time because of both anticipated and unanticipated events.  

 
• Examples of anticipated events include the results from material exploration and 

mine development programs, acquisitions, divestitures, and similar matters all of 
which are likely to be deemed material information.  

 
• Examples of unanticipated events include early or unexpected receipt of 

exploration and mine development results, correction of misstatements in 
previously publicly filed information, lawsuits involving the Company, severe 
accidents causing harm to personnel or significant loss of property, material 
regulatory investigations, and discovery of fraud or illegal conduct., and similar 
matters all of which are likely to be deemed material information. To the extent 
that such events are wholly or partially within the Company’s control, disclosure 
in respect of these events should be planned for by the Disclosure Committee.  

 
4.2. If any director, officer or member of the Disclosure Committee receives a report of non-

public, possibly or potentially material information and concludes that the Company 
may have an  obligation to promptly disclose that information to securities regulators, 
stock exchanges, ,shareholders or the public, that person shall promptly advise the 
members of the Disclosure Committee, who will consider the significance and need for 
disclosure of that information and shall take such steps as its members deem 
appropriate under the circumstances. 

 
4.3. The Disclosure Committee will be involved in the preparation of event-driven 

disclosures including press releases, material change reports and amendments to the 
existing continuous disclosure record. The Board will be notified in the event there is 
need to make any material unanticipated event-driven disclosure. 


