
 
 

 
 

STATEMENT OF CORPORATE GOVERNANCE PRACTICE 
 
The British Columbia Securities Commission has issued guidelines on corporate governance disclosure for non-venture issuers 
as set out in National Instrument 58-101 (the “Policy”).  The Policy addresses matters relating to constitution and independence 
of directors, the functions to be performed by the directors of a company and their committees and effectiveness and evaluation 
of proposed corporate governance guidelines and best practices specified by the Canadian securities regulators.  The 
Company’s approach to corporate governance in the context of the specific issues outlined in Form 58-101F1 is set out below. 
 
Board of Directors 
 
The Board currently consists of five directors.  Of the five directors, three individuals qualify as independent directors.  A director 
is independent if he or she has no direct or indirect “material relationship” with the Company.  A “material relationship” is a 
relationship which could, in the view of the Board, be reasonably expected to interfere with the exercise of the director’s 
independent judgment.  The following table outlines the Company’s independent and non-independent directors, and the basis 
for a determination that a director is non-independent: 

 
Name of Director Independent/Non-Independent 

George Putnam Non-Independent (serves as President and CEO of the Company) 
William Harris Independent (serves as Chairman of the Company) 
Barry Davies  Independent 
Willem Duyvesteyn Non-Independent (holds more than 10% of the Company’s outstanding shares) 
Daniel Wolfus Independent 

 
 
Board Mandate 
 
The Board has not adopted a written mandate but understands that its role is to (i) assume responsibility for the overall 
stewardship and development of the Company and monitoring of its business decisions, (ii) identify the principal risks and 
opportunities of the Company’s business and ensuring the implementation of appropriate systems to manage these risks, (iii) 
ethically manage the Company and perform succession planning, including appointing, training and monitoring of senior 
management and directors, (iv) implement a communication policy for the Company, and (v) ensure the integrity of the 
Company’s internal financial controls and management information systems.  
 
Position Descriptions 
 
To date, the Board has not adopted written position descriptions for the Chairman, the chair of each Committee of the Board, or 
of the CEO. Currently, William Harris serves as the independent Chairman of the Board.  The prime responsibility of the 
Chairman of the Board is to provide leadership to the Board and to enhance Board effectiveness. 
 
Orientation and Continuing Education 
 
When new directors are appointed, they receive orientation on the Company’s business, current projects and industry and on 
the responsibilities of directors. With respect to continuing education, Board meetings may include presentations by the 
Company’s management and employees to give the directors additional insight into the Company’s business. 
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Ethical Business Conduct 
 
The Board has adopted a written code of conduct applicable to directors of the Company, entitled “Board Code of Conduct”.  
A copy of this code of conduct is available on the EMC Metals Corp. website at www.emcmetals.com.  
 
Other than adoption of the code of conduct, the Board does not take any formal measures to encourage and promote a culture 
of ethical business conduct. The Board is of the view that that the fiduciary duties placed on individual directors by the 
Company’s governing corporate legislation and the common law, together with the corporate statutory restrictions on an 
individual director’s participation in decisions of the Board in which the director has an interest, are sufficient to ensure that the 
Board operates independently of management and in the best interests of the Company. 
 
Nomination of Directors 
 
The Board annually evaluates the size of the Board and persons as nominees for the position of director of the Company. The 
Board’s process for nomination of candidates has been an informal process to date but one in which the entire Board is 
involved. The Board itself reviews candidates for the Board and its executive officers and reviews succession planning on a 
regular basis.  
 
Compensation   
 
The Board has established a Compensation Committee, comprised of three independent directors, William Harris, Barry 
Davies and Daniel Wolfus. The Board has not adopted a formal charter for the Compensation Committee.  
 
The function of the Compensation Committee is to review, on an annual basis, the compensation paid to the Company’s 
executive officers and to the directors, and to make recommendations on compensation to the Board. In addition, the 
Committee reviews the compensation plans for the Company’s non-executive staff. The process adopted with respect to the 
review of compensation for the Company’s directors and senior officers is set out under the heading “Compensation 
Discussion and Analysis” above. 
 
Other Board Committees 
 
Audit Committee 
 
The Board has an Audit Committee composed of three directors, William Harris (Chair), Daniel Wolfus and Barry Davies. All 
members of the Audit Committee are “independent” and “financially literate” in accordance with Multilateral Instrument 52-
110 Audit Committees (“NI 52-110”). The Audit Committee reviews all financial statements of the Company prior to their 
publication, reviews audits or communications, recommends the appointment of independent auditors, reviews and approves 
the professional services to be rendered by independent auditors and reviews fees for audit services. The Audit Committee 
meets both separately with auditors (without management present) as well as with management present. The meetings with the 
auditors discuss the various aspects of the Company’s financial presentation in the areas of audit risk and Canadian generally 
accepted accounting principles. 
 
A copy of the information required by NI 52-110, including the text of the audit committee charter, is set out under “Audit 
Committee Information” in the Company’s Annual Information Form filed on SEDAR at www.sedar.com. 
 
The Board has no committees other than the Compensation Committee and the Audit Committee. 
 
Committee Membership Table 
 

Name of Director Audit Committee Compensation Committee 

George Putnam   
William Harris Chair Member 
Barry Davies  Member Member 
Willem Duyvesteyn   
Daniel Wolfus Member Member 
 


