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Introduction 
 
This corporate governance statement is dated 30 September 2019 and has been approved by the Board. 

The Board recognises the importance of maintaining appropriately high standards of corporate governance 
and has made it a priority to adopt systems of control and accountability as the basis for the administration 
of corporate governance and put in place governance structures that would be expected in light of the 
Group’s size, stage of development and resources.  Some of these policies and procedures are 
summarised in this statement. In accordance with the AIM Rules for Companies (the “AIM Rules”), the 
Board has reviewed which recognised corporate governance code to apply to the Company on a comply or 
explain basis, as required by AIM Rule 26. Accordingly, the Board has decided to continue to adhere to the 
ASX Corporate Governance Council's Corporate Governance Principles and Recommendations, third 
edition (the “Principles & Recommendations” or the “Code”), and has followed each recommendation to 
the extent considered appropriate for the Company’s corporate governance practices.  Where the 
Company’s corporate governance practices follow a recommendation, the Board has made appropriate 
statements reporting on the adoption of the recommendation.  Where, after due consideration, the 
Company's corporate governance practices depart from a recommendation, the Board has made full 
disclosure and reasoning for the adoption of its own practice, in compliance with the ASX “if not, why not” 
regime and the comply or explain basis required by AIM Rule 26. 

DISCLOSURE OF CORPORATE GOVERNANCE PRACTICES 

Summary statement 

 ASX P & R1 If not, why 
not2 

 ASX P & R1 If not, why 
not2 

Recommendation 1.1   Recommendation 4.2   

Recommendation 1.2   Recommendation 4.3   

Recommendation 1.3   Recommendation 5.1   

Recommendation 1.4   Recommendation 6.1   

Recommendation 1.5   Recommendation 6.2   

Recommendation 1.6   Recommendation 6.3   

Recommendation 1.7   Recommendation 6.4   

Recommendation 2.1   Recommendation 7.1   

Recommendation 2.2   Recommendation 7.2   

Recommendation 2.3   Recommendation 7.3   

Recommendation 2.4   Recommendation 7.4   

Recommendation 2.5   Recommendation 8.1   

Recommendation 2.6   Recommendation 8.2   

Recommendation 3.1   Recommendation 8.3   

Recommendation 4.1      

 
1 Indicates where the Company has followed the Principles & Recommendations. 
2 Indicates where the Company has provided “if not, why not”/comply or explain disclosure. 
 
Website disclosures 

In accordance with AIM Rule 26, the Company is required to maintain on its website details of the Code, 
how the Company complies with the Code and an explanation of any deviations from such Code. This 
information is required to be reviewed annually and going forward it is intended that it will be reviewed at 
the same time as the Company’s Annual Report is prepared.   

Further information about the Company’s charters, policies and procedures may be found at the Company's 
website at www.europametals.com, under the section titled Corporate Governance.  

 

http://www.ferrumcrescent.com/


Europa Metals Ltd 
A.C.N. 097 532 137 

 

27 | P a g e  

 

Disclosure – Principles & Recommendations 

The Company reports below on how it has followed (or otherwise departed from) each of the Principles & 
Recommendations during the year ending 30 June 2019 (the “reporting period”). 
 

 
Principle 1 – Lay solid foundations for management and oversight 
 
Recommendation 1.1:  
 
Companies should disclose the respective roles and responsibilities of the board and management and 
those matters expressly reserved to the board and those delegated to management. 
 
Disclosure: 
 
The Company has established the functions reserved to the Board and has set out these functions in its 
Board Charter.  The Board is collectively responsible for promoting the success of the Company through its 
key functions of overseeing the management of the Company, providing overall corporate governance of 
the Company, monitoring the financial performance of the Company, engaging appropriate management 
commensurate with the Company’s structure and objectives, involvement in the development of corporate 
strategy and performance objectives and reviewing, ratifying and monitoring systems of risk management 
and internal control, codes of conduct and legal compliance. 
 
The Company has established the functions delegated to management and has set out these functions in 
its Board Charter.  Senior executives are responsible for supporting the executive officers and assisting the 
executive officers in implementing the running of the general operations and financial business of the 
Company, in accordance with the delegated authority of the Board. 

Senior executives are responsible for reporting all matters which fall within the Company's materiality 
thresholds at first instance to the executive officers or, if the matter concerns the executive officers, then 
directly to the Chairman or the lead independent director, as appropriate. 

Recommendation 1.2:  
 
Companies should undertake appropriate checks before appointing a person, or putting a person forward 
for election to shareholders, as a director. 

Disclosure: 
 
The Company does undertake appropriate checks in accordance with this recommendation. 
 
Recommendation 1.3:  
 
Companies should have written agreements with each director and senior executive setting out the terms of 
their appointment. 

Disclosure: 
 
The Company does have written agreements with each director and senior executive in accordance with 
this recommendation.  
 
Recommendation 1.4: 
 
The company secretary should be accountable directly to the board, through the chairman, on all matters to 
do with the proper functioning of the board.  
 
Disclosure: 
 
The company secretary is accountable directly to the board, through the chairman, on all matters to do with 
the proper functioning of the board. 
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Recommendation 1.5: 
 
The Company should: 
 
(a) have a diversity policy which includes requirements for the board or a relevant committee of the 

board to set measurable objectives for achieving gender diversity and to assess annually both the 
objectives and the Company’s progress in achieving them; 

(b) disclose that policy or a summary of it; and 

(c) disclose as at the end of each reporting period the measurable objectives for achieving gender 
diversity set by the board or a relevant committee of the board in accordance with the Company’s 
diversity policy and its progress towards achieving them, and the respective proportions of men and 
women on the board, in senior executive positions and across the whole organisation (including 
how the Company has defined “senior executive” for these purposes).  

 
Disclosure: 
 
The Company has established a Diversity Policy a copy of which is published on the Company’s website.  
The Company has not yet established measurable objectives for achieving gender diversity.  The Company 
operates with a very small team of professionals, whose services are provided on the basis of their 
experience and professional qualifications.  Establishing such measurable objectives will be addressed by 
the Board when the Company’s operations require the expansion of its personnel numbers 
 
The respective proportions of men and women on the board and in senior executive positions (that term 
meaning a position having senior management responsibilities as set out in the Company’s delegated 
authorities manual) are set out in the following table: 
 

Gender Total Senior 
Management 

Board 

Female 0 0 0 

Male 5 2 5 

% Female 0% 0% 0% 

 
Recommendation 1.6: 
 
The Company should: 
 
(a) have and disclose a process for periodically evaluating the performance of the board, its 

committees and individual directors; and 
 
(b) disclose, in relation to each reporting period, whether a performance evaluation was undertaken in 

the reporting period in accordance with that process. 
 
Disclosure: 
 
The Company periodically evaluates the performance of the board, its committees and individual directors.  
A performance evaluation was undertaken during the reporting period. 
 
Recommendation 1.7: 
 
The Company should: 
  
(a) have and disclose a process for periodically evaluating the performance of senior executives; and 
 
(b) disclose, in relation to each reporting period, whether a performance evaluation was undertaken in 

the reporting period in accordance with that process. 
 
Disclosure: 
 
The Company periodically evaluates the performance of senior executives.  A performance evaluation was 
not undertaken during the reporting period. 
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Principle 2 – Structure the Board to add value 
 
Recommendation 2.1:   
 
The Board should establish a Nomination Committee. 
 
Disclosure: 
 
The Company has established a separate Nomination Committee.  The Committee comprises Dr Evan 
Kirby (chairman of the committee), Mr Myles Campion and Mr Colin Bird.   
  
Recommendation 2.2: 
 
The Company should have and disclose a board skills matrix setting out the mix of skills and diversity that 
the board currently has or is looking to achieve in its membership. 
 
Disclosure: 
 
The Company has a skills matrix setting out the skills and diversity of the board.  Its members have a 
mixture of experience and corporate, technical, financial and management skills that are considered 
appropriate for the Company’s present situation. 
 
Recommendation 2.3:  
 
The Company should disclose: 
 
(a) the names of the directors considered by the board to be independent directors;  

(b) if directors have a prescribed interest, position, association or relationship with the Company, why 
they are regarded as independent directors; and 

(c) the length of service of each director.  
 
Disclosure: 
 
The independent directors of the Company are Mr Daniel Smith, Dr Evan Kirby and Mr Colin Bird. The 
length of service of each director is as follows: Mr Smith – 1 year and 8 Months; Dr Kirby – 3 years; Mr Bird 
– 1year and 8 months. 
 
Recommendation 2.4:   
 
A majority of the board of the Company should be independent directors. 
 
Disclosure: 
 
There are five directors, three of whom are independent. 
 
Recommendation 2.5: 
 
The chairman of the board of the Company should be an independent director and, in particular, should not 
be the same person as the CEO of the Company. 
 
Disclosure: 
 
Mr Colin Bird was appointed as the independent Chairman on 11 January 2018. 
 
Recommendation 2.6:  
 
The Company should have a programme for inducting new directors and provide appropriate professional 
development opportunities for directors to develop and maintain the skills and knowledge needed to 
perform their role as directors effectively. 
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Disclosure: 
 
The Company will induct new directors at an appropriate time when suitable individuals are identified and 
available and as the Company’s business requires adjusted skills sets on the board.  Directors will be 
provided appropriate professional development opportunities to develop and maintain the skills and 
knowledge needed to perform their role as directors effectively as and when required.  

Principle 3 – Act ethically and responsibly 
 
Recommendation 3.1:  
 
The Company should: 
 
(a) have a code of conduct for its directors, senior executives and employees; and 
 
(b) disclose that code or a summary of it.  
 
Disclosure: 
 
The Company has established a Code of Conduct applying to directors, senior executives and employees 
as to the practices necessary to maintain confidence in the Company’s integrity, practices necessary to 
take into account their legal obligations and the expectations of their stakeholders and responsibility and 
accountability of individuals for reporting and investigating reports of unethical practices.  The Code of 
Conduct is available for scrutiny on the Company’s website. 
 
Principle 4 – Safeguard integrity in financial reporting 
 
Recommendation 4.1:  
 
The board should: 
 
(a) have an audit committee that has at least three members, all of whom are non-executive directors 

and a majority of whom are independent, and be chaired by an independent director who is not 
chairman of the board; and 

 
(b) disclose the committee’s charter, its members and the relevant qualifications and experience of the 

committee members and the number of times it met during the reporting period.  
 
Disclosure: 
 
The Company has established an Audit Committee with a formal charter. The committee comprises three 
directors, being Mr Daniel Smith (chairman of the committee), Mr Colin Bird and Mr Laurence Read. It 
meets the stipulations set out in recommendation 4.1, and the relevant qualifications and experience of its 
members are set out in the Directors’ Report.  All of the Audit Committee members consider themselves to 
be financially literate and have industry knowledge.    
 
Recommendation 4.2:  
 
The board should, before it approves the Company’s financial statements for a financial period, receive 
from its CEO and CFO a declaration that, in their opinion, the financial records of the Company have been 
properly maintained and that the financial statements comply with the appropriate accounting standards 
and give a true and fair view of the financial position and performance of the Company and that the opinion 
has been formed on the basis of a sound system of risk management and internal control which is 
operating effectively. 
 
Disclosure: 
 
The board meets the stipulations set out in recommendation 4.2.      
 
Recommendation 4.3:  
 
The Company should ensure that its external auditor attends its AGM and is available to answer questions 
from security holders relevant to the audit. 
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Disclosure: 
 
The Company meets the stipulations set out in recommendation 4.3.  
 
Principle 5 – Make timely and balanced disclosure 
 
Recommendation 5.1:  
 
The Company should have a written policy designed to ensure compliance with ASX Listing Rule disclosure 
requirements and to ensure accountability at a senior executive level for that compliance and disclose 
those policies or a summary of those policies. 
 
Disclosure: 
 
[The Company has established a written policy designed to ensure compliance with listing rule disclosure 
requirements and accountability at a senior executive level for that compliance.  The policy is available for 
scrutiny on the Company’s website.  
 
Principle 6 – Respect the rights of security holders 
 
Recommendation 6.1: 
 
The Company should provide information about itself and its governance to investors via its website. 
 
Disclosure: 
 
The Company complies with recommendation 6.1.  
 
Recommendation 6.2: 
 
The Company should design and implement an investor relations programme to facilitate effective two-way 
communication with investors. 
 
Disclosure: 
 
The Company has designed a communications policy for promoting effective communication with 
shareholders. 
 
Recommendation 6.3:  
 
The Company should disclose the policies and processes it has in place to facilitate and encourage 
participation at meetings of security holders. 
 
Disclosure: 
 
The Company gives adequate notice to security holders of meetings of security holders and encourages 
attendance at such meetings.  
 
Recommendation 6.4: 
 
The Company should give security holders the option to receive communications from, and send 
communications to, the entity and its security registry electronically.  
 
 
Disclosure: 
 
The Company meets the requirements of recommendation 6.4. 
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Principle 7 – Recognise and manage risk 
 
Recommendation 7.1: 
 
The board should: 
 
(a) have a risk management committee that has at least three members, a majority of whom should be 

independent, and be chaired by an independent director; and 
 
(b) disclose the committee’s charter, its members and the relevant qualifications and experience of the 

committee members and the number of times it met during the reporting period.  
 
Disclosure: 
 
The Company does not currently have a risk management committee. The Board has required 
management to design, implement and maintain risk management and internal control systems to manage 
the Company’s material business risks. The Board also requires management to report to it confirming that 
those risks are being managed effectively. Further, the Board has received a report from management as to 
the effectiveness of the Company’s management of its material business risks. 
 
Recommendation 7.2:  
 
The board or a committee of the board should: 
 
(a) review the Company’s risk management framework at least annually to satisfy itself that it 

continues to be sound; and 
 
(b) disclose, in relation to each reporting period, whether such a review has taken place. 
 
Disclosure: 
 
The Board has required management to design, implement and maintain risk management and internal 
control systems to manage the Company’s material business risks. The Board also requires management 
to report to it confirming that those risks are being managed effectively. Further, the Board has received a 
report from management as to the effectiveness of the Company’s management of its material business 
risks.   

During the reporting period the Company had an informal risk management system in place, including the 
policies and systems referred to in the disclosure in relation to recommendation 7.2. Although the system 
was not fully documented, management acting through the Executive Directors was able to form the view 
that management of its material business risks during the reporting period was effective.   

Recommendation 7.3:  
 
The Company should disclose: 
 
(a) if it has an internal audit function, how the function is structured and what role it performs; or  
 
(b) if it does not have an internal audit function, that fact and the processes it employs for evaluating 

and continually improving the effectiveness of its risk management and internal control processes. 
 
Disclosure: 
 
The Company does not have an internal audit function. The Board has required management to design, 
implement and maintain risk management and internal control systems to manage the Company’s material 
business risks. The Board also requires management to report to it confirming that those risks are being 
managed effectively. Further, the Board has received a report from management as to the effectiveness of 
the Company’s management of its material business risks.  

Recommendation 7.4:  
 
The Company should disclose whether it has any material exposure to economic, environmental and social 
sustainability risks and, if it does, how it manages or intends to manage those risks. 
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Disclosure: 
 
The Company does not have any material exposure to economic, environmental or social sustainability 
risks, other than the risks that are common to all minerals explorers in relation to commodity prices and the 
availability of venture capital.  
 
Principle 8 – Remunerate fairly and responsibly 
 
Recommendation 8.1:  
 
The board should: 
 
(a) have a remuneration committee that has at least three members, a majority of whom should be 

independent, and be chaired by an independent director; and 
 
(b) disclose the committee’s charter, its members and the relevant qualifications and experience of the 

committee members and the number of times it met during the reporting period. 
 
Disclosure: 
 
The Company throughout the financial year had a separate remuneration committee that meets the 
requirements of recommendation 8.1. The committee comprised Dr Evan Kirby (chairman of the 
committee), Mr Colin Bird and Mr Daniel Smith.  The relevant qualifications and experience of its members 
are set out in the Directors’ Report.  The committee met once during the reporting period. 

Recommendation 8.2:  
 
The Company should separately disclose its policies and practices regarding the remuneration of non-
executive directors and the remuneration of executive directors and other senior executives. 
 
Disclosure: 
 
Non-executive directors are remunerated at market rates for time, commitment and responsibilities. 
Remuneration for non-executive directors is not linked to individual performance.  Given the Company's 
stage of development and the financial restrictions placed on it, the Company may consider it appropriate to 
issue unquoted options to non-executive directors, subject to obtaining the relevant approvals.  This policy 
is subject to annual review.  All of the directors' option holdings are fully disclosed. 
 
Pay and rewards for executive directors and senior executives consist of a base pay and benefits (such as 
superannuation) as well as long term incentives through participation in employee share and option plans. 
Executives are offered a competitive level of base pay at market rates and which is reviewed annually to 
ensure market competitiveness.  
 
Recommendation 8.3:  
 
If the Company has an equity-based remuneration scheme, it should: 
 
(a) have a policy on whether participants are permitted to enter into transactions (whether through the 

use of derivatives or otherwise) which limit the economic risk of participating in the scheme; and 
 
(b) disclose that policy or a summary of it.  
 
Disclosure: 
 
Though the Company has a Share Plan and an Option Plan in place in order to provide incentives and 
directors and employees have from time to time participated in such plans, any participation in such plans is 
not regarded as equity-based remuneration, and in any event the Plan rules themselves would prevent the 
entry into transactions that limit the economic risk of such participation.    


