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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: 

     GBM Gold Ltd 
 
ABN / ARBN:  Financial year ended: 

     59 119 956 624       30 June 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: www.gbmgold.com.au 

 
The Corporate Governance Statement is accurate and up to date as at [insert effective date of statement] and has been 
approved by the board. 
 
The annexure includes a key to where our corporate governance disclosures can be located. 
 
Date: 29 September 2016       

Name of Director or Secretary authorising 
lodgement: 

Andrew Chan 

 

                                                      
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. 
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ANNEXURE – KEY TO CORPORATE GOVERNANCE DISCLOSURES 
 
Corporate Governance Council recommendation We have followed the recommendation in full for the whole of the 

period above. We have disclosed … 
We have NOT followed the recommendation in full for the whole 
of the period above. We have disclosed …4 

PRINCIPLE 1 – LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT 

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. 

… the fact that we follow this recommendation: 

☒ in our Corporate Governance Statement OR 

☐ at [insert location] 
… and information about the respective roles and responsibilities of 
our board and management (including those matters expressly 
reserved to the board and those delegated to management): 

☐ at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement OR 

☐  we are an externally managed entity and this recommendation 
is therefore not applicable 

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 in its 
possession relevant to a decision on whether or not to elect 
or re-elect a director. 

… the fact that we follow this recommendation: 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement OR 

☐  we are an externally managed entity and this recommendation 
is therefore not applicable 

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

… the fact that we follow this recommendation: 

☒ in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement OR 

☐ we are an externally managed entity and this recommendation 
is therefore not applicable 

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. 

… the fact that we follow this recommendation: 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement OR 

☐  we are an externally managed entity and this recommendation 
is therefore not applicable 

                                                      
4 If you have followed all of the Council’s recommendations in full for the whole of the period above, you can, if you wish, delete this column from the form and re-format it. 
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Corporate Governance Council recommendation We have followed the recommendation in full for the whole of the 
period above. We have disclosed … 

We have NOT followed the recommendation in full for the whole 
of the period above. We have disclosed …4 

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: 
(1) 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 

(2) 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. 

… the fact that we have a diversity policy that complies with 
paragraph (a): 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 
… and a copy of our diversity policy or a summary of it: 

☐  at [insert location] 
… and the measurable objectives for achieving gender diversity set by 
the board or a relevant committee of the board in accordance with our 
diversity policy and our progress towards achieving them: 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 
… and the information referred to in paragraphs (c)(1) or (2): 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 

☒  an explanation why that is so in our Corporate Governance 
Statement OR 

☐  we are an externally managed entity and this recommendation 
is therefore not applicable 

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. 

… the evaluation process referred to in paragraph (a): 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 
… and the information referred to in paragraph (b): 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 

☒  an explanation why that is so in our Corporate Governance 
Statement OR 

☐  we are an externally managed entity and this recommendation 
is therefore not applicable 

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. 

… the evaluation process referred to in paragraph (a): 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 
… and the information referred to in paragraph (b): 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement OR 

☐  we are an externally managed entity and this recommendation 
is therefore not applicable 
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Corporate Governance Council recommendation We have followed the recommendation in full for the whole of the 
period above. We have disclosed … 

We have NOT followed the recommendation in full for the whole 
of the period above. We have disclosed …4 

PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE 

2.1 The board of a listed entity should: 
(a) have a nomination committee which: 

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

(2) is chaired by an independent director, 
and disclose: 
(3) the charter of the committee; 
(4) the members of the committee; and 
(5) 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. 

[If the entity complies with paragraph (a):] 
… the fact that we have a nomination committee that complies with 
paragraphs (1) and (2): 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 
… and a copy of the charter of the committee: 

☐  at [insert location] 
… and the information referred to in paragraphs (4) and (5): 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 
[If the entity complies with paragraph (b):] 
… the fact that we do not have a nomination committee and the 
processes we employ 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: 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement OR 

☐  we are an externally managed entity and this recommendation 
is therefore not applicable 

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. 

… our board skills matrix: 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 

☒  an explanation why that is so in our Corporate Governance 
Statement OR 

☐  we are an externally managed entity and this recommendation 
is therefore not applicable 
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Corporate Governance Council recommendation We have followed the recommendation in full for the whole of the 
period above. We have disclosed … 

We have NOT followed the recommendation in full for the whole 
of the period above. We have disclosed …4 

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. 

… the names of the directors considered by the board to be 
independent directors: 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 
… and, where applicable, the information referred to in paragraph (b): 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 
… and the length of service of each director: 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement 

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

… the fact that we follow this recommendation: 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 

☒  an explanation why that is so in our Corporate Governance 
Statement OR 

☐ we are an externally managed entity and this recommendation 
is therefore not applicable 

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. 

… the fact that we follow this recommendation: 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 

☒  an explanation why that is so in our Corporate Governance 
Statement OR 

☐ we are an externally managed entity and this recommendation 
is therefore not applicable 

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. 

… the fact that we follow this recommendation: 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement OR 

☐  we are an externally managed entity and this recommendation 
is therefore not applicable 

PRINCIPLE 3 – ACT ETHICALLY AND RESPONSIBLY 

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. 

… our code of conduct or a summary of it: 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement 
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Corporate Governance Council recommendation We have followed the recommendation in full for the whole of the 
period above. We have disclosed … 

We have NOT followed the recommendation in full for the whole 
of the period above. We have disclosed …4 

PRINCIPLE 4 – SAFEGUARD INTEGRITY IN CORPORATE REPORTING 

4.1 The board of a listed entity should: 
(a) have an audit committee which: 

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

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

and disclose: 
(3) the charter of the committee; 
(4) the relevant qualifications and experience of the 

members of the committee; and 
(5) 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. 

[If the entity complies with paragraph (a):] 
… the fact that we have an audit committee that complies with 
paragraphs (1) and (2): 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 
… and a copy of the charter of the committee: 

☐  at [insert location] 
… and the information referred to in paragraphs (4) and (5): 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 
[If the entity complies with paragraph (b):] 
… the fact that we do not have an audit committee and the processes 
we employ that independently verify and safeguard the integrity of our 
corporate reporting, including the processes for the appointment and 
removal of the external auditor and the rotation of the audit 
engagement partner: 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 

☒  an explanation why that is so in our Corporate Governance 
Statement 

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. 

… the fact that we follow this recommendation: 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement 
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Corporate Governance Council recommendation We have followed the recommendation in full for the whole of the 
period above. We have disclosed … 

We have NOT followed the recommendation in full for the whole 
of the period above. We have disclosed …4 

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. 

… the fact that we follow this recommendation: 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement OR 

☐  we are an externally managed entity that does not hold an 
annual general meeting and this recommendation is therefore 
not applicable 

PRINCIPLE 5 – MAKE TIMELY AND BALANCED DISCLOSURE 

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. 

… our continuous disclosure compliance policy or a summary of it: 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement 

PRINCIPLE 6 – RESPECT THE RIGHTS OF SECURITY HOLDERS 

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

… information about us and our governance on our website: 

☒  at www.gbmgold.com.au 
☐  an explanation why that is so in our Corporate Governance 

Statement 

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

… the fact that we follow this recommendation: 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 

☒  an explanation why that is so in our Corporate Governance 
Statement 

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. 

… our policies and processes for facilitating and encouraging 
participation at meetings of security holders: 

☒ in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement OR 

☐  we are an externally managed entity that does not hold 
periodic meetings of security holders and this recommendation 
is therefore not applicable 

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. 

… the fact that we follow this recommendation: 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement 
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Corporate Governance Council recommendation We have followed the recommendation in full for the whole of the 
period above. We have disclosed … 

We have NOT followed the recommendation in full for the whole 
of the period above. We have disclosed …4 

PRINCIPLE 7 – RECOGNISE AND MANAGE RISK 

7.1 The board of a listed entity should: 
(a) have a committee or committees to oversee risk, each of 

which: 
(1) has at least three members, a majority of whom are 

independent directors; and 
(2) is chaired by an independent director, 
and disclose: 
(3) the charter of the committee; 
(4) the members of the committee; and 
(5) 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. 

[If the entity complies with paragraph (a):] 
… the fact that we have a committee or committees to oversee risk 
that comply with paragraphs (1) and (2): 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 
… and a copy of the charter of the committee: 

☐  at [insert location] 
… and the information referred to in paragraphs (4) and (5): 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 
[If the entity complies with paragraph (b):] 
… the fact that we do not have a risk committee or committees that 
satisfy (a) and the processes we employ for overseeing our risk 
management framework: 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement 

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. 

… the fact that board or a committee of the board reviews the entity’s 
risk management framework at least annually to satisfy itself that it 
continues to be sound: 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 
… and that such a review has taken place in the reporting period 
covered by this Appendix 4G: 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement 
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Corporate Governance Council recommendation We have followed the recommendation in full for the whole of the 
period above. We have disclosed … 

We have NOT followed the recommendation in full for the whole 
of the period above. We have disclosed …4 

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. 

[If the entity complies with paragraph (a):] 
… how our internal audit function is structured and what role it 
performs: 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 
[If the entity complies with paragraph (b):] 
… the fact that we do not have an internal audit function and the 
processes we employ for evaluating and continually improving the 
effectiveness of our risk management and internal control processes: 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement 

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. 

… whether we have any material exposure to economic, 
environmental and social sustainability risks and, if we do, how we 
manage or intend to manage those risks: 

☒  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement 
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Corporate Governance Council recommendation We have followed the recommendation in full for the whole of the 
period above. We have disclosed … 

We have NOT followed the recommendation in full for the whole 
of the period above. We have disclosed …4 

PRINCIPLE 8 – REMUNERATE FAIRLY AND RESPONSIBLY 

8.1 The board of a listed entity should: 
(a) have a remuneration committee which: 

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

(2) is chaired by an independent director, 
and disclose: 
(3) the charter of the committee; 
(4) the members of the committee; and 
(5) 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. 

[If the entity complies with paragraph (a):] 
… the fact that we have a remuneration committee that complies with 
paragraphs (1) and (2): 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 
… and a copy of the charter of the committee: 

☐  at [insert location] 
… and the information referred to in paragraphs (4) and (5): 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 
[If the entity complies with paragraph (b):] 
… the fact that we do not have a remuneration committee and the 
processes we employ for setting the level and composition of 
remuneration for directors and senior executives and ensuring that 
such remuneration is appropriate and not excessive: 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 

☒  an explanation why that is so in our Corporate Governance 
Statement OR 

☐  we are an externally managed entity and this recommendation is 
therefore not applicable 

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. 

… separately our remuneration policies and practices regarding the 
remuneration of non-executive directors and the remuneration of 
executive directors and other senior executives: 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 

☒  an explanation why that is so in our Corporate Governance 
Statement OR 

☐  we are an externally managed entity and this recommendation 
is therefore not applicable 

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. 

… our policy on this issue or a summary of it: 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement OR 

☒  w e do not have an equity-based remuneration scheme and this 
recommendation is therefore not applicable OR 

☐  we are an externally managed entity and this recommendation 
is therefore not applicable 
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Corporate Governance Council recommendation We have followed the recommendation in full for the whole of the 
period above. We have disclosed … 

We have NOT followed the recommendation in full for the whole 
of the period above. We have disclosed …4 

ADDITIONAL DISCLOSURES APPLICABLE TO EXTERNALLY MANAGED LISTED ENTITIES 

- Alternative to Recommendation 1.1 for externally managed listed 
entities: 
The responsible entity of an externally managed listed entity 
should disclose: 
(a) the arrangements between the responsible entity and the 

listed entity for managing the affairs of the listed entity; 
(b) the role and responsibility of the board of the responsible 

entity for overseeing those arrangements. 

… the information referred to in paragraphs (a) and (b): 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement 

- Alternative to Recommendations 8.1, 8.2 and 8.3 for externally 
managed listed entities: 
An externally managed listed entity should clearly disclose the 
terms governing the remuneration of the manager. 

… the terms governing our remuneration as manager of the entity: 

☐  in our Corporate Governance Statement OR 

☐  at [insert location] 

☐  an explanation why that is so in our Corporate Governance 
Statement 

 



 

PO  BOX  2709 • BENDIGO VIC  3550 • P: +61  3 5445 2300 • E: admin@gbmgold.com.au  • www.gbmgold.com.au  • ABN 59  119  956  624  • ASX:GBM 
 

A  M E M BE R O F   T H E G B M G O L D G RO U P  

CORPORATE GOVERNANCE STATEMENT 
 

This Corporate Governance Statement reports the governance processes and procedures in place at GBM 
Gold Limited ACN 119 956 624 (Company) and has been approved by the board of the Company. The 
Corporate Governance Statement is also provided on the GBM website at www.gbmgold.com.au.  

This document discloses the extent to which GBM has followed the ASX Corporate Governance Council’s 
Principles and Recommendations (third edition).  

PRINCIPLE 1 | LAY SOLID FOUNDATIONS FOR MANAGEMENT AND 
OVERSIGHT BY THE BOARD  

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.  

The Board of Directors of GBM Gold Ltd is primarily responsible for its corporate governance, that is, the 
system by which the Company and its subsidiaries are managed. In fulfilling its role the Board undertakes to 
serve the interests of its shareholders, employees and the broader community honestly, fairly, diligently and 
in accordance with applicable laws. 

The primary functions reserved to the board by way of its Principles of Corporate Governance charter are: 

• determining the direction of the Company and approving corporate strategy, 
• approving the business plan and reviewing the plan annually or as it may determine, 
• setting objectives and performance indicators for management, 
• establishing policies appropriate for the Company, 
• appointing the managing director, or in place of the managing director an executive director or 

management structure in charge, and determining the functions delegated to management, 
• setting control, accounting and reporting structures, standards and format, 
• approving major investments and monitoring the return of those investments, 
• setting systems of risk management and internal compliance and control, codes of conduct, and legal 

compliance, and 
• ensuring that the Company provides continuous disclosure of information such that shareholders and 

the investment community have available all information to enable them to make informed 
assessments of the Company’s prospects.  

The board's Corporate Governance Charter is located on the Company's website. 

Responsibility for operation and administration of the Company has been delegated to the Chief Executive 
Officer, and his executive management. Responsibilities are delineated by formal authority delegations. 
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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 in its possession relevant to a decision on 
 whether or not to elect or re-elect a director.  

GBM considers the character, experience and skillset as well as interest and associations of potential 
candidates for appointment to the Board and will conduct appropriate checks to verify the suitability of the 
candidate. The Company ensures that all material information in its possession relevant to a shareholder’s 
decision whether to elect or re-elect a director, including the information referred to in Recommendation 1.2, 
is provided to shareholders in the Company’s Notice of Annual General Meeting. 

Recommendation 1.3 A listed entity should have a written agreement with each director and senior executive 
setting out the terms of their appointment. 

Each director and Executive of the Company has an agreement in writing with the Company which sets out the 
key terms and conditions of their appointment including their duties, rights and responsibilities and (to the 
extent applicable) the matters referred to in the commentary to Recommendation 1.3. 

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. 

 The Company Secretary has a direct line of reporting to the Chairman and is responsible for:  

• advising and supporting the Chairman and the Board and its committees to manage the day to day 
governance framework of the Company;  

• assisting with Board effectiveness by monitoring whether applicable Board and committee policies, 
procedures and charters are followed and coordinating timely completion and despatch of Board 
agendas and papers; and  

• assisting with all matters to do with the proper functioning of the Board including advising on 
governance matters and assisting with induction and professional development of directors. 

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 the 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:  
 1.  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  
 2.  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. 

 

The Company seeks at all time to deploy the best people it can secure in whatever role based on merit and 
ability and no bias either negative or positive is applied to age, race, religion, creed, culture, background 
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and/or gender in the employment decision.  The Board encourages transparent and 
contestable employment processes and aims to keep the workplace environment open 
and diverse, with no bias involved in any employment process.  The Board does not see 
that at its size and scale a formal diversity policy will provide any measurable benefit to the company or 
employees which is not provided by the overall “no bias” and “merit and ability” based employment and 
contracting philosophies.  The Company views that the “no bias” philosophy is efficient in ensuring diversity 
and has the effect of leaving open the widest possible employee recruitment pool, allowing for the widest 
cultural and social perspectives and is socially and economically responsible.  Given the Company does not 
have a formal diversity policy, it has not implemented specific measurable objectives for achieving gender 
diversity as it does not consider that they are appropriate for a Company of this size and scale.  The 
percentage of females employed in the Company at 30 June 2016 were 50%, none were employed in senior 
positions and the percentage of females on the Board were 17%. 

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 

The board has established, and continues to review as the Company and Group mature, a framework of 
management with clearly defined responsibilities. This framework considers internal control, business risk 
management and ethical standards. 

The board conducts an annual performance review of the Chief Executive Officer in October/November – who 
in turn over the same period conducts an annual review of senior management.   

The board has not held a formal performance evaluation of either individual board members or the board as a 
whole. 

A more formal process of Board assessment will be considered in the future as the Company develops.  

Recommendation 1.7 A listed entity should:  
(a) have and disclose a process for periodically evaluating the performance of senior executives; and  
(b)  disclose, in relation to each reporting period, whether a performance evaluation was undertaken in 
 the reporting period in accordance with that process. 

The Board evaluates the performance of the CEO and Company Secretary on a regular basis and encourages 
continuing professional development. A review was conducted in association with the annual audit.  

The evaluation is required to include:  

• assessment of performance against the requirements of the Board and Executive Charter;  
• measurement of performance against previously agreed key performance indicators (‘KPIs’); and  
• setting new KPIs. A review of the performance of Executive’s was carried out during the reporting 

period. The review was conducted by the Chairman. 
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PRINCIPLE 2 | STRUCTURE THE BOARD TO ADD VALUE  

Recommendation 2.1 The board of a listed entity should:  
(a)  have a nomination committee which:  
 1.  has at least three members, a majority of whom are independent directors; and  
 2.  is chaired by an independent director, and disclose:  
 3.  the charter of the committee;  
 4.  the members of the committee; and  
 5.  as at the end of each reporting period, the number of times the committee met throughout 
 the period and the individual attendance 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. 

The board as a whole should review nominations to the board prior to any appointment of directors.  It is not 
considered necessary that the board should establish a nomination committee considering the size and nature 
of the Company. 

The current board members carry out the roles that would otherwise be undertaken by a nomination 
committee and each director excludes himself from matters in which he has a personal interest. The roles and 
responsibilities conducted by the full board 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 include:  

• considering the size and composition of the Board;  
• assessing and determining the independent status of each director;  
• regularly determine whether each director has enough time to commit to carry out his or her 

responsibilities;  
• implementing a plan for identifying, assessing and enhancing director competencies;  
• developing and implementing processes to identify suitable candidates for nomination or 

appointment to the Board;  
• developing and implementing induction procedures for new directors;  
• developing, implementing and reviewing the Company's succession plans in place for membership of 

the Board and the Executives;  
• developing and implementing processes for evaluating the performance of the Board and individual 

directors.  

When deciding to appoint a new director or renew an existing director’s tenure, the Board takes into account: 
the number of directors necessary to add value to the Company; the specific skills sets or experience required 
by the Company at its current stage of growth; the decision-making and judgment skills a director might bring 
to the Board; and a director’s capacity to commit adequate time to the role. 
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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. 

The Company does not have a Board skills matrix. The Board will regularly review the appropriate mix of skills 
and expertise to facilitate successful strategic direction.  

In appointing new members to the Board, consideration is given to the ability of the appointee to contribute 
to the ongoing effectiveness of the Board, to exercise sound business judgment, to commit the necessary time 
to fulfil the requirements of the role effectively and to contribute to the development of the strategic 
direction of the Company.  

The Company provides details of each Director, such as their skills, experience and expertise relevant to their 
position in the Directors’ Report and also provides these details in its website. 

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. 

Name Role Non-Executive Independent Length of service 

Mr EJP Ng Chairman Yes No 6 years 

Mr PHK Chan Director Yes No 5 years 

Mr J Harrison CEO/Director No No 3 years 

Mr A Lai Director Yes Yes 5 years 

Ms L Lau Director Yes Yes 3 years 

Mr A Chan Director/Company Secretary Yes Yes 2 years 

 

Recommendation 2.4 A majority of the board of a listed entity should be independent directors 

At all times the board seeks a membership which enables it to meet its objectives in an effective and efficient 
manner and in accordance with the board's principles of governance, a director may also be considered 
independent if, in the view of the board, they are capable of exercising independent judgement or abstaining 
from matters where their independence cannot be split. 

The Board does not currently meet this recommendation as the Board comprises three independent directors 
and three non-independent directors. The current Board is considering its position and intends to comply with 
this recommendation in the future. 
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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. 

The board does not currently meet this recommendation. At this time, the board feels it is best served with 
one of the non-independent directors as the chair.  

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. 

Upon joining the board, new directors are able to spend time with the Chairperson and Company Secretary 
who outline the corporate expectations of them in the areas of company knowledge and background, and the 
Company's financial, strategic, operational and risk management position. 

Directors are provided a copy of the board's Principles of Corporate Governance.  This outlines the functions 
reserved to the board and the requirements of its directors.  They are also provided with a copy of the 
Company's Continuous Disclosure Policy.  This program of induction extends to key executives. 

 

PRINCIPLE 3 | PROMOTE ETHICAL AND RESPONSIBLE DECISION MAKING  

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. 

The Company's Principles of Corporate Governance and Continuous Disclosure Policy set out the standards of 
behaviour expected of all its employees, directors, officers, contractors and consultants.  
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PRINCIPLE 4 | SAFEGUARD INTEGRITY IN FINANCIAL 
REPORTING  

Recommendation 4.1 The board of a listed entity should:  
(a)  have an audit committee which:  
 1.  has at least three members, all of whom are non-executive directors and a majority of whom 
  are independent directors; and  
 2.  is chaired by an independent director, who is not the chair of the board, and disclose:  

3.  the charter of the committee;  
 4.  the relevant qualifications and experience of the members of the committee; and  
 5.  in relation to each reporting period, the number of times the committee met throughout the 
  period and the individual attendances of the members of those meetings; or  
(b)  if it does not have an audit committee, disclose the fact and the process 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 

The audit committee is responsible for the oversight and review of the audit process and preparation of the 
annual report, advising on the establishment and maintenance of a framework of internal control and 
appropriate ethical standards for the management of the group.  All members must be non-executive 
directors with a majority being independent.  

A formal charter for the audit committee that defines the objectives of the Committee, membership, 
responsibilities and functions and relationship with the external auditor has been adopted by the Committee.  
During the financial year, the committee consisted of two Directors: Mr Eric JP Ng (Chairman) and Mr Andy 
Lai. The Board is reviewing the composition of the Committee and will comply with this recommendation in 
the future. 

The external auditor is welcome to meet with the audit committee and board of directors without 
management being present if they so desire. 

Refer to the Directors’ Meetings section above for the number of audit committee meetings held throughout 
the period.  

Recommendation 4.2 The board of a listed entity should, before it approves the entity’s financial statements for a 
financial period, received 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 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 

Mr John Harrison (CEO) has provided the Board with a declaration in accordance with S295A of the 
Corporations Act that all financial statements lodged throughout the reporting period are founded on a sound 
system of risk management and internal compliance. The statement assured the Board that the risk 
management and internal compliance and control system is operating efficiently and effectively in all material 
respects. 
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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. 

Representatives from the Company’s external auditor ShineWing Australia, attend each AGM and are 
available to answer questions from security holders relevant to the audit of the Company. 

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. 

The Company has a Continuous Disclosure Policy. This policy outlines the disclosure obligations of the 
Company and its subsidiaries as required under the Corporations Act and the ASX Listing Rules. This policy is 
designed to ensure that the Company complies with its continuous disclosure obligations under the 
Corporations Act and the ASX Listing Rules such that:  

• all investors have equal and timely access to material information; and  
• GBM announcements are factual and presented in a clear and balanced manner.  
• All GBM Group directors, officers and employees should observe the requirements set out in this 

policy. The purpose of the policy is to:  
• summarise the Company’s disclosure obligations in accordance with the Listing Rules and the 

Corporations Act;  
• explain what type of information needs to be disclosed;  
• identify who is responsible for disclosure; and  
• explain how individuals at the Company can contribute.  

The Company Secretary is responsible for ensuring disclosure of information to the ASX. 

PRINCIPLE 6 | RESPECT THE RIGHTS OF SHAREHOLDERS  

Recommendation 6.1 A listed entity should provide information about itself and its governance to investors via its 
website. 

Information about the Company and its governance is located at www.gbmgold.com.au. 

Recommendation 6.2 A listed entity should design and implement an investor relations program to facilitate 
effective two-way communication with investors. 

The board provides shareholders with information using a comprehensive Continuous Disclosure Policy which 
includes identifying matters that may have a material effect on the price of the Company's securities, notifying 
them to the ASX and posting them on the Company's website. 

In summary, the Continuous Disclosure Policy operates as follows: 

• all directors, management and employees are notified of the need for the Company to keep its 
shareholders informed, 

• all directors, management and employees are informed how to recognise potentially price-sensitive 
information and what to do should they suspect they have come into possession of price-sensitive 
information, 
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• the Chief Executive Officer and Company Secretary are responsible for 
interpreting the Company's policy and where necessary informing the board.  The 
Company Secretary is responsible for delivery of all communications to the ASX.  
Such matters are advised to the ASX if possible on the day they are discovered, otherwise the next 
business day, 

• the full Annual Financial Report is released to the ASX, Australian Securities and Investments 
Commission and posted on the Company's website.  A notification email is sent to shareholders 
should they request it.  A printed copy is sent to shareholders should they request it, 

• the need to maintain all necessary confidentiality with third parties, 
• restrictions on who may speak with the media or analysts – Chief Executive Officer only, and 
• all announcements made to the market, and related information (including information provided to 

analysts or the media during briefings), are placed on the Company's website after they are released 
to the ASX. 

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. 

The Board encourages full participation of shareholders at the AGM to ensure a high level of accountability 
and identification with the Company’s strategy and goals. Important issues are presented to the shareholders 
as single resolutions.  

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. 

The Company provides its investors the option to receive communications from and send communications to 
the Company and the share registry electronically.  

 

PRINCIPLE 7 | RECOGNISE AND MANAGE RISK  

Recommendation 7.1 The board of a listed entity should:  
(a)  have a committee or committees to oversee risk, each of which:  
 1.  has at least three members, a majority of whom are independent directors; and  
 2.  is chaired by an independent director, and disclose:  
 3.  the charter of the committee;  
 4.  the members of the committee; and  
 5. 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. 

The board oversees the establishment, implementation, and annual review of the Company's risk 
management system. Management has throughout the year maintained a risk management system for 
assessing, monitoring and managing operational, financial reporting and compliance risks for the Group as 
directed by the board. The Chief Executive Officer as the Executive Director has declared, in writing to the 
board, that the financial reporting risk management and associated compliance and controls in place have 
been assessed and found to be operating effectively and efficiently in accordance with the board's direction. 
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The operational and other risk management compliance and controls in place have also 
been assessed and found to be operating efficiently and effectively in accordance with 
the board’s direction. 

The Company faces inherent risks in its activities including mineral exploration and mining, environmental, 
heritage and native titles, legal and other operational risks, which may materially impact the Company’s ability 
to create or preserve value for security holders.  

The board is responsible for the overall internal control framework. It recognises that no cost-effective 
internal control system will preclude all errors and irregularities.  

Practices have been established to ensure: 

• capital expenditure and revenue commitments above a certain size require board approval, 
• occupational health and safety standards and management systems are monitored and reviewed to 

achieve high standards of performance and compliance with regulations, 
• business transactions are properly authorised and executed, 
• the quality and integrity of personnel, 
• financial reporting accuracy and compliance with the financial reporting regulatory framework (see 

below), and 
• environmental regulation compliance (see below). 

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 sounds; and  
(b)  disclose, in relation to each reporting period, whether such a review has taken place. 

The Board conducts a review of the risk profile of the Company annually and monitors risk informally 
throughout the year. A review was conducted in association with the annual audit.  

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. 

There is no established and distinct internal audit function.  The board addresses those matters and issues 
arising that would usually fall to an internal audit function.  The board considers that no efficiencies or other 
benefits would be gained by establishing a separate internal audit function. 

Regular board meetings and the ability for board members to make inquiry of key management personnel are 
considered sufficient for the Company at this time. However the board will continue to monitor the need for 
an internal audit function and will adjust to any change in the assessed risk. 

 
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. 

The Company faces inherent risks in its activities including mineral exploration and mining, environmental, 
heritage and native titles, legal and other operational risks, which may materially impact the Company’s ability 
to create or preserve value for security holders.  
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PRINCIPLE 8 | REMUNERATE FAIRLY AND RESPONSIBLY  

Recommendation 8.1 The board of a listed entity should:  
(a)  have a remuneration committee which:  
 1.  has at least three members, a majority of whom are independent directors; and  
 2.  is chaired by an independent director, and disclose:  
 3.  the charter of the committee;  

4.  the members of the committee; and  
 5.  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. 

The Board has established a Remuneration Committee.  During the financial year, the Committee consisted of 
Directors: Eric J P Ng (Chairman), Paul Chan and Andy Lai.  In relation to its remuneration responsibilities, the 
Committee reviews and makes recommendations to the Board on remuneration frameworks involving 
employees and Directors after consulting industry recognised remuneration surveys.  Further details are 
contained in the Remuneration Report. 

The remuneration committee does not have a majority of independent directors. The Board is in the process 
of reviewing the composition of the Remuneration Committee and is expected to comply with this 
recommendation in the future. 

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. 

Key management personnel have authority and responsibility for planning, directing and controlling the 
activities of the Company and the Group.  Key management personnel comprise the directors of the Company 
and the executives of the Company and the Group including the most senior managers. 

Remuneration levels for key management personnel of the Company and the Group are competitively set to 
attract and retain appropriately qualified and experienced directors and executives. The board seeks as it 
deems necessary independent advice on the appropriateness of remuneration packages of both the Company 
and the Group given trends in comparative companies both locally and internationally and the objectives of 
the Company's remuneration strategy. 

Further details are contained in the Remuneration Report. 
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	1.  has at least three members, all of whom are non-executive directors and a majority of whom   are independent directors; and
	2.  is chaired by an independent director, who is not the chair of the board, and disclose:
	3.  the charter of the committee;
	4.  the relevant qualifications and experience of the members of the committee; and
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	Recommendation 4.2 The board of a listed entity should, before it approves the entity’s financial statements for a financial period, received from its CEO and CFO a declaration that, in their opinion, the financial records of the entity have been prop...
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	1.  has at least three members, a majority of whom are independent directors; and
	2.  is chaired by an independent director, and disclose:
	3.  the charter of the committee;
	4.  the members of the committee; and
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	5.  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 e...
	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.




