
 

CORPORATE GOVERNANCE STATEMENT –  FIRST COBALT CORP. 

Corporate Governance Statement 

First Cobalt Corp. (ARBN 620 935 499) (Company) 

Overview 

The Company believes in the importance of a strong board of directors (Board) and sound corporate 
governance policies and practices to direct and manage its business affairs.  The Company considers that 
good corporate governance enhances its performance, and is essential to retaining the trust of shareholders, 
attracting the right people to the organisation and maintaining its social license in the communities in which it 
operates.  

Canadian Corporate Governance 

The Company’s Board is responsible for the overall corporate governance of the Company, and it recognises 
the need for the highest standards of ethical behaviour and accountability.  It is committed to administering 
its corporate governance structures to promote integrity and responsible decision making.  

As the Company is incorporated in the Province of British Columbia, Canada and listed on the TSX Venture 
Exchange (TSX-V) and the OTCQB tier of OTC Markets, the Board seeks to apply the corporate governance 
practices and procedures set out in National Policy 58-201 – Corporate Governance Guidelines (NP 58-201) 
(published by the British Columbia Securities Commission and other Canadian corporate securities 
regulators) where possible, having regard to the Company’s size and the nature of its operations.      
 

Compliance with ASX Recommendations    

The corporate governance principles and practices adopted by the Company may depart from those 
generally applicable to ASX-listed companies under the Corporate Governance Principles and 
Recommendations’ (Third Edition) (ASX Recommendations) published by the ASX Corporate Governance 
Council. 

The Company sets out below its “if not why not” report in relation to those matters of corporate governance 
where the Company’s practice departs from the ASX Recommendations, to the extent that they are currently 
applicable to the Company.   

Corporate Governance Documents 

Copies of the Company’s corporate governance mandates, policies and charters are is available on its 
website, https://firstcobalt.com/.  

Date 

This statement is current as at October 2017 and has been approved by the Board. 

 

 

https://firstcobalt.com/
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ASX Corporate Governance Principles and Recommendations 

1. Principle 1:  Lay a solid foundation for management and oversight – 
companies should establish and disclose the respective roles and 
responsibilities of its board and management and how their performance is 
monitored and evaluated 

1.1 Recommendation 1.1 
 

A listed entity should disclose: 

(a) the respective roles and responsibilities of its board and management; and 

(b) those matters expressly reserved to the board and those delegated to management. 

Compliance with ASX Recommendation: followed 

The Company has adopted a Mandate of the Board of Directors (Board Mandate) which discloses 
the roles and responsibilities of the Board and senior management. 

Under the Board Mandate, the Board is responsible for the overall operation and stewardship of the 
business and affairs of the Company and, in particular, is responsible for: 

 approving the appointment of the Company’s chief executive officer, and the other officers of 
the Company;  

 conducting an annual review of the effectiveness of the Board, any committees appointed by 
the Board, and the performance of each director of the Board; 

 providing leadership and setting the strategic objectives of the Company; 

 succession planning (including appointing, training and monitoring senior management); 

 overseeing management’s implementation of the Company’s strategic objectives and its 
performance generally; 

 approving operating budgets and major capital expenditure; 

 overseeing the integrity of the Company’s accounting and corporate reporting systems, 
including the external audit; 

 ensuring that the Company has in place an appropriate risk management framework and 
setting the risk appetite within which the Board expects management to operate; 

 overseeing the Company’s process for making timely and balanced disclosure of all material 
information concerning the Company that a reasonable person would expect to have a 
material effect on the price or value of the Company’s securities; 

 overseeing the Company’s environmental sustainability practices;  

 ensuring that the Company has appropriate corporate governance structures in place, 
including standards of ethical behaviour and a culture of corporate and social responsibility;  

 monitoring the effectiveness of the Company’s governance practices; and 

 ensuring that the Board is and remains appropriately skilled to meet the changing needs of 
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the Company.  

A copy of the Board Mandate is available on the Company’s website.  

1.2 Recommendation 1.2 
 

A listed entity should: 

(a) undertake appropriate checks before appointing a person, or putting forward to security 
holders a candidate for election, as a director; and 

(b) provide security holders with all material information relevant to a decision on whether or 
not to elect or re-elect a director. 

Compliance with ASX Recommendation: followed 

All candidates for new director positions with the Company are required to complete a Personal 
Information Form.  This form requests that the candidate disclose extensive personal information in 
relation to their identification, citizenship, employment history, education, involvement in any civil or 
criminal proceedings and any insolvency issues.  The Company considers the candidate’s responses 
set out in the form and conducts further checks and enquiries as is deemed appropriate on a case-
by-case basis.  

The Company does not propose to conduct specific checks prior to nominating an existing director 
for re-election by shareholders at a general meeting on the basis that this is not considered 
necessary given that each director is required to submit to the ASX ‘good fame and character’ 
assessment as part of the Company’s application for admission to the official list of ASX. 

As a matter of practice, the Company will include in its management proxy circulars (which 
accompany every notice of meeting) a brief biography and other material information in relation to 
each director who stands for election or re-election at the relevant meeting.  Each biography will set 
out (amongst other things) the relevant qualifications and professional experience of the nominated 
director for consideration by shareholders. 

1.3 Recommendation 1.3 
 

A listed entity should have a written agreement with each director and senior executive setting out 
the terms of their appointment. 

Compliance with ASX Recommendation: partially followed 

The Company enters into written consultancy agreements with its executive (non-independent) 
directors and other senior managers, which set out key employment terms and otherwise govern 
their engagement or employment by the Company. 

As a matter of practice, the Company does not currently enter into written formal agreements with its 
non-executive (independent) directors.  The key employment terms of these engagements are 
determined on a case-by-case basis, and these engagements are governed by applicable Canadian 
law. 

In addition to the above, the Company enters into a formal indemnity agreement with each director 
upon their commencement with the Company.  
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1.4 Recommendation 1.4 
 

The company secretary of a listed entity should be accountable directly to the board, through the 
chair, on all matters to do with the proper functioning of the board. 

Compliance with ASX Recommendation: not followed 

The Company, as a foreign company registered under the Corporations Act 2001 (Cth) 
(Corporations Act), does not currently have a company secretary.  The Company’s local Australian 
agent, Blue Leaf Corporate Pty Ltd, currently provides company secretarial services to the Company.  
The Company is currently considering whether to formally appoint its local agent as its company 
secretary.  

If appointed, the company secretary’s duties and responsibilities will include:  

 reporting directly, and being accountable, to the Board through the chairman in relation to all 
governance matters;  

 being responsible for advising and supporting the Board members on matters of general 
governance including by providing guidance to the directors, as appropriate, in relation to the 
requirements of the Corporations Act, the Company’s Constitution and the ASX Listing 
Rules; and 

 being responsible for reviewing and updating the Company’s corporate governance policies 
and procedures in accordance with ASX guidance. 

If the Company determines not to formally appoint a company secretary, the Company’s local agent 
will be responsible for performing the above duties.   

1.5 Recommendation 1.5 
 

A listed entity 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 entity’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 entity’s diversity policy and its progress towards achieving them, and either: 

(i) the respective proportions of men and women on the board, in senior executive 
positions and across the whole organisation (including how the entity has defined 
“senior executive” for these purposes); or 

(ii) if the entity is a “relevant employer” under the Workplace Gender Equality Act, the 
entity’s most recent “Gender Equality Indicators”, as defined in and published under 
that Act. 

Compliance with ASX Recommendation: not followed 

Given the Company’s size and scope of operations, the Company has not adopted a formal diversity 
policy at this stage.  There is no requirement to have such a policy under Canadian securities laws or 
the requirements of TSX-V.  
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The Company has a policy to select the best available officers and staff for each relevant position in 
a non-discriminatory manner based on merit.   

Notwithstanding this, the Board respects and values the benefits that diversity (e.g. gender, age, 
ethnicity, cultural background, disability and martial/family status etc) brings in relation to expanding 
the Company’s perspective and thereby improving corporate performance, increasing shareholder 
value and maximising the probability of achieving the Company’s objectives.   

The Board is committed to developing a diverse workplace where appointments or advancements 
are made on a fair and equitable basis.   

1.6 Recommendation 1.6 
 

A listed entity 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. 

Compliance with ASX Recommendation: followed 

In accordance with the requirements of the Board Mandate, the Board undertakes annual reviews of 
the Board’s performance and effectiveness as well as the effectiveness and performance of its 
committees.  Effectiveness is subjectively measured by comparing actual corporate results with 
stated objectives.  The contributions of individual directors are informally monitored by other Board 
members, having regard to the particular credentials of the individual and the purpose of originally 
nominating the individual to the Board. 

The Company will disclose in its annual management’s discussion and analysis report (MD&A) if a 
performance evaluation has been conducted.  

1.7 Recommendation 1.7 
 

A listed entity should: 

(a) have and disclose a process for periodically evaluating the performance of its 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. 

Compliance with ASX Recommendation: followed 

In accordance with the requirements of the Board Mandate, the Board undertakes a review of the 
performance of each director on at least an annual basis, and senior management on an on-going 
basis.  

Performance of directors and senior management is assessed against performance criteria set by 
the Board.  

The Company will disclose in its annual MD&A if a performance evaluation has been conducted.  
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2. Principle 2:  Structure the Board to add value – a listed entity should have a 
board of an appropriate size, composition, skills and commitment to enable it 
to discharge its duties effectively 

2.1 Recommendation 2.1 
 

The board of a listed entity should: 

(a) have a nomination committee which: 

(i) has at least three members, a majority of whom are independent directors; and 

(ii) is chaired by an independent director, 

and disclose: 

(iii) the charter of the committee; 

(iv) the members of the committee; and 

(v) as at the end of each reporting period, the number of times the committee met 
throughout the period and the individual attendances of the members at those 
meetings; or 

(b) if it does not have a nomination committee, disclose that fact and the processes it employs 
to address board succession issues and to ensure that the board has the appropriate 
balance of skills, knowledge, experience, independence and diversity to enable it to 
discharge its duties and responsibilities effectively. 

Compliance with ASX Recommendation: 2.1(a) not followed, 2.1(b) followed 

The Company does not have a nomination committee at this stage.  The Board considers that, given 
the current size and scope of the Company’s operations, efficiencies or other benefits would not be 
gained by establishing a separate nomination committee. 

The Board currently performs the role and responsibility of a nomination committee, and in particular 
is responsible for:   

 determining the necessary and desirable competencies of directors; 

 identifying and reviewing prospective new directors;  

 developing a process for the evaluation of the performance of the Board, its committees and 
directors; and  

 the appointment and re-election of directors.   

The Board considers the following factors when selecting new directors and when recommending 
directors to shareholders for election or re-election: 

 the aim of having a majority of independent directors on the Board and of having an 
independent chairman; 

 whether the directors as a whole have the appropriate skill base and range of expertise, 
experience and diversity to discharge the Board’s responsibilities set out in the Board 
Mandate; 

 that each individual director has sufficient time to meet his/her commitments as a director of 
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the Company; 

 the duration of each existing director’s tenure, noting the retirement provisions set out in the 
Company’s Articles of Incorporation; and 

 whether the size of the Board is appropriate to facilitate effective discussions and efficient 
decision making. 

The Board intends to reconsider the requirement for, and benefits of, a separate nomination 
committee as the Company’s operations grow and evolve. 

2.2 Recommendation 2.2 
 

A listed entity 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. 

Compliance with ASX Recommendation: not followed 

The Company does not currently have a formal skills or diversity matrix in relation to the Board 
members.  The Board considers that such a matrix is not necessary given the current size and scope 
of the Company’s operations.   

However, as a matter of practice, the Board requires that each director:  

 possess the skills and experiences required to carry out their duties and functions; and  

 demonstrate a track record of honesty, integrity, ethical behaviour, fairness and responsibility 
and a commitment to representing the long-term interests of the Company’s shareholders. 

The Board endeavours to ensure that the Board is comprised of individuals with varying 
backgrounds, who have (either collectively or individually) significant experience in running and 
managing public companies, particularly in the natural resource sector.  

The Board may adopt a formal skills matrix at a later time as the Company’s operations grow and 
evolve.  

2.3 Recommendation 2.3 
 

A listed entity should disclose: 

(a) the names of the directors considered by the board to be independent directors; 

(b) if a director has an interest, position, association or relationship of the type described in Box 
2.3 but the board is of the opinion that it does not compromise the independence of the 
director, the nature of the interest, position, association or relationship in question and an 
explanation of why the board is of that opinion; and 

(c) the length of service of each director. 

Compliance with ASX Recommendation: followed 

The Company has three directors who satisfy the criteria for “independence” as outlined in ASX 
Recommendation 2.3 and NP 58-201, being Bryan Slusarchuk, John Pollesel and Jeffery Swinoga. 

NP 58-201 provides that a director is “independent” if a reasonable person with knowledge of all the 
relevant circumstances would conclude that the director has no material relationship with the 
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Company that would reasonably be expected to interfere with the exercise of such director’s 
independent judgment.   

The Company will disclose in its annual MD&A the names of the directors considered by the Board 
to be “independent”.  

The Board currently comprises the following members: 

 Ross Phillips – Chairman  

Ross Phillips has held this office since 10 February 2017. 

The Board (excluding Mr Phillips) does not consider Mr Phillips to be independent as he is 
an executive employee of the Company.  

 Trent Mell – President and Chief Executive Officer 

Trent Mell has held this office since 2 March 2017.  

The Board (excluding Mr Mell) does not consider Mr Mell to be independent as he is an 
executive employee of the Company. 

 Bryan Slusarchuk – Director 

Bryan Slusarchuk has held this office since 22 December 2016.  

The Board (excluding Mr Slusarchuk) considers Mr Slusarchuk to be independent as he is 
free from any business or other relationship with the Company that could materially interfere 
with, or reasonably be perceived to materially interfere with, the independent exercise of his 
judgement as director. 

 John Pollesel – Director 

John Pollesel has held this office since 18 May 2017. 

The Board (excluding Mr Pollesel) considers Mr Pollesel to be independent as he is free 
from any business or other relationship with the Company that could materially interfere with, 
or reasonably be perceived to materially interfere with, the independent exercise of his 
judgement as director. 

 Jeffery Swinoga – Director 

Jeffery Swinoga has held this office since 10 May 2017. 

The Board (excluding Mr Swinoga) considers Mr Swinoga to be independent as he is free 
from any business or other relationship with the Company that could materially interfere with, 
or reasonably be perceived to materially interfere with, the independent exercise of his 
judgement as director. 

As announced by the Company to the TSX-V on 5 October 2017, the Company is proposing to seek 
shareholder approval for the re-election of Trent Mell, Bryan Slusarchuk, Ross Phillips, Jeffrey 
Swinoga and John Pollesel at its annual general meeting to be held on 26 October 2017.   

In addition, the Company is seeking shareholder approval for the appointment of Robert Cross, 
Jason Bontempo and Paul Matysek to its Board.  These appointments are subject to completion of 
the Company’s proposed acquisition of Cobalt One Limited (ASX:CO1) pursuant to a scheme of 
arrangement conducted in accordance with the Corporations Act (Cobalt One Transaction).  

Following completion of the Cobalt One Transaction and the appointment of Mr Cross, Mr Bontempo 
and Mr Matysek to the Board, it is proposed that Mr Slusarchuk will resign as a director of the 
Company with immediate effect. 
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The Board considers that, upon appointment, Mr Cross, Mr Bontempo and Mr Matysek will all be 
independent directors as each will be free from any business or other relationship with the Company 
that could materially interfere with, or reasonably be perceived to materially interfere with, the 
independent exercise of their judgement as director. 

2.4 Recommendation 2.4 
 

A majority of the board of a listed entity should be independent directors. 

Compliance with ASX Recommendation: followed 

The Board currently comprises a majority of independent directors (three independent directors and 
two non-independent directors). 

It is proposed that, upon completion of the Cobalt One Transaction, the Board will continue to 
comprise a majority of independent directors, as it will consist of five independent directors, and two 
non-independent directors.  

Refer to Recommendation 2.3 above for further information.  

2.5 Recommendation 2.5 
 

The chair of the board of a listed entity should be an independent director and, in particular, should 
not be the same person as the CEO of the entity. 

Compliance with ASX Recommendation: not followed 

The Board does not consider that the chairman of the Company, Ross Phillips, satisfies the criteria 
for independence as outlined in ASX Recommendation 2.3 and NP 58-201. 

The Board does not consider that an independent chairman is necessary given the Company’s 
current size and scope of operations.  As the Company develops and its operations expand, the 
Board will review this position. 

2.6 Recommendation 2.6 
 

A listed entity should have a program 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. 

Compliance with ASX Recommendation: not followed 

The Company does not currently have in place a formal induction program for new directors, nor a 
formal professional development program for existing directors.  The Board does not consider that 
such programs are currently necessary given the size and scope of the Company’s operations.  

All new directors appointed to the Board are informally briefed on the Company’s current property 
holdings, ongoing exploration programs, overall strategic plans, short, medium and long term 
corporate objectives, financials status, general business risks and mitigation strategies, and existing 
corporate policies.  The Board considers this informal induction process to be appropriate given the 
Company’s size and current level of operations, the ongoing interaction amongst the directors and 
the Company’s low director turn-over.  

The Board is comprised of individuals with varying backgrounds, who have, both collectively and 
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individually, extensive experience in running and managing public companies, particularly in the 
natural resource sector.  The Board actively encourages its members to communicate with 
management, auditors and technical consultants to ensure that they remain up to date with industry 
trends and developments and changes in relevant legislation. 

The Board seeks to ensure that all of its members understand the Company’s operations.  Board 
members are given the opportunity to attend, on behalf of the Company and otherwise, appropriate 
and relevant technical and commercial seminars and industry conferences which enable them to 
maintain their understanding of industry matters and relevant technical advancements. 
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3. Principle 3:  Act ethically and responsibly – a listed entity should act ethically 
and responsibly 

3.1 Recommendation 3.1 
 

A listed entity should: 

(a) have a code of conduct for its directors, senior executives and employees; and 

(b) disclose that code or a summary of it. 

Compliance with ASX Recommendation: followed 

The Company is committed to adhering to high standards of corporate governance, and promoting a 
strong ethical culture within the organisation. 

Accordingly, the Company has established a Code of Business Conduct (Code) which sets out the 
standards with which all directors, officers, employees and consultants of the Company are expected 
to comply in relation to the affairs of the Company’s business and when dealing with each other, 
shareholders and the broader community. 

In fulfilling their duties, each director, officer, employee and consultant of the Company is expected 
to familiarise themselves with any laws and regulatory requirements which apply to the duties they 
carry out on behalf of the Company, and may seek legal advice from their supervisor or the 
Company’s legal counsel if required.   

The Code outlines the procedure for reporting any breaches of the Code and the possible 
disciplinary action the Company may take in respect of any breaches.  The Board monitors 
compliance with the Code through its Audit Committee, which oversees the Company’s anonymous 
whistle-blower program.  

In accordance with the requirements of the Code, each director, officer, employee and consultant of 
the Company is required, on an annual basis, to complete and sign a Compliance Acknowledgement 
Form, certifying that he or she has received a copy of the Code, has reviewed it and is adhering to 
the standards of business ethics set out in the Code. 

A copy of the Code is available on the Company’s website. 
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4. Principle 4:  Safeguard integrity in corporate reporting – a listed entity should 
have formal and rigorous processes that independently verify and safeguard 
the integrity of its corporate reporting 

4.1 Recommendation 4.1 
 

The board of a listed entity should: 

(a) have an audit committee which: 

(i) has at least three members, all of whom are non-executive directors and a majority 
of whom are independent directors; and 

(ii) is chaired by an independent director, who is not the chair of the board, 

and disclose: 

(iii) the charter of the committee; 

(iv) the relevant qualifications and experience of the members of the committee; and 

(v) in relation to each reporting period, the number of times the committee met 
throughout the period and the individual attendances of the members at those 
meetings; or 

(b) if it does not have an audit committee, disclose that fact and the processes it employs that 
independently verify and safeguard the integrity of its corporate reporting, including the 
processes for the appointment and removal of the external auditor and the rotation of the 
audit engagement partner. 

Compliance with ASX Recommendation: followed (other than 4.1(a)(ii)) 

The Company has established a separate Audit Committee under its Mandate of the Audit 
Committee (Audit Mandate). 

The Audit Mandate sets out the purpose and functions of the Audit Committee.  The purpose of the 
Audit Committee is to assist the Board in its oversight of: 

 the Company’s financial reporting process and the quality, transparency and integrity of its 
financial statements and other related public disclosures; 

 the Company’s internal controls over financial reporting;  

 the Company’s compliance with legal and regulatory requirements relevant to the 
Company’s financial statements; and  

 the external auditor’s qualifications and independence. 

The Audit Mandate requires that the Audit Committee comprise of not less than three directors, the 
majority of which must be independent directors.  The Audit Committee currently comprises three 
directors: Ross Phillips (non-independent), Jeffery Swinoga (independent) and John Pollesel 
(independent).  

The current chair of the Audit Committee is Mr Phillips, the chairman of the Board and a non-
independent director.  The Board does not consider that an independent chair of the Audit 
Committee is necessary given the Company’s current size and scope of operations.  Following 
completion of the Cobalt One Transaction, the Company will reconsider the need for an independent 
chair of the Audit Committee. 
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All members of the Audit Committee are financially literate and have an understanding of the 
industries in which the Company operates.  The relevant education and experience of each current 
member of the Audit Committee is set out in the Company’s management proxy circular 
accompanying its notice of annual general meeting announced to the TSX-V on 5 October 2017. 

The qualifications, experience and attendance record of Audit Committee members will be disclosed 
in the Company’s annual MD&A. 

A copy of the Audit Mandate is available on the Company’s website. 

4.2 Recommendation 4.2 
 

The board of a listed entity should, before it approves the entity’s financial statements for a financial 
period, receive from its CEO and CFO a declaration that, in their opinion, the financial records of 
the entity 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 entity and that the opinion has been formed on the basis of a sound system of 
risk management and internal control which is operating effectively. 

Compliance with ASX Recommendation: followed 

As a foreign registered company, the Company is not required to comply with the annual financial 
reporting requirements of the Corporations Act.  The Company is therefore not required to provide 
these declarations in accordance with section 295A of the Corporations Act.  

However, in accordance with the requirements of Canadian securities law (National Instrument 52-
109), the chief executive officer and chief financial officer of the Company are required to formally 
certify financial statements filed by the Company.  As part of this certification process, the chief 
executive officer and chief financial officer are required to provide a certificate declaring that they 
have each reviewed the financial statements, the financial statements contain no misrepresentations 
and that they fairly present, in all material respects, the financial condition, results of operations and 
cash flows of the Company. 

4.3 Recommendation 4.3 
 

A listed entity that has an AGM should ensure that its external auditor attends its AGM and is 
available to answer questions from security holders relevant to the audit. 

Compliance with ASX Recommendation: followed 

The Company will request that a representative of its external auditor attend each annual general 
meeting and be available to answer any shareholder questions concerning the conduct of the audit 
and the preparation and content of the auditor’s report. 
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5. Principle 5:  Make timely and balanced disclosure – a listed entity should 
make timely and balanced disclosure of all matters concerning it that a 
reasonable person would expect to have a material effect on the price or 
value of its securities 

5.1 Recommendation 5.1 
 

A listed entity should: 

(a) have a written policy for complying with its continuous disclosure obligations under the 
Listing Rules; and 

(b) disclose that policy or a summary of it. 

Compliance with ASX Recommendation: not followed 

The Company does not currently have any formal policies in place for compliance with the disclosure 
requirements of the ASX Listing Rules.  However, pursuant to the Company’s Code of Business 
Conduct, all employees (including senior management) are obligated to ensure compliance with all 
applicable laws, rules and regulations affecting the Company. 

Canadian securities laws and the rules of the TSX-V do not impose formal policy requirements on 
companies for compliance with such laws and rules, but rather all public companies are expected to 
comply as a matter of course.     

The Company is committed to meeting its disclosure obligations under the ASX Listing Rules.  In 
accordance with the Board Mandate, the Board is responsible for:  

 approving and reviewing the Company’s disclosure policy and any other policies that 
address communications with shareholders, employees, financial analysts, governments and 
regulatory authorities, the media and the communities in which the business of the Company 
and its wholly-owned subsidiaries is conducted; and 

 monitoring the effectiveness of the Company’s continuous disclosure program with a view to 
satisfying itself that material information is disseminated in a timely fashion.  

The Board is in the process of preparing a continuous disclosure policy to ensure compliance with 
the ASX disclosure regime, and proposes to implement such a policy in the future.  

6. Principle 6:  Respect the rights of security holders – A listed entity should 
respect the rights of its security holders by providing them with appropriate 
information and facilities to allow them to exercise those rights effectively 

6.1 Recommendation 6.1 
 

A listed entity should provide information about itself and its governance to investors via its website. 

Compliance with ASX Recommendation: followed 

Information about the Company, including copies of its various corporate governance policies is 
available on the Company’s website.  
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6.2 Recommendation 6.2 
 

A listed entity should design and implement an investor relations program to facilitate effective two-
way communication with investors. 

Compliance with ASX Recommendation: followed 

The Company has a formal investor relations arrangement in place with a professional advisory firm, 
Skanderbeg Capital Advisors Inc (Skanderbeg).  Pursuant to this arrangement, Skanderbeg is 
responsible for, at the direction of the Company, assisting with and coordinating shareholder 
communications to ensure that shareholders and potential investors are provided with information in 
respect of the Company and the Company’s operations.    

In this regard, the Company: 

 complies with the continuous disclosure obligations set out in the rules of the TSX-V; 

 complies with the continuous disclosure obligations applicable to Canadian reporting issuers 
(such as the Company) as set out in National Instrument 51-102;  

 the Canadian regulations for communications with beneficial owners of securities as set out 
complies with in National Instrument 54-101; and  

 upon its successful admission to the official list of ASX, will comply with the continuous 
disclosure obligations applicable to entities listed on the ASX (except to the extent that ASX 
has granted the Company a waiver in respect of a disclosure obligation). 

6.3 Recommendation 6.3 
 

A listed entity should disclose the policies and processes it has in place to facilitate and encourage 
participation at meetings of security holders. 

Compliance with ASX Recommendation:  followed 

The Board encourages full participation of shareholders at its general meetings, and gives formal 
notice of all meetings to shareholders as required under Canadian law.  Shareholders who are 
unable to attend general meetings are encouraged to: 

 lodge proxy appointments in advance of the meeting; or  

 access the Company’s online voting system through its securities registry, to cast their votes 
on the relevant resolutions in advance of the meeting.  
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The Company’s officers and management make themselves available to address shareholder 
queries.  Shareholders or the public may make enquires to the Company via its website, 
https://firstcobalt.com/contact/.  

Shareholder queries are dealt with on an individual basis and any requested information is generally 
provided where possible.  Significant shareholder queries are brought to the attention of 
management or the Board.   

6.4 Recommendation 6.4 
 

A listed entity should give security holders the option to receive communications from, and send 
communications to, the entity and its security registry electronically. 

Compliance with ASX Recommendation: followed 

The Company considers that communicating with shareholders by electronic means is an efficient 
way to distribute information in a timely and convenient manner. 

Canadian law does not permit the Company to send all types of disclosure documents to 
shareholders electronically, however, as a matter of practice, the Company provides shareholders 
with the option to receive communications from the Company electronically, wherever possible.  

Existing shareholders are able to, and encouraged to:  

 consent to receiving communications electronically (where permitted by law) by completing 
and returning a consent form which may be obtained from the Company or its securities 
registry; and 

 subscribe to the Company’s mailing list, to receive ongoing updates in relation to the 
Company and its operations via email. 
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7. Principle 7:  Recognise and manage risk – a listed entity should establish a 
sound risk management framework and periodically review the effectiveness 
of that framework 

7.1 Recommendation 7.1 
 

The board of a listed entity should: 

(a) have a committee or committees to oversee risk each of which: 

(i) has at least three members, a majority of whom are independent directors; and 

(ii) is chaired by an independent director, 

and disclose: 

(iii) the charter of the committee; 

(iv) the members of the committee; and 

(v) as at the end of each reporting period, the number of times the committee met 
throughout the period and the individual attendances of the members at those 
meetings; or 

(b) if it does not have a risk committee or committees that satisfy (a) above, disclose that fact 
and the processes it employs for overseeing the entity’s risk management framework. 

Compliance with ASX Recommendation: followed  

Audit Committee  

In addition to the specific responsibilities of the Audit Committee set out in Recommendation 4.1 
above, the Audit Committee is also responsible for reviewing the financial risks of the Company and 
overseeing the implementation and evaluation of appropriate risk management practices.  

In carrying out this function, the Audit Committee will liaise with management in relation to how 
financial risks are managed, and seek opinions from management and the independent auditor in 
relation to the adequacy of risk mitigation strategies.  

The Audit Committee currently comprises three directors, a majority of whom are independent 
directors.  Further details of the Audit Committee are set out in Recommendation 4.1 above.  

Board 

In accordance with the Board Mandate, the Board is responsible for (amongst other things):  

 overseeing the processes by which the principal risks of the Company are identified, 
assessed and managed; and 

 ensuring that appropriate risk management systems are implemented and maintained with a 
view to achieving a proper balance between risks incurred and the creation of long-term 
sustainable value to shareholders. 

In carrying out these responsibilities, the Board adopts an enterprise-wide approach to risk 
management, which is designed to support the achievement of organisational objectives, including 
strategic objectives, to improve long-term organisational performance and enhance shareholder 
value.  
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The Board considers that a fundamental part of risk management is not only understanding the risks 
a company faces and what steps management is taking to manage those risks, but also 
understanding what level of risk is appropriate for the Company.  The involvement of the full Board in 
setting the Company’s business strategy is a key part of its assessment of the Board’s appetite for 
risk and also a determination of what constitutes an appropriate level of risk for the Company. 

7.2 Recommendation 7.2 
 

The board or a committee of the board should: 

(a) review the entity’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. 

Compliance with ASX Recommendation: followed 

Under the Audit Mandate, the Audit Committee is responsible for (amongst other things) monitoring 
the Company’s risk management framework and will review this framework on an annual basis to 
ensure that it continues to be effective. 

The Company will disclose the outcome of the annual risk management review in its annual MD&A. 

7.3 Recommendation 7.3 
 

A listed entity 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. 

Compliance with ASX Recommendation: 7.3(a) not followed, 7.3(b) followed 

The Company does not currently have an internal audit function.  

Under the Audit Mandate, the Audit Committee is responsible for (amongst other things) inquiring as 
to the adequacy of the Company’s system of internal controls and reviewing periodic reports from 
management regarding internal controls, which includes assessing risk with respect to financial 
reporting.  The Audit Committee provides quarterly reports to the Board in this regard, and the Board 
is responsible for overseeing the processes implemented to ensure the integrity of the Company’s 
internal control and management information systems. 

The processes that the Board and Audit Committee employ for evaluating and continually improving 
the effectiveness of the Company’s risk management and control processes are set out in 
Recommendation 7.1 above.  

Further details of the Audit Mandate and the responsibilities of the Audit Committee are set out in 
Recommendation 4.1 above. 
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7.4 Recommendation 7.4 
 

A listed entity 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. 

Compliance with ASX Recommendation: followed 

The Company’s primary activity is the exploration and development of mineral assets, with a 
particular focus on cobalt.  The Company is therefore exposed to economic, environmental and 
social sustainability risks.  

The Company considers that the following (non-exhaustive) operational risks are inherent in the 
industry in which it operates, having regard to the Company’s circumstances: 

 fluctuations in commodity prices and exchange rates; 

 accuracy of mineral reserve and resource estimates; 

 reliance on licenses, permits and approvals from governmental authorities; 

 ability to obtain additional financing; 

 acquisition of new business opportunities; and 

 changed operating, market or regulatory environments. 

The Code and the Audit Mandate provide for the establishment, maintenance and evaluation of risk 
management systems, to manage and minimise risks to the Company.  

In addition, the Company:  

 adheres to the principles of the Responsible Mining Framework which defines the way that 
the Company will manage the economic, social, and environmental challenges of its 
business;  

 retains the services of specialised and experienced advisors when considering a major 
transaction (such as a potential acquisition) and conducts due diligence enquiries in respect 
of the proposed transaction in an effort to minimise and mitigate risk; 

 considers that its business can generate shared value for local communities, and 
understands that relationships based on trust and transparency are important to its success; 
and  

 strives to avoid negative environmental and social impacts, and where impacts are 
unavoidable, endeavours to minimise and mitigate these impacts and the costs incurred in 
doing so form part of the Company’s business value determination.  

Please refer to the Company’s website at https://firstcobalt.com/responsibility/ for further information.  
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8. Principle 8:  Remunerate fairly and responsibly – companies should ensure 
that the level and composition of remuneration is sufficient and reasonable 
and that its relationship to performance is clear 

8.1 Recommendation 8.1 
 

The board of a listed entity should: 

(a) have a remuneration committee which: 

(i) has at least three members, a majority of whom are independent directors; and 

(ii) is chaired by an independent director, 

and disclose: 

(iii) the charter of the committee; 

(iv) the members of the committee; and 

(v) as at the end of each reporting period, the number of times the committee met 
throughout the period and the individual attendances of the members at those 
meetings; or 

(b) if it does not have a remuneration committee, disclose that fact and the processes it 
employs for setting the level and composition of remuneration for directors and senior 
executives and ensuring that such remuneration is appropriate and not excessive. 

Compliance with ASX Recommendation: 8.1(a) not followed, 8.1(b) followed 

The Company has not established a separate remuneration committee. 

The role of the remuneration committee is undertaken by the full Board.  The Board considers that, 
given its current size and that only two directors hold executive positions in the Company, 
efficiencies or other benefits would not be gained by establishing a separate remuneration 
committee. 

The Company’s executive compensation philosophy is based on pay for performance and prudent 
risk management to motivate the senior leadership to execute corporate strategy in a manner that 
delivers strong results for shareholders.  The Company recognises the contribution that its directors 
and executives make to the Company and seeks to compensate them accordingly.  Compensation of 
directors and executives is reviewed annually and determined by the Board.  

The level of compensation for directors and executives is determined after consideration of various 
relevant factors, including:  

 the expected nature and quantity of duties and responsibilities; 

 past performance; 

 comparison with compensation paid by other entities of comparable size and nature;  

 the availability of financial resources;  

 the need to align the interests of executive officers with the short-term and long-term 
interests of shareholders; and  

 the need to compensate executives at a level and in a manner that ensures the Company is 
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capable of attracting, motivating and retaining directors and executives of a high calibre.  

To strengthen the alignment between pay and performance, a percentage of the compensation of 
directors and executives may be variable in nature, and paid in the form of cash bonuses and stock 
options pursuant to the terms of the Company’s stock option plans.  

The Company will set out the remuneration paid or provided to directors and executives annually in 
the Company’s annual MD&A.   

As the Company’s operations grow and evolve, the Board will reconsider the appropriateness of 
forming a separate remuneration committee. 

8.2 Recommendation 8.2 
 

A listed entity should separately disclose its policies and practices regarding the remuneration of 
non-executive directors and the remuneration of executive directors and other senior executives. 

Compliance with ASX Recommendation: followed 

The Company’s policies and practices regarding the remuneration of its directors and other senior 
executives will be set out in its annual MD&A. 

8.3 Recommendation 8.3 
 

A listed entity which has an equity-based remuneration scheme 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. 

Compliance with ASX Recommendation: followed 

The Company is currently seeking shareholder approval for the adoption of a long term incentive 
plan, which, if approved, will replace the Company’s current stock option plan which was adopted by 
the Board on 25 August 2017.   

In accordance with the Company’s Insider Trading Policy, the plan does not allow participants to 
enter transactions that would limit their economic risk under the scheme. 

The Company’s Insider Trading Policy sets out the circumstances in which directors, officers, 
employees, consultants and contractors (Restricted Persons) are prohibited from dealing in the 
Company’s Securities. 

A copy of the Company’s Insider Trading Policy is available on the Company’s website. 

 
 
  


