
Corporate Governance Statement 
 
 
The Board of Tamaya Resources Limited (“the Company”) supports standards of corporate 
governance appropriate to the size and structure of the Company and its operations.   
 
This Statement outlines the Company’s corporate governance practices and the extent to which they 
comply with the best practice recommendations of the Australian Securities Exchange Corporate 
Governance Council (“ASX Guidelines”). The practices have been in place throughout the period.  
 
BOARD OF DIRECTORS 
 
The Board of Directors is responsible to the shareholders for the performance of the Company and 
seeks to balance sometimes-competing objectives in the best interests of the Company as a whole.  
Important in the Company’s long-term success is the relationship between the Board and senior 
management. The Board’s focus is on ensuring the Company is properly managed and, therefore, on 
enhancing the interests of shareholders and other key stakeholders.   
 
The Board operates in accordance with the broad principles set out in a Board Charter which is 
available from the corporate governance information section of the Company’s website at 
www.tamayaresources.com. This Charter summarises the Board’s composition, responsibilities, 
functions and operational principles as well as its relationship with management. 
 
Day to day management of the Company’s affairs and the implementation of the corporate strategy 
and policy initiatives are formally delegated by the Board to the Managing Director and senior 
executives.   
 
Board composition 
The Board’s policy states that: 
• the Board is comprised of an Executive Chairman, Non-executive Directors and a Managing 

Director 
• it is acknowledged that the Non-executive Directors’ role is important in the Board’s 

consideration of strategic, risk and performance matters and they are best placed to exercise 
independent judgement and review and constructively challenge the performance of 
management 

• in recognition of the importance of independent views and the Board’s role in supervising the 
activities of management, there must be a majority of Non-executive Directors, independent of 
management and all Directors are expected to bring independent judgement to bear in their 
Board decision making 

• the Chairman is elected by the full Board and discusses Company matters regularly with the 
Managing Director 

• the Company aims to maintain a mix of Directors on the Board from different backgrounds with 
complementary skills and experience 

• the Board undertakes, from time-to-time its own performance reviews and considers the 
appropriate mix of skills required by the Board to maximise its effectiveness and its contribution 
to the Company. 

 
Responsibilities 
The responsibilities of the Board include: 
• providing strategic guidance to the Company including contributing to the development of and 

approving the corporate strategy 
• reviewing and approving business plans, the annual budget and financial plans including 

available resources and major capital expenditure initiatives 

http://www.tamayaresources.com/


• overseeing and monitoring organisational performance and the achievement of the Company’s 
strategic goals and objectives 

• reviewing progress of major capital expenditures and other significant corporate projects 
including any acquisitions or divestments 

• monitoring financial performance including approval of the annual and half-year financial 
reports and liaison with the Company’s Auditors 

• appointment, performance assessment and, if necessary, removal of the Managing Director 
• ratifying the appointment and/or removal and contributing to the performance assessment for the 

members of the senior management team including the CFO and the Company Secretary 
• ensuring there are effective management processes in place and approving major corporate 

initiatives 
• enhancing and protecting the reputation of the Company 
• overseeing the operation of the Company’s system for compliance and risk management 

reporting to shareholders 
• undertaking matters that would otherwise become the responsibility of nomination and 

remuneration committees. 
 
Board members 
At the present time the Board of the Company consists of 5 members: 1 Executive Chairman (Hugh 
Callaghan), 3 Non-executive Directors (Peter Evans, Richard Palmer and Jim Squire) and the 
Managing Director (Michael Fischer). Given the current size and structure of the Company the Board 
considers that this is an appropriate number and composition. 
 
Details of the members of the Board, their experience, expertise, qualifications and term in office, as 
well as the number of Board meetings held and attendances by Directors, are set out in the Directors’ 
Report.  
 
The Board seeks to ensure that: 
• at any point in time, its membership represents an appropriate balance between Directors with 

experience and knowledge of the Company and Directors with an external or fresh perspective 
• the size of the Board is conducive to effective discussion and efficient decision-making. 
 



Directors’ independence 
One of the Non-executive Directors, Jim Squire, is considered completely independent. It is intended 
that by the end of 2007 the Board composition will evolve to the point where at least half (50%) by 
number of Non-executive Directors are considered to be independent. 
 
However, the other 2 Non-executive Directors, Richard Palmer and Peter Evans, are not independent 
based on the ASX Guidelines for independence. They both hold a substantial personal and/or related 
party shareholding interest in the Company and have, until quite recently, also lent the Company 
significant debt funds. In addition, Peter Evans was formerly a principal of a stockbroking firm that 
has provided some services to the Company at times and Richard Palmer was, until February 2007, an 
associate of a corporate advisory firm that has assisted in capital raisings for the Company, although 
those relationships are not considered to be material. 
 
Materiality in relation to Directors’ independence is considered as relating to payments of greater than 
5% of the Company’s annual turnover or 20% of the individual Director’s business revenue. In 
addition a transaction of any amount or a relationship is deemed material if knowledge of it may 
impact the shareholders’ understanding of the Director’s performance. 
 
Peter Evans has been a Director since March 1996, but he is the only current one who has held a 
directorship for more than 12 months. The Board has given consideration as to whether any lengthy 
service as a Director could impair their independence but, in the case of Mr Evans, is of the opinion 
that his service history is in fact beneficial to the Company. 
 
Nominations 
The Board’s responsibilities, as included in its Charter, encompass matters that might otherwise be 
considered by a nomination committee as the Board sees no need to establish a separate committee at 
this stage of the Company’s development. 
 
When the Board considers the need to change or further strengthen the Director composition it does so 
in the light of existing competencies and the desired need for alternative or additionally suitable 
representation. At such time the Board’s deliberations will have regard for the ASX Guidelines and it 
may also seek advice from independent search consultants. 
 
All new Directors are provided with a letter of appointment setting out the Company’s expectations, 
their responsibilities, rights and the terms and conditions of their appointment.  Additionally, new 
Directors are briefed on the operation of the Board and its committees and financial, strategic, 
operational and risk management issues and, as the opportunity arises, may visit the Company’s 
mining operations. 
 
Term of office 
The Company’s Constitution and the Australian Securities Exchange (“ASX”) Listing Rules specify 
that all non-executive Directors must retire from office no later than the third Annual General Meeting 
(“AGM”) following their last election.  Where eligible a Director may stand for re-election. 
 
In addition, any new Director appointed during the year must also stand for re-election at the AGM. 
 
Executive Chairman & Managing Director 
The Executive Chairman is responsible for leading the Board, ensuring Directors are properly briefed in all matters 
relevant to their role and responsibilities, facilitating Board discussions and managing the Board’s relationship with the 
Company’s senior executives.  
 
The Managing Director is responsible for implementing Company strategies and policies.  The Board Charter specifies that 
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by the Board with regard to the Company’s scope of operations, its corporate culture and practices, 
and its compliance with legal requirements and ethical standards. 
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