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Rules 4.7.3 and 4.10.31 

Appendix 4G 
 
 

Key to Disclosures 
Corporate Governance Council Principles and Recommendations 

 
 
 
Name of entity: 

Soon Mining Limited      

 
ABN / ARBN:  Financial year ended: 

45 603 637 083  31st December 2016      

 

Our corporate governance statement2 for the above period above can be found at:3 

 These pages of our annual report:       

 This URL on our website: 
http://www.soonmining.com/download/CGS.pdf 

      

 
The Corporate Governance Statement is accurate and up to date as at 31st March 2017 and has been approved by the 
board. 
 
The annexure includes a key to where our corporate governance disclosures can be located. 
 
Date: 31st March 2017       

Name of Director or Secretary authorising 
lodgement: Jeremiah Thum, Company 
Secretary 

      

 

1 Under Listing Rule 4.7.3, an entity must lodge with ASX a completed Appendix 4G at the same time as it lodges its annual report with ASX. 
Listing Rule 4.10.3 requires an entity that is included in the official list as an ASX Listing to include in its annual report either a corporate 
governance statement that meets the requirements of that rule or the URL of the page on its website where such a statement is located. The 
corporate governance statement must disclose the extent to which the entity has followed the recommendations set by the ASX Corporate 
Governance Council during the reporting period. If the entity has not followed a recommendation for any part of the reporting period, its corporate 
governance statement must separately identify that recommendation and the period during which it was not followed and state its reasons for not 
following the recommendation and what (if any) alternative governance practices it adopted in lieu of the recommendation during that period. 
Under Listing Rule 4.7.4, if an entity chooses to include its corporate governance statement on its website rather than in its annual report, it must 
lodge a copy of the corporate governance statement with ASX at the same time as it lodges its annual report with ASX. The corporate governance 
statement must be current as at the effective date specified in that statement for the purposes of rule 4.10.3. 
2 “Corporate governance statement” is defined in Listing Rule 19.12 to mean the statement referred to in Listing Rule 4.10.3 which discloses the 
extent to which an entity has followed the recommendations set by the ASX Corporate Governance Council during a particular reporting period. 
3 Mark whichever option is correct and then complete the page number(s) of the annual report, or the URL of the web page, where the entity’s 
corporate governance statement can be found. You can, if you wish, delete the option which is not applicable. 
Throughout this form, where you are given two or more options to select, you can, if you wish, delete any option which is not applicable and just 
retain the option that is applicable. If you select an option that includes “OR” at the end of the selection and you delete the other options, you can 
also, if you wish, delete the “OR” at the end of the selection. 

dlingard�
Stamp




Pa
ge

 2

AN
NE

XU
RE

 – 
KE

Y 
TO

 C
OR

PO
RA

TE
 G

OV
ER

NA
NC

E 
DI

SC
LO

SU
RE

S 
 Co

rp
or

at
e G

ov
er

na
nc

e C
ou

nc
il r

ec
om

m
en

da
tio

n 
W

e h
av

e f
ol

lo
we

d 
th

e r
ec

om
m

en
da

tio
n 

in
 fu

ll f
or

 th
e w

ho
le 

of
 th

e 
pe

rio
d 

ab
ov

e. 
W

e h
av

e d
isc

lo
se

d 
…

 
W

e h
av

e N
OT

 fo
llo

we
d 

th
e r

ec
om

m
en

da
tio

n 
in

 fu
ll f

or
 th

e w
ho

le 
of

 th
e p

er
io

d 
ab

ov
e. 

W
e h

av
e d

isc
lo

se
d 

…
4  

PR
IN

CI
PL

E 
1 –

 L
AY

 S
OL

ID
 F

OU
ND

AT
IO

NS
 F

OR
 M

AN
AG

EM
EN

T 
AN

D 
OV

ER
SI

GH
T 

1.1
 

A 
lis

ted
 en

tity
 sh

ou
ld 

dis
clo

se
: 

(a
) 

the
 re

sp
ec

tiv
e r

ole
s a

nd
 re

sp
on

sib
ilit

ies
 of

 its
 bo

ar
d a

nd
 

ma
na

ge
me

nt;
 an

d 
(b

) 
tho

se
 m

att
er

s e
xp

re
ss

ly 
re

se
rve

d t
o t

he
 bo

ar
d a

nd
 th

os
e 

de
leg

ate
d t

o m
an

ag
em

en
t. 

…
 th

e f
ac

t th
at 

we
 fo

llo
w 

thi
s r

ec
om

me
nd

ati
on

: 

 
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

 
at 

[in
se

rt 
lo

ca
tio

n] 
…

 an
d i

nfo
rm

ati
on

 ab
ou

t th
e r

es
pe

cti
ve

 ro
les

 an
d r

es
po

ns
ibi

liti
es

 of
 

ou
r b

oa
rd

 an
d m

an
ag

em
en

t (
inc

lud
ing

 th
os

e m
att

er
s e

xp
re

ss
ly 

re
se

rve
d t

o t
he

 bo
ar

d a
nd

 th
os

e d
ele

ga
ted

 to
 m

an
ag

em
en

t):
 

 
at 

20
16

 C
or

po
ra

te 
Go

ve
rn

an
ce

 S
tat

em
en

t 
htt

p:/
/w

ww
.so

on
mi

nin
g.c

om
/do

wn
loa

d/C
GS

.pd
f 

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 
OR

 
  

we
 ar

e a
n e

xte
rn

all
y m

an
ag

ed
 en

tity
 an

d t
his

 re
co

mm
en

da
tio

n 
is 

the
re

for
e n

ot 
ap

pli
ca

ble
 

1.2
 

A 
lis

ted
 en

tity
 sh

ou
ld:

 
(a

) 
un

de
rta

ke
 ap

pr
op

ria
te 

ch
ec

ks
 be

for
e a

pp
oin

tin
g a

 pe
rso

n, 
or

 
pu

ttin
g f

or
wa

rd
 to

 se
cu

rity
 ho

lde
rs 

a c
an

did
ate

 fo
r e

lec
tio

n, 
as

 a 
dir

ec
tor

; a
nd

 
(b

) 
pr

ov
ide

 se
cu

rity
 ho

lde
rs 

wi
th 

all
 m

ate
ria

l in
for

ma
tio

n 
in 

its
 

po
ss

es
sio

n r
ele

va
nt 

to 
a d

ec
isi

on
 on

 w
he

the
r o

r n
ot 

to 
ele

ct 
or

 re
-e

lec
t a

 di
re

cto
r. 

…
 th

e f
ac

t th
at 

we
 fo

llo
w 

thi
s r

ec
om

me
nd

ati
on

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

[in
se

rt 
lo

ca
tio

n] 

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 
OR

 
  

we
 ar

e a
n e

xte
rn

all
y m

an
ag

ed
 en

tity
 an

d t
his

 re
co

mm
en

da
tio

n 
is 

the
re

for
e n

ot 
ap

pli
ca

ble
 

1.3
 

A 
lis

ted
 en

tity
 sh

ou
ld 

ha
ve

 a 
wr

itte
n a

gr
ee

me
nt 

wi
th 

ea
ch

 di
re

cto
r 

an
d s

en
ior

 ex
ec

uti
ve

 se
ttin

g o
ut 

the
 te

rm
s o

f th
eir

 ap
po

int
me

nt
. 

…
 th

e f
ac

t th
at 

we
 fo

llo
w 

thi
s r

ec
om

me
nd

ati
on

: 

 
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

[in
se

rt 
lo

ca
tio

n] 

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 
OR

 
 

we
 ar

e a
n e

xte
rn

all
y m

an
ag

ed
 en

tity
 an

d t
his

 re
co

mm
en

da
tio

n 
is 

the
re

for
e n

ot 
ap

pli
ca

ble
 

1.4
 

Th
e c

om
pa

ny
 se

cre
tar

y o
f a

 lis
ted

 en
tity

 sh
ou

ld 
be

 ac
co

un
tab

le 
dir

ec
tly

 to
 th

e b
oa

rd
, th

ro
ug

h t
he

 ch
air

, o
n a

ll m
att

er
s t

o d
o w

ith
 th

e 
pr

op
er

 fu
nc

tio
nin

g o
f th

e b
oa

rd
. 

…
 th

e f
ac

t th
at 

we
 fo

llo
w 

thi
s r

ec
om

me
nd

ati
on

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

[in
se

rt 
lo

ca
tio

n] 

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 
OR

 
  

we
 ar

e a
n e

xte
rn

all
y m

an
ag

ed
 en

tity
 an

d t
his

 re
co

mm
en

da
tio

n 
is 

the
re

for
e n

ot 
ap

pli
ca

ble
 

4  
If y

ou
 ha

ve
 fo

llo
we

d a
ll o

f th
e C

ou
nc

il’s
 re

co
mm

en
da

tio
ns

 in
 fu

ll f
or

 th
e w

ho
le 

of 
the

 pe
rio

d a
bo

ve
, y

ou
 ca

n, 
if y

ou
 w

ish
, d

ele
te 

thi
s c

olu
mn

 fr
om

 th
e f

or
m 

an
d r

e-
for

ma
t it

. 



Pa
ge

 3

Co
rp

or
at

e G
ov

er
na

nc
e C

ou
nc

il r
ec

om
m

en
da

tio
n 

W
e h

av
e f

ol
lo

we
d 

th
e r

ec
om

m
en

da
tio

n 
in

 fu
ll f

or
 th

e w
ho

le 
of

 th
e 

pe
rio

d 
ab

ov
e. 

W
e h

av
e d

isc
lo

se
d 

…
 

W
e h

av
e N

OT
 fo

llo
we

d 
th

e r
ec

om
m

en
da

tio
n 

in
 fu

ll f
or

 th
e w

ho
le 

of
 th

e p
er

io
d 

ab
ov

e. 
W

e h
av

e d
isc

lo
se

d 
…

4  

1.5
 

A 
lis

ted
 en

tity
 sh

ou
ld:

 
(a

) 
ha

ve
 a 

div
er

sit
y p

oli
cy

 w
hic

h i
nc

lud
es

 re
qu

ire
me

nts
 fo

r t
he

 
bo

ar
d o

r a
 re

lev
an

t c
om

mi
tte

e o
f th

e b
oa

rd
 to

 se
t 

me
as

ur
ab

le 
ob

jec
tiv

es
 fo

r a
ch

iev
ing

 ge
nd

er
 di

ve
rsi

ty 
an

d 
to 

as
se

ss
 an

nu
all

y b
oth

 th
e o

bje
cti

ve
s a

nd
 th

e e
nti

ty’
s p

ro
gr

es
s 

in 
ac

hie
vin

g t
he

m;
 

(b
) 

dis
clo

se
 th

at 
po

lic
y o

r a
 su

mm
ar

y o
f it

; a
nd

 
(c)

 
dis

clo
se

 as
 at

 th
e e

nd
 of

 ea
ch

 re
po

rtin
g p

er
iod

 th
e 

me
as

ur
ab

le 
ob

jec
tiv

es
 fo

r a
ch

iev
ing

 ge
nd

er
 di

ve
rsi

ty 
se

t b
y 

the
 bo

ar
d o

r a
 re

lev
an

t c
om

mi
tte

e o
f th

e b
oa

rd
 in

 ac
co

rd
an

ce
 

wi
th 

the
 en

tity
’s 

div
er

sit
y p

oli
cy

 an
d i

ts 
pr

og
re

ss
 to

wa
rd

s 
ac

hie
vin

g t
he

m 
an

d e
ith

er
: 

(1
) 

the
 re

sp
ec

tiv
e p

ro
po

rtio
ns

 of
 m

en
 an

d w
om

en
 on

 th
e 

bo
ar

d, 
in 

se
nio

r e
xe

cu
tiv

e p
os

itio
ns

 an
d a

cro
ss

 th
e 

wh
ole

 or
ga

nis
ati

on
 (in

clu
din

g h
ow

 th
e e

nti
ty 

ha
s d

efi
ne

d 
“se

nio
r e

xe
cu

tiv
e”

 fo
r t

he
se

 pu
rp

os
es

); 
or

 
(2

) 
if t

he
 en

tity
 is

 a 
“re

lev
an

t e
mp

loy
er

” u
nd

er
 th

e W
or

kp
lac

e 
Ge

nd
er

 E
qu

ali
ty 

Ac
t, 

the
 en

tity
’s 

mo
st 

re
ce

nt 
“G

en
de

r 
Eq

ua
lity

 In
dic

ato
rs”

, a
s d

efi
ne

d i
n a

nd
 pu

bli
sh

ed
 un

de
r 

tha
t A

ct.
 

…
 th

e f
ac

t th
at 

we
 ha

ve
 a 

div
er

sit
y p

oli
cy

 th
at 

co
mp

lie
s w

ith
 

pa
ra

gr
ap

h (
a)

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

[in
se

rt 
lo

ca
tio

n] 
…

 an
d a

 co
py

 of
 ou

r d
ive

rsi
ty 

po
lic

y o
r a

 su
mm

ar
y o

f it
: 

  
at 

[in
se

rt 
lo

ca
tio

n] 
…

 an
d t

he
 m

ea
su

ra
ble

 ob
jec

tiv
es

 fo
r a

ch
iev

ing
 ge

nd
er

 di
ve

rsi
ty 

se
t b

y 
the

 bo
ar

d o
r a

 re
lev

an
t c

om
mi

tte
e o

f th
e b

oa
rd

 in
 ac

co
rd

an
ce

 w
ith

 ou
r 

div
er

sit
y p

oli
cy

 an
d o

ur
 pr

og
re

ss
 to

wa
rd

s a
ch

iev
ing

 th
em

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

[in
se

rt 
lo

ca
tio

n] 
…

 an
d t

he
 in

for
ma

tio
n r

efe
rre

d t
o i

n p
ar

ag
ra

ph
s (

c)(
1)

 o
r (

2)
: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

[in
se

rt 
lo

ca
tio

n] 

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 
OR

 
  

we
 ar

e a
n e

xte
rn

all
y m

an
ag

ed
 en

tity
 an

d t
his

 re
co

mm
en

da
tio

n 
is 

the
re

for
e n

ot 
ap

pli
ca

ble
 

1.6
 

A 
lis

ted
 en

tity
 sh

ou
ld:

 
(a

) 
ha

ve
 an

d d
isc

los
e a

 pr
oc

es
s f

or
 pe

rio
dic

all
y e

va
lua

tin
g t

he
 

pe
rfo

rm
an

ce
 of

 th
e b

oa
rd

, it
s c

om
mi

tte
es

 an
d i

nd
ivi

du
al 

dir
ec

tor
s; 

an
d 

(b
) 

dis
clo

se
, in

 re
lat

ion
 to

 ea
ch

 re
po

rtin
g p

er
iod

, w
he

the
r a

 
pe

rfo
rm

an
ce

 ev
alu

ati
on

 w
as

 un
de

rta
ke

n i
n t

he
 re

po
rtin

g 
pe

rio
d i

n a
cc

or
da

nc
e w

ith
 th

at 
pr

oc
es

s. 

…
 th

e e
va

lua
tio

n p
ro

ce
ss

 re
fer

re
d t

o i
n p

ar
ag

ra
ph

 (a
): 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

[in
se

rt 
lo

ca
tio

n] 
…

 an
d t

he
 in

for
ma

tio
n r

efe
rre

d t
o i

n p
ar

ag
ra

ph
 (b

): 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

[in
se

rt 
lo

ca
tio

n] 

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 
OR

 
  

we
 ar

e a
n e

xte
rn

all
y m

an
ag

ed
 en

tity
 an

d t
his

 re
co

mm
en

da
tio

n 
is 

the
re

for
e n

ot 
ap

pli
ca

ble
 

1.7
 

A 
lis

ted
 en

tity
 sh

ou
ld:

 
(a

) 
ha

ve
 an

d d
isc

los
e a

 pr
oc

es
s f

or
 pe

rio
dic

all
y e

va
lua

tin
g t

he
 

pe
rfo

rm
an

ce
 of

 its
 se

nio
r e

xe
cu

tiv
es

; a
nd

 
(b

) 
dis

clo
se

, in
 re

lat
ion

 to
 ea

ch
 re

po
rtin

g p
er

iod
, w

he
the

r a
 

pe
rfo

rm
an

ce
 ev

alu
ati

on
 w

as
 un

de
rta

ke
n i

n t
he

 re
po

rtin
g 

pe
rio

d i
n a

cc
or

da
nc

e w
ith

 th
at 

pr
oc

es
s. 

…
 th

e e
va

lua
tio

n p
ro

ce
ss

 re
fer

re
d t

o i
n p

ar
ag

ra
ph

 (a
): 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

[in
se

rt 
lo

ca
tio

n] 
…

 an
d t

he
 in

for
ma

tio
n r

efe
rre

d t
o i

n p
ar

ag
ra

ph
 (b

): 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

[in
se

rt 
lo

ca
tio

n] 

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 
OR

 
  

we
 ar

e a
n e

xte
rn

all
y m

an
ag

ed
 en

tity
 an

d t
his

 re
co

mm
en

da
tio

n 
is 

the
re

for
e n

ot 
ap

pli
ca

ble
 



Pa
ge

 4

Co
rp

or
at

e G
ov

er
na

nc
e C

ou
nc

il r
ec

om
m

en
da

tio
n 

W
e h

av
e f

ol
lo

we
d 

th
e r

ec
om

m
en

da
tio

n 
in

 fu
ll f

or
 th

e w
ho

le 
of

 th
e 

pe
rio

d 
ab

ov
e. 

W
e h

av
e d

isc
lo

se
d 

…
 

W
e h

av
e N

OT
 fo

llo
we

d 
th

e r
ec

om
m

en
da

tio
n 

in
 fu

ll f
or

 th
e w

ho
le 

of
 th

e p
er

io
d 

ab
ov

e. 
W

e h
av

e d
isc

lo
se

d 
…

4  

PR
IN

CI
PL

E 
2 -

 S
TR

UC
TU

RE
 T

HE
 B

OA
RD

 T
O 

AD
D 

VA
LU

E 

2.1
 

Th
e b

oa
rd

 of
 a 

lis
ted

 en
tity

 sh
ou

ld:
 

(a
) 

ha
ve

 a 
no

mi
na

tio
n c

om
mi

tte
e w

hic
h: 

(1
) 

ha
s a

t le
as

t th
re

e m
em

be
rs,

 a 
ma

jor
ity

 of
 w

ho
m 

ar
e 

ind
ep

en
de

nt 
dir

ec
tor

s; 
an

d 
(2

) 
is 

ch
air

ed
 by

 an
 in

de
pe

nd
en

t d
ire

cto
r, 

an
d d

isc
los

e: 
(3

) 
the

 ch
ar

ter
 of

 th
e c

om
mi

tte
e; 

(4
) 

the
 m

em
be

rs 
of 

the
 co

mm
itte

e; 
an

d 
(5

) 
as

 at
 th

e e
nd

 of
 ea

ch
 re

po
rtin

g p
er

iod
, th

e n
um

be
r o

f 
tim

es
 th

e c
om

mi
tte

e m
et 

thr
ou

gh
ou

t th
e p

er
iod

 an
d 

the
 in

div
idu

al 
att

en
da

nc
es

 of
 th

e m
em

be
rs 

at 
tho

se
 

me
eti

ng
s; 

or
 

(b
) 

if i
t d

oe
s n

ot 
ha

ve
 a 

no
mi

na
tio

n c
om

mi
tte

e, 
dis

clo
se

 th
at 

fac
t a

nd
 th

e p
ro

ce
ss

es
 it 

em
plo

ys
 to

 ad
dr

es
s b

oa
rd

 
su

cc
es

sio
n i

ss
ue

s a
nd

 to
 en

su
re

 th
at 

the
 bo

ar
d h

as
 th

e 
ap

pr
op

ria
te 

ba
lan

ce
 of

 sk
ills

, k
no

wl
ed

ge
, e

xp
er

ien
ce

, 
ind

ep
en

de
nc

e a
nd

 di
ve

rsi
ty 

to 
en

ab
le 

it t
o d

isc
ha

rg
e i

ts 
du

tie
s a

nd
 re

sp
on

sib
ilit

ies
 ef

fec
tiv

ely
. 

[If 
the

 en
tity

 co
mp

lie
s w

ith
 pa

ra
gr

ap
h (

a)
:] 

…
 th

e f
ac

t th
at 

we
 ha

ve
 a 

no
mi

na
tio

n c
om

mi
tte

e t
ha

t c
om

pli
es

 w
ith

 
pa

ra
gr

ap
hs

 (1
) a

nd
 (2

): 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

[in
se

rt 
lo

ca
tio

n] 
…

 an
d a

 co
py

 of
 th

e c
ha

rte
r o

f th
e c

om
mi

tte
e:

 

  
at 

[in
se

rt 
lo

ca
tio

n] 
…

 an
d t

he
 in

for
ma

tio
n r

efe
rre

d t
o i

n p
ar

ag
ra

ph
s (

4)
 an

d (
5)

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

[in
se

rt 
lo

ca
tio

n] 
[If 

the
 en

tity
 co

mp
lie

s w
ith

 pa
ra

gr
ap

h (
b)

:] 
…

 th
e f

ac
t th

at 
we

 do
 no

t h
av

e a
 no

mi
na

tio
n c

om
mi

tte
e a

nd
 th

e 
pr

oc
es

se
s w

e e
mp

loy
 to

 ad
dr

es
s b

oa
rd

 su
cc

es
sio

n i
ss

ue
s a

nd
 to

 
en

su
re

 th
at 

the
 bo

ar
d h

as
 th

e a
pp

ro
pr

iat
e b

ala
nc

e o
f s

kil
ls,

 
kn

ow
led

ge
, e

xp
er

ien
ce

, in
de

pe
nd

en
ce

 an
d d

ive
rsi

ty 
to 

en
ab

le 
it t

o 
dis

ch
ar

ge
 its

 du
tie

s a
nd

 re
sp

on
sib

ilit
ies

 ef
fec

tiv
ely

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

[in
se

rt 
lo

ca
tio

n] 

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 
OR

 
  

we
 ar

e a
n e

xte
rn

all
y m

an
ag

ed
 en

tity
 an

d t
his

 re
co

mm
en

da
tio

n 
is 

the
re

for
e n

ot 
ap

pli
ca

ble
 

2.2
 

A 
lis

ted
 en

tity
 sh

ou
ld 

ha
ve

 an
d d

isc
los

e a
 bo

ar
d s

kil
ls 

ma
trix

 
se

ttin
g o

ut 
the

 m
ix 

of 
sk

ills
 an

d d
ive

rsi
ty 

tha
t th

e b
oa

rd
 cu

rre
ntl

y 
ha

s o
r is

 lo
ok

ing
 to

 ac
hie

ve
 in

 its
 m

em
be

rsh
ip.

 

…
 ou

r b
oa

rd
 sk

ills
 m

atr
ix:

 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

[in
se

rt 
lo

ca
tio

n] 

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 
OR

 
  

we
 ar

e a
n e

xte
rn

all
y m

an
ag

ed
 en

tity
 an

d t
his

 re
co

mm
en

da
tio

n 
is 

the
re

for
e n

ot 
ap

pli
ca

ble
 



Pa
ge

 5

Co
rp

or
at

e G
ov

er
na

nc
e C

ou
nc

il r
ec

om
m

en
da

tio
n 

W
e h

av
e f

ol
lo

we
d 

th
e r

ec
om

m
en

da
tio

n 
in

 fu
ll f

or
 th

e w
ho

le 
of

 th
e 

pe
rio

d 
ab

ov
e. 

W
e h

av
e d

isc
lo

se
d 

…
 

W
e h

av
e N

OT
 fo

llo
we

d 
th

e r
ec

om
m

en
da

tio
n 

in
 fu

ll f
or

 th
e w

ho
le 

of
 th

e p
er

io
d 

ab
ov

e. 
W

e h
av

e d
isc

lo
se

d 
…

4  

2.3
 

A 
lis

ted
 en

tity
 sh

ou
ld 

dis
clo

se
: 

(a
) 

the
 na

me
s o

f th
e d

ire
cto

rs 
co

ns
ide

re
d b

y t
he

 bo
ar

d t
o b

e 
ind

ep
en

de
nt 

dir
ec

tor
s; 

(b
) 

if a
 di

re
cto

r h
as

 an
 in

ter
es

t, p
os

itio
n, 

as
so

cia
tio

n o
r 

re
lat

ion
sh

ip 
of 

the
 ty

pe
 de

sc
rib

ed
 in

 B
ox

 2.
3 b

ut 
the

 bo
ar

d 
is 

of 
the

 op
ini

on
 th

at 
it d

oe
s n

ot 
co

mp
ro

mi
se

 th
e 

ind
ep

en
de

nc
e o

f th
e d

ire
cto

r, 
the

 na
tur

e o
f th

e i
nte

re
st,

 
po

sit
ion

, a
ss

oc
iat

ion
 or

 re
lat

ion
sh

ip 
in 

qu
es

tio
n a

nd
 an

 
ex

pla
na

tio
n o

f w
hy

 th
e b

oa
rd

 is
 of

 th
at 

op
ini

on
; a

nd
 

(c)
 

the
 le

ng
th 

of 
se

rvi
ce

 of
 ea

ch
 di

re
cto

r. 

…
 th

e n
am

es
 of

 th
e d

ire
cto

rs 
co

ns
ide

re
d b

y t
he

 bo
ar

d t
o b

e 
ind

ep
en

de
nt 

dir
ec

tor
s: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  
…

 an
d, 

wh
er

e a
pp

lic
ab

le,
 th

e i
nfo

rm
ati

on
 re

fer
re

d t
o i

n p
ar

ag
ra

ph
 (b

): 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  
…

 an
d t

he
 le

ng
th 

of 
se

rvi
ce

 of
 ea

ch
 di

re
cto

r: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

20
16

 A
nn

ua
l R

ep
or

t 
htt

p:/
/w

ww
.so

on
mi

nin
g.c

om
/do

wn
loa

d/A
nn

ua
lre

po
rt2

01
6.p

df
 

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt  

2.4
 

A 
ma

jor
ity

 of
 th

e b
oa

rd
 of

 a 
lis

ted
 en

tity
 sh

ou
ld 

be
 in

de
pe

nd
en

t 
dir

ec
tor

s. 
…

 th
e f

ac
t th

at 
we

 fo
llo

w 
thi

s r
ec

om
me

nd
ati

on
: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

[in
se

rt 
loc

ati
on

 he
re

] 

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 
OR

 

 
we

 ar
e a

n e
xte

rn
all

y m
an

ag
ed

 en
tity

 an
d t

his
 re

co
mm

en
da

tio
n 

is 
the

re
for

e n
ot 

ap
pli

ca
ble

 

2.5
 

Th
e c

ha
ir o

f th
e b

oa
rd

 of
 a 

lis
ted

 en
tity

 sh
ou

ld 
be

 an
 in

de
pe

nd
en

t 
dir

ec
tor

 an
d, 

in 
pa

rtic
ula

r, 
sh

ou
ld 

no
t b

e t
he

 sa
me

 pe
rso

n a
s t

he
 

CE
O 

of 
the

 en
tity

. 

…
 th

e f
ac

t th
at 

we
 fo

llo
w 

thi
s r

ec
om

me
nd

ati
on

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 
OR

 

 
we

 ar
e a

n e
xte

rn
all

y m
an

ag
ed

 en
tity

 an
d t

his
 re

co
mm

en
da

tio
n 

is 
the

re
for

e n
ot 

ap
pli

ca
ble

 

2.6
 

A 
lis

ted
 en

tity
 sh

ou
ld 

ha
ve

 a 
pr

og
ra

m 
for

 in
du

cti
ng

 ne
w 

dir
ec

tor
s 

an
d p

ro
vid

e a
pp

ro
pr

iat
e p

ro
fes

sio
na

l d
ev

elo
pm

en
t o

pp
or

tun
itie

s 
for

 di
re

cto
rs 

to 
de

ve
lop

 an
d m

ain
tai

n t
he

 sk
ills

 an
d k

no
wl

ed
ge

 
ne

ed
ed

 to
 pe

rfo
rm

 th
eir

 ro
le 

as
 di

re
cto

rs 
eff

ec
tiv

ely
. 

…
 th

e f
ac

t th
at 

we
 fo

llo
w 

thi
s r

ec
om

me
nd

ati
on

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 
OR

 

  
we

 ar
e a

n e
xte

rn
all

y m
an

ag
ed

 en
tity

 an
d t

his
 re

co
mm

en
da

tio
n 

is 
the

re
for

e n
ot 

ap
pli

ca
ble

 

PR
IN

CI
PL

E 
3 –

 A
CT

 E
TH

IC
AL

LY
 A

ND
 R

ES
PO

NS
IB

LY
 

3.1
 

A 
lis

ted
 en

tity
 sh

ou
ld:

 
(a

) 
ha

ve
 a 

co
de

 of
 co

nd
uc

t fo
r it

s d
ire

cto
rs,

 se
nio

r e
xe

cu
tiv

es
 

an
d e

mp
loy

ee
s; 

an
d 

(b
) 

dis
clo

se
 th

at 
co

de
 or

 a 
su

mm
ar

y o
f it

. 

…
 ou

r c
od

e o
f c

on
du

ct 
or

 a 
su

mm
ar

y o
f it

: 

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 S
tat

em
en

t O
R 

 a
t h

ttp
://w

ww
.so

on
mi

nin
g.c

om
/do

wn
loa

d/C
od

e_
of_

Co
nd

uc
t_P

oli
cy

.

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt  



Pa
ge

 6

Co
rp

or
at

e G
ov

er
na

nc
e C

ou
nc

il r
ec

om
m

en
da

tio
n 

W
e h

av
e f

ol
lo

we
d 

th
e r

ec
om

m
en

da
tio

n 
in

 fu
ll f

or
 th

e w
ho

le 
of

 th
e 

pe
rio

d 
ab

ov
e. 

W
e h

av
e d

isc
lo

se
d 

…
 

W
e h

av
e N

OT
 fo

llo
we

d 
th

e r
ec

om
m

en
da

tio
n 

in
 fu

ll f
or

 th
e w

ho
le 

of
 th

e p
er

io
d 

ab
ov

e. 
W

e h
av

e d
isc

lo
se

d 
…

4  

PR
IN

CI
PL

E 
4 –

 S
AF

EG
UA

RD
 IN

TE
GR

IT
Y 

IN
 C

OR
PO

RA
TE

 R
EP

OR
TI

NG
 

4.1
 

Th
e b

oa
rd

 of
 a 

lis
ted

 en
tity

 sh
ou

ld:
 

(a
) 

ha
ve

 an
 au

dit
 co

mm
itte

e w
hic

h: 
(1

) 
ha

s a
t le

as
t th

re
e m

em
be

rs,
 al

l o
f w

ho
m 

ar
e n

on
-

ex
ec

uti
ve

 di
re

cto
rs 

an
d a

 m
ajo

rity
 of

 w
ho

m 
ar

e 
ind

ep
en

de
nt 

dir
ec

tor
s; 

an
d 

(2
) 

is 
ch

air
ed

 by
 an

 in
de

pe
nd

en
t d

ire
cto

r, 
wh

o i
s n

ot 
the

 
ch

air
 of

 th
e b

oa
rd

, 
an

d d
isc

los
e: 

(3
) 

the
 ch

ar
ter

 of
 th

e c
om

mi
tte

e; 
(4

) 
the

 re
lev

an
t q

ua
lifi

ca
tio

ns
 an

d e
xp

er
ien

ce
 of

 th
e 

me
mb

er
s o

f th
e c

om
mi

tte
e; 

an
d 

(5
) 

in 
re

lat
ion

 to
 ea

ch
 re

po
rtin

g p
er

iod
, th

e n
um

be
r o

f 
tim

es
 th

e c
om

mi
tte

e m
et 

thr
ou

gh
ou

t th
e p

er
iod

 an
d 

the
 in

div
idu

al 
att

en
da

nc
es

 of
 th

e m
em

be
rs 

at 
tho

se
 

me
eti

ng
s; 

or
 

(b
) 

if i
t d

oe
s n

ot 
ha

ve
 an

 au
dit

 co
mm

itte
e, 

dis
clo

se
 th

at 
fac

t 
an

d t
he

 pr
oc

es
se

s i
t e

mp
loy

s t
ha

t in
de

pe
nd

en
tly

 ve
rify

 an
d 

sa
feg

ua
rd

 th
e i

nte
gr

ity
 of

 its
 co

rp
or

ate
 re

po
rtin

g, 
inc

lud
ing

 
the

 pr
oc

es
se

s f
or

 th
e a

pp
oin

tm
en

t a
nd

 re
mo

va
l o

f th
e 

ex
ter

na
l a

ud
ito

r a
nd

 th
e r

ota
tio

n o
f th

e a
ud

it e
ng

ag
em

en
t 

pa
rtn

er
. 

[If 
the

 en
tity

 co
mp

lie
s w

ith
 pa

ra
gr

ap
h (

a)
:] 

…
 th

e f
ac

t th
at 

we
 ha

ve
 an

 au
dit

 co
mm

itte
e t

ha
t c

om
pli

es
 w

ith
 

pa
ra

gr
ap

hs
 (1

) a
nd

 (2
): 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  
…

 an
d a

 co
py

 of
 th

e c
ha

rte
r o

f th
e c

om
mi

tte
e:

 

  
at 

  
  

  
…

 an
d t

he
 in

for
ma

tio
n r

efe
rre

d t
o i

n p
ar

ag
ra

ph
s (

4)
 an

d (
5)

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  
[If 

the
 en

tity
 co

mp
lie

s w
ith

 pa
ra

gr
ap

h (
b)

:] 
…

 th
e f

ac
t th

at 
we

 do
 no

t h
av

e 
an

 au
dit

 co
mm

itte
e a

nd
 th

e p
ro

ce
ss

es
 

we
 em

plo
y t

ha
t in

de
pe

nd
en

tly
 ve

rify
 an

d s
afe

gu
ar

d t
he

 in
teg

rity
 of

 ou
r 

co
rp

or
ate

 re
po

rtin
g, 

inc
lud

ing
 th

e p
ro

ce
ss

es
 fo

r t
he

 ap
po

int
me

nt 
an

d 
re

mo
va

l o
f th

e e
xte

rn
al 

au
dit

or
 an

d t
he

 ro
tat

ion
 of

 th
e a

ud
it 

en
ga

ge
me

nt 
pa

rtn
er

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 

4.2
 

Th
e b

oa
rd

 of
 a 

lis
ted

 en
tity

 sh
ou

ld,
 be

for
e i

t a
pp

ro
ve

s t
he

 en
tity

’s 
fin

an
cia

l s
tat

em
en

ts 
for

 a 
fin

an
cia

l p
er

iod
, r

ec
eiv

e f
ro

m 
its

 C
EO

 
an

d C
FO

 a 
de

cla
ra

tio
n t

ha
t, i

n t
he

ir o
pin

ion
, th

e f
ina

nc
ial

 re
co

rd
s 

of 
the

 en
tity

 ha
ve

 be
en

 pr
op

er
ly 

ma
int

ain
ed

 an
d t

ha
t th

e f
ina

nc
ial

 
sta

tem
en

ts 
co

mp
ly 

wi
th 

the
 ap

pr
op

ria
te 

ac
co

un
tin

g s
tan

da
rd

s 
an

d g
ive

 a 
tru

e a
nd

 fa
ir v

iew
 of

 th
e f

ina
nc

ial
 po

sit
ion

 an
d 

pe
rfo

rm
an

ce
 of

 th
e e

nti
ty 

an
d t

ha
t th

e o
pin

ion
 ha

s b
ee

n f
or

me
d 

on
 th

e b
as

is 
of 

a s
ou

nd
 sy

ste
m 

of 
ris

k m
an

ag
em

en
t a

nd
 in

ter
na

l 
co

ntr
ol 

wh
ich

 is
 op

er
ati

ng
 ef

fec
tiv

ely
. 

…
 th

e f
ac

t th
at 

we
 fo

llo
w 

thi
s r

ec
om

me
nd

ati
on

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt  



Pa
ge

 7

Co
rp

or
at

e G
ov

er
na

nc
e C

ou
nc

il r
ec

om
m

en
da

tio
n 

W
e h

av
e f

ol
lo

we
d 

th
e r

ec
om

m
en

da
tio

n 
in

 fu
ll f

or
 th

e w
ho

le 
of

 th
e 

pe
rio

d 
ab

ov
e. 

W
e h

av
e d

isc
lo

se
d 

…
 

W
e h

av
e N

OT
 fo

llo
we

d 
th

e r
ec

om
m

en
da

tio
n 

in
 fu

ll f
or

 th
e w

ho
le 

of
 th

e p
er

io
d 

ab
ov

e. 
W

e h
av

e d
isc

lo
se

d 
…

4  

4.3
 

A 
lis

ted
 en

tity
 th

at 
ha

s a
n A

GM
 sh

ou
ld 

en
su

re
 th

at 
its

 ex
ter

na
l 

au
dit

or
 at

ten
ds

 its
 A

GM
 an

d i
s a

va
ila

ble
 to

 an
sw

er
 q

ue
sti

on
s 

fro
m 

se
cu

rity
 ho

lde
rs 

re
lev

an
t to

 th
e a

ud
it. 

…
 th

e f
ac

t th
at 

we
 fo

llo
w 

thi
s r

ec
om

me
nd

ati
on

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 
OR

 

  
we

 ar
e a

n e
xte

rn
all

y m
an

ag
ed

 en
tity

 th
at 

do
es

 no
t h

old
 an

 
an

nu
al 

ge
ne

ra
l m

ee
tin

g a
nd

 th
is 

re
co

mm
en

da
tio

n i
s t

he
re

for
e 

no
t a

pp
lic

ab
le 

PR
IN

CI
PL

E 
5 –

 M
AK

E 
TI

ME
LY

 A
ND

 B
AL

AN
CE

D 
DI

SC
LO

SU
RE

 

5.1
 

A 
lis

ted
 en

tity
 sh

ou
ld:

 
(a

) 
ha

ve
 a 

wr
itte

n p
oli

cy
 fo

r c
om

ply
ing

 w
ith

 its
 co

nti
nu

ou
s 

dis
clo

su
re

 ob
lig

ati
on

s u
nd

er
 th

e 
Lis

tin
g R

ule
s; 

an
d 

(b
) 

dis
clo

se
 th

at 
po

lic
y o

r a
 su

mm
ar

y o
f it

. 

…
 ou

r c
on

tin
uo

us
 di

sc
los

ur
e c

om
pli

an
ce

 po
lic

y o
r a

 su
mm

ar
y o

f it
: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at htt

p:/
/w

ww
.so

on
mi

nin
g.c

om
/do

wn
loa

d/C
on

tin
uo

us
_D

isc
los

ur
e_

Po
lic

y.p
df 

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt  

PR
IN

CI
PL

E 
6 –

 R
ES

PE
CT

 T
HE

 R
IG

HT
S 

OF
 S

EC
UR

IT
Y 

HO
LD

ER
S 

6.1
 

A 
lis

ted
 en

tity
 sh

ou
ld 

pr
ov

ide
 in

for
ma

tio
n a

bo
ut 

its
elf

 an
d i

ts 
go

ve
rn

an
ce

 to
 in

ve
sto

rs 
via

 its
 w

eb
sit

e.
 

…
 in

for
ma

tio
n a

bo
ut 

us
 an

d o
ur

 go
ve

rn
an

ce
 on

 ou
r w

eb
sit

e: 

  
at 

htt
p:/

/w
ww

.so
on

mi
nin

g.c
om

 
  

an
 ex

pla
na

tio
n w

hy
 th

at 
is 

so
 in

 ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 

St
ate

me
nt 

6.2
 

A 
lis

ted
 en

tity
 sh

ou
ld 

de
sig

n a
nd

 im
ple

me
nt 

an
 in

ve
sto

r r
ela

tio
ns

 
pr

og
ra

m 
to 

fac
ilit

ate
 ef

fec
tiv

e t
wo

-w
ay

 co
mm

un
ica

tio
n w

ith
 

inv
es

tor
s. 

…
 th

e f
ac

t th
at 

we
 fo

llo
w 

thi
s r

ec
om

me
nd

ati
on

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt  

6.3
 

A 
lis

ted
 en

tity
 sh

ou
ld 

dis
clo

se
 th

e p
oli

cie
s a

nd
 pr

oc
es

se
s i

t h
as

 in
 

pla
ce

 to
 fa

cil
ita

te 
an

d e
nc

ou
ra

ge
 pa

rtic
ipa

tio
n 

at 
me

eti
ng

s o
f 

se
cu

rity
 ho

lde
rs.

 

…
 ou

r p
oli

cie
s a

nd
 pr

oc
es

se
s f

or
 fa

cil
ita

tin
g a

nd
 e

nc
ou

ra
gin

g 
pa

rtic
ipa

tio
n a

t m
ee

tin
gs

 of
 se

cu
rity

 ho
lde

rs:
 

 
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 
OR

 

  
we

 ar
e a

n e
xte

rn
all

y m
an

ag
ed

 en
tity

 th
at 

do
es

 no
t h

old
 

pe
rio

dic
 m

ee
tin

gs
 of

 se
cu

rity
 ho

lde
rs 

an
d t

his
 re

co
mm

en
da

tio
n 

is 
the

re
for

e n
ot 

ap
pli

ca
ble

 

6.4
 

A 
lis

ted
 en

tity
 sh

ou
ld 

giv
e s

ec
ur

ity
 ho

lde
rs 

the
 op

tio
n t

o r
ec

eiv
e 

co
mm

un
ica

tio
ns

 fr
om

, a
nd

 se
nd

 co
mm

un
ica

tio
ns

 to
, th

e e
nti

ty 
an

d i
ts 

se
cu

rity
 re

gis
try

 el
ec

tro
nic

all
y. 

…
 th

e f
ac

t th
at 

we
 fo

llo
w 

thi
s r

ec
om

me
nd

ati
on

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt  
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or
at
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ou
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il r
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m
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tio
n 

W
e h

av
e f

ol
lo

we
d 

th
e r

ec
om

m
en

da
tio

n 
in

 fu
ll f

or
 th

e w
ho

le 
of

 th
e 

pe
rio

d 
ab

ov
e. 

W
e h

av
e d

isc
lo

se
d 

…
 

W
e h

av
e N

OT
 fo

llo
we

d 
th

e r
ec

om
m

en
da

tio
n 

in
 fu

ll f
or

 th
e w

ho
le 

of
 th

e p
er

io
d 

ab
ov

e. 
W

e h
av

e d
isc

lo
se

d 
…

4  

PR
IN

CI
PL

E 
7 –

 R
EC

OG
NI

SE
 A

ND
 M

AN
AG

E 
RI

SK
 

7.1
 

Th
e b

oa
rd

 of
 a 

lis
ted

 en
tity

 sh
ou

ld:
 

(a
) 

ha
ve

 a 
co

mm
itte

e o
r c

om
mi

tte
es

 to
 ov

er
se

e r
isk

, e
ac

h o
f 

wh
ich

: 
(1

) 
ha

s a
t le

as
t th

re
e m

em
be

rs,
 a 

ma
jor

ity
 of

 w
ho

m 
ar

e 
ind

ep
en

de
nt 

dir
ec

tor
s; 

an
d 

(2
) 

is 
ch

air
ed

 by
 an

 in
de

pe
nd

en
t d

ire
cto

r, 
an

d d
isc

los
e: 

(3
) 

the
 ch

ar
ter

 of
 th

e c
om

mi
tte

e; 
(4

) 
the

 m
em

be
rs 

of 
the

 co
mm

itte
e; 

an
d 

(5
) 

as
 at

 th
e e

nd
 of

 ea
ch

 re
po

rtin
g p

er
iod

, th
e n

um
be

r o
f 

tim
es

 th
e c

om
mi

tte
e m

et 
thr

ou
gh

ou
t th

e p
er

iod
 an

d 
the

 in
div

idu
al 

att
en

da
nc

es
 of

 th
e m

em
be

rs 
at 

tho
se

 
me

eti
ng

s; 
or

 
(b

) 
if i

t d
oe

s n
ot 

ha
ve

 a 
ris

k c
om

mi
tte

e o
r c

om
mi

tte
es

 th
at 

sa
tis

fy 
(a

) a
bo

ve
, d

isc
los

e t
ha

t fa
ct 

an
d t

he
 pr

oc
es

se
s i

t 
em

plo
ys

 fo
r o

ve
rse

ein
g t

he
 en

tity
’s 

ris
k m

an
ag

em
en

t 
fra

me
wo

rk.
 

[If 
the

 en
tity

 co
mp

lie
s w

ith
 pa

ra
gr

ap
h (

a)
:] 

…
 th

e f
ac

t th
at 

we
 ha

ve
 a 

co
mm

itte
e o

r c
om

mi
tte

es
 to

 ov
er

se
e r

isk
 

tha
t c

om
ply

 w
ith

 pa
ra

gr
ap

hs
 (1

) a
nd

 (2
): 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  
…

 an
d a

 co
py

 of
 th

e c
ha

rte
r o

f th
e c

om
mi

tte
e:

 

  
at 

  
  

  
…

 an
d t

he
 in

for
ma

tio
n r

efe
rre

d t
o i

n p
ar

ag
ra

ph
s (

4)
 an

d (
5)

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  
[If 

the
 en

tity
 co

mp
lie

s w
ith

 pa
ra

gr
ap

h (
b)

:] 
…

 th
e f

ac
t th

at 
we

 do
 no

t h
av

e 
a r

isk
 co

mm
itte

e o
r c

om
mi

tte
es

 th
at 

sa
tis

fy 
(a

) a
nd

 th
e p

ro
ce

ss
es

 w
e e

mp
loy

 fo
r o

ve
rse

ein
g o

ur
 ris

k 
ma

na
ge

me
nt 

fra
me

wo
rk:

 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 

7.2
 

Th
e b

oa
rd

 or
 a 

co
mm

itte
e o

f th
e b

oa
rd

 sh
ou

ld:
 

(a
) 

re
vie

w 
the

 en
tity

’s 
ris

k m
an

ag
em

en
t fr

am
ew

or
k a

t le
as

t 
an

nu
all

y t
o s

ati
sfy

 its
elf

 th
at 

it c
on

tin
ue

s t
o b

e s
ou

nd
; a

nd
 

(b
) 

dis
clo

se
, in

 re
lat

ion
 to

 ea
ch

 re
po

rtin
g p

er
iod

, w
he

the
r s

uc
h 

a r
ev

iew
 ha

s t
ak

en
 pl

ac
e. 

…
 th

e f
ac

t th
at 

bo
ar

d o
r a

 co
mm

itte
e o

f th
e b

oa
rd

 re
vie

ws
 th

e e
nti

ty’
s 

ris
k m

an
ag

em
en

t fr
am

ew
or

k a
t le

as
t a

nn
ua

lly
 to

 sa
tis

fy 
its

elf
 th

at 
it 

co
nti

nu
es

 to
 be

 so
un

d: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  
…

 an
d t

ha
t s

uc
h a

 re
vie

w 
ha

s t
ak

en
 pl

ac
e i

n t
he

 re
po

rtin
g p

er
iod

 
co

ve
re

d b
y t

his
 A

pp
en

dix
 4G

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt  
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na

nc
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W
e h

av
e f

ol
lo

we
d 

th
e r

ec
om

m
en

da
tio

n 
in

 fu
ll f

or
 th

e w
ho

le 
of

 th
e 

pe
rio

d 
ab

ov
e. 

W
e h

av
e d

isc
lo

se
d 

…
 

W
e h

av
e N

OT
 fo

llo
we

d 
th

e r
ec

om
m

en
da

tio
n 

in
 fu

ll f
or

 th
e w

ho
le 

of
 th

e p
er

io
d 

ab
ov

e. 
W

e h
av

e d
isc

lo
se

d 
…

4  

7.3
 

A 
lis

ted
 en

tity
 sh

ou
ld 

dis
clo

se
: 

(a
) 

if i
t h

as
 an

 in
ter

na
l a

ud
it f

un
cti

on
, h

ow
 th

e f
un

cti
on

 is
 

str
uc

tur
ed

 an
d w

ha
t r

ole
 it 

pe
rfo

rm
s; 

or
 

(b
) 

if i
t d

oe
s n

ot 
ha

ve
 an

 in
ter

na
l a

ud
it f

un
cti

on
, th

at 
fac

t a
nd

 
the

 pr
oc

es
se

s i
t e

mp
loy

s f
or

 ev
alu

ati
ng

 an
d c

on
tin

ua
lly

 
im

pr
ov

ing
 th

e e
ffe

cti
ve

ne
ss

 of
 its

 ris
k m

an
ag

em
en

t a
nd

 
int

er
na

l c
on

tro
l p

ro
ce

ss
es

. 

[If 
the

 en
tity

 co
mp

lie
s w

ith
 pa

ra
gr

ap
h (

a)
:] 

…
 ho

w 
ou

r in
ter

na
l a

ud
it f

un
cti

on
 is

 st
ru

ctu
re

d a
nd

 w
ha

t r
ole

 it 
pe

rfo
rm

s: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  
[If 

the
 en

tity
 co

mp
lie

s w
ith

 pa
ra

gr
ap

h (
b)

:] 
…

 th
e f

ac
t th

at 
we

 do
 no

t h
av

e a
n i

nte
rn

al 
au

dit
 fu

nc
tio

n a
nd

 th
e 

pr
oc

es
se

s w
e e

mp
loy

 fo
r e

va
lua

tin
g a

nd
 co

nti
nu

all
y i

mp
ro

vin
g t

he
 

eff
ec

tiv
en

es
s o

f o
ur

 ris
k m

an
ag

em
en

t a
nd

 in
ter

na
l c

on
tro

l p
ro

ce
ss

es
: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt  

7.4
 

A 
lis

ted
 en

tity
 sh

ou
ld 

dis
clo

se
 w

he
the

r it
 ha

s a
ny

 m
ate

ria
l 

ex
po

su
re

 to
 ec

on
om

ic,
 en

vir
on

me
nta

l a
nd

 so
cia

l s
us

tai
na

bil
ity

 
ris

ks
 an

d, 
if i

t d
oe

s, 
ho

w 
it m

an
ag

es
 or

 in
ten

ds
 to

 m
an

ag
e t

ho
se

 
ris

ks
. 

…
 w

he
the

r w
e h

av
e a

ny
 m

ate
ria

l e
xp

os
ur

e t
o e

co
no

mi
c, 

en
vir

on
me

nta
l a

nd
 so

cia
l s

us
tai

na
bil

ity
 ris

ks
 an

d, 
if w

e d
o, 

ho
w 

we
 

ma
na

ge
 or

 in
ten

d t
o m

an
ag

e t
ho

se
 ris

ks
: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt  
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il r
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n 

W
e h

av
e f

ol
lo

we
d 

th
e r

ec
om

m
en

da
tio

n 
in

 fu
ll f

or
 th

e w
ho

le 
of

 th
e 

pe
rio

d 
ab

ov
e. 

W
e h

av
e d

isc
lo

se
d 

…
 

W
e h

av
e N

OT
 fo

llo
we

d 
th

e r
ec

om
m

en
da

tio
n 

in
 fu

ll f
or

 th
e w

ho
le 

of
 th

e p
er

io
d 

ab
ov

e. 
W

e h
av

e d
isc

lo
se

d 
…

4  

PR
IN

CI
PL

E 
8 –

 R
EM

UN
ER

AT
E 

FA
IR

LY
 A

ND
 R

ES
PO

NS
IB

LY
 

8.1
 

Th
e b

oa
rd

 of
 a 

lis
ted

 en
tity

 sh
ou

ld:
 

(a
) 

ha
ve

 a 
re

mu
ne

ra
tio

n c
om

mi
tte

e w
hic

h: 
(1

) 
ha

s a
t le

as
t th

re
e m

em
be

rs,
 a 

ma
jor

ity
 of

 w
ho

m 
ar

e 
ind

ep
en

de
nt 

dir
ec

tor
s; 

an
d 

(2
) 

is 
ch

air
ed

 by
 an

 in
de

pe
nd

en
t d

ire
cto

r, 
an

d d
isc

los
e: 

(3
) 

the
 ch

ar
ter

 of
 th

e c
om

mi
tte

e; 
(4

) 
the

 m
em

be
rs 

of 
the

 co
mm

itte
e; 

an
d 

(5
) 

as
 at

 th
e e

nd
 of

 ea
ch

 re
po

rtin
g p

er
iod

, th
e n

um
be

r o
f 

tim
es

 th
e c

om
mi

tte
e m

et 
thr

ou
gh

ou
t th

e p
er

iod
 an

d 
the

 in
div

idu
al 

att
en

da
nc

es
 of

 th
e m

em
be

rs 
at 

tho
se

 
me

eti
ng

s; 
or

 
(b

) 
if i

t d
oe

s n
ot 

ha
ve

 a 
re

mu
ne

ra
tio

n c
om

mi
tte

e, 
dis

clo
se

 th
at 

fac
t a

nd
 th

e p
ro

ce
ss

es
 it 

em
plo

ys
 fo

r s
ett

ing
 th

e l
ev

el 
an

d 
co

mp
os

itio
n o

f r
em

un
er

ati
on

 fo
r d

ire
cto

rs 
an

d s
en

ior
 

ex
ec

uti
ve

s a
nd

 en
su

rin
g t

ha
t s

uc
h r

em
un

er
ati

on
 is

 
ap

pr
op

ria
te 

an
d n

ot 
ex

ce
ss

ive
. 

[If 
the

 en
tity

 co
mp

lie
s w

ith
 pa

ra
gr

ap
h (

a)
:] 

…
 th

e f
ac

t th
at 

we
 ha

ve
 a 

re
mu

ne
ra

tio
n c

om
mi

tte
e t

ha
t c

om
pli

es
 w

ith
 

pa
ra

gr
ap

hs
 (1

) a
nd

 (2
): 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  
…

 an
d a

 co
py

 of
 th

e c
ha

rte
r o

f th
e c

om
mi

tte
e:

 

  
at 

  
  

  
…

 an
d t

he
 in

for
ma

tio
n r

efe
rre

d t
o i

n p
ar

ag
ra

ph
s (

4)
 an

d (
5)

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  
[If 

the
 en

tity
 co

mp
lie

s w
ith

 pa
ra

gr
ap

h (
b)

:] 
…

 th
e f

ac
t th

at 
we

 do
 no

t h
av

e a
 re

mu
ne

ra
tio

n c
om

mi
tte

e a
nd

 th
e 

pr
oc

es
se

s w
e e

mp
loy

 fo
r s

ett
ing

 th
e l

ev
el 

an
d c

om
po

sit
ion

 of
 

re
mu

ne
ra

tio
n f

or
 di

re
cto

rs 
an

d s
en

ior
 ex

ec
uti

ve
s a

nd
 en

su
rin

g t
ha

t 
su

ch
 re

mu
ne

ra
tio

n i
s a

pp
ro

pr
iat

e a
nd

 no
t e

xc
es

siv
e: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 
OR

 
  

we
 ar

e a
n e

xte
rn

all
y m

an
ag

ed
 en

tity
 an

d t
his

 re
co

mm
en

da
tio

n i
s 

the
re

for
e n

ot 
ap

pli
ca

ble
 

8.2
 

A 
lis

ted
 en

tity
 sh

ou
ld 

se
pa

ra
tel

y d
isc

los
e i

ts 
po

lic
ies

 an
d 

pr
ac

tic
es

 re
ga

rd
ing

 th
e r

em
un

er
ati

on
 of

 no
n-

ex
ec

uti
ve

 di
re

cto
rs 

an
d t

he
 re

mu
ne

ra
tio

n o
f e

xe
cu

tiv
e d

ire
cto

rs 
an

d o
the

r s
en

ior
 

ex
ec

uti
ve

s. 

…
 se

pa
ra

tel
y o

ur
 re

mu
ne

ra
tio

n p
oli

cie
s a

nd
 pr

ac
tic

es
 re

ga
rd

ing
 th

e 
re

mu
ne

ra
tio

n o
f n

on
-e

xe
cu

tiv
e d

ire
cto

rs 
an

d t
he

 re
mu

ne
ra

tio
n o

f 
ex

ec
uti

ve
 di

re
cto

rs 
an

d o
the

r s
en

ior
 ex

ec
uti

ve
s: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

20
16

 A
nn

ua
l R

ep
or

t 
htt

p:/
/w

ww
.so

on
mi

nin
g.c

om
/do

wn
loa

d/A
nn

ua
lre

po
rt2

01
6.p

df
  

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 
OR

 

  
we

 ar
e a

n e
xte

rn
all

y m
an

ag
ed

 en
tity

 an
d t

his
 re

co
mm

en
da

tio
n 

is 
the

re
for

e n
ot 

ap
pli

ca
ble

 



Pa
ge

 11
 

Co
rp

or
at

e G
ov

er
na

nc
e C

ou
nc

il r
ec

om
m

en
da

tio
n 

W
e h

av
e f

ol
lo

we
d 

th
e r

ec
om

m
en

da
tio

n 
in

 fu
ll f

or
 th

e w
ho

le 
of

 th
e 

pe
rio

d 
ab

ov
e. 

W
e h

av
e d

isc
lo

se
d 

…
 

W
e h

av
e N

OT
 fo

llo
we

d 
th

e r
ec

om
m

en
da

tio
n 

in
 fu

ll f
or

 th
e w

ho
le 

of
 th

e p
er

io
d 

ab
ov

e. 
W

e h
av

e d
isc

lo
se

d 
…

4  

8.3
 

A 
lis

ted
 en

tity
 w

hic
h h

as
 an

 eq
uit

y-b
as

ed
 re

mu
ne

ra
tio

n s
ch

em
e 

sh
ou

ld:
 

(a
) 

ha
ve

 a 
po

lic
y o

n w
he

the
r p

ar
tic

ipa
nts

 ar
e p

er
mi

tte
d t

o 
en

ter
 in

to 
tra

ns
ac

tio
ns

 (w
he

the
r t

hr
ou

gh
 th

e u
se

 of
 

de
riv

ati
ve

s o
r o

the
rw

ise
) w

hic
h l

im
it t

he
 ec

on
om

ic 
ris

k o
f 

pa
rtic

ipa
tin

g i
n t

he
 sc

he
me

; a
nd

 
(b

) 
dis

clo
se

 th
at 

po
lic

y o
r a

 su
mm

ar
y o

f it
. 

…
 ou

r p
oli

cy
 on

 th
is 

iss
ue

 or
 a 

su
mm

ar
y o

f it
: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt 
OR

 

  
w e

 do
 no

t h
av

e a
n e

qu
ity

-b
as

ed
 re

mu
ne

ra
tio

n s
ch

em
e a

nd
 th

is 
re

co
mm

en
da

tio
n i

s t
he

re
for

e n
ot 

ap
pli

ca
ble

 O
R 

  
we

 ar
e a

n e
xte

rn
all

y m
an

ag
ed

 en
tity

 an
d t

his
 re

co
mm

en
da

tio
n 

is 
the

re
for

e n
ot 

ap
pli

ca
ble

 

AD
DI

TI
ON

AL
 D

IS
CL

OS
UR

ES
 A

PP
LI

CA
BL

E 
TO

 E
XT

ER
NA

LL
Y 

MA
NA

GE
D 

LI
ST

ED
 E

NT
IT

IE
S 

- 
Al

te
rn

at
iv

e 
to

 R
ec

om
m

en
da

tio
n 

1.
1 

fo
r e

xt
er

na
lly

 m
an

ag
ed

 li
st

ed
 

en
tit

ie
s:

 

Th
e r

es
po

ns
ibl

e e
nti

ty 
of 

an
 ex

ter
na

lly
 m

an
ag

ed
 lis

ted
 en

tity
 

sh
ou

ld 
dis

clo
se

: 
(a

) 
the

 ar
ra

ng
em

en
ts 

be
tw

ee
n t

he
 re

sp
on

sib
le 

en
tity

 an
d t

he
 

lis
ted

 en
tity

 fo
r m

an
ag

ing
 th

e a
ffa

irs
 of

 th
e l

ist
ed

 en
tity

; 
(b

) 
the

 ro
le 

an
d r

es
po

ns
ibi

lity
 of

 th
e b

oa
rd

 of
 th

e r
es

po
ns

ibl
e 

en
tity

 fo
r o

ve
rse

ein
g t

ho
se

 ar
ra

ng
em

en
ts.

 

…
 th

e i
nfo

rm
ati

on
 re

fer
re

d t
o i

n p
ar

ag
ra

ph
s (

a)
 an

d (
b)

: 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt  

- 
Al

te
rn

at
iv

e 
to

 R
ec

om
m

en
da

tio
ns

 8
.1

, 8
.2

 a
nd

 8
.3

 fo
r e

xt
er

na
lly

 
m

an
ag

ed
 li

st
ed

 e
nt

iti
es

: 

An
 ex

ter
na

lly
 m

an
ag

ed
 lis

ted
 en

tity
 sh

ou
ld 

cle
ar

ly 
dis

clo
se

 th
e 

ter
ms

 go
ve

rn
ing

 th
e r

em
un

er
ati

on
 of

 th
e m

an
ag

er
. 

…
 th

e t
er

ms
 go

ve
rn

ing
 ou

r r
em

un
er

ati
on

 as
 m

an
ag

er
 of

 th
e e

nti
ty:

 

  
in 

ou
r C

or
po

ra
te 

Go
ve

rn
an

ce
 S

tat
em

en
t O

R 

  
at 

  
  

  

  
an

 ex
pla

na
tio

n w
hy

 th
at 

is 
so

 in
 ou

r C
or

po
ra

te 
Go

ve
rn

an
ce

 
St

ate
me

nt  

 


