
Corporate governance report

Corporate governance
The Directors recognise the importance of corporate governance 
and ensure that appropriate corporate governance procedures are 
in place. In the financial year under review, the Directors have applied 
the principles of the UK Corporate Governance Code (the “Code”) 
issued by the UK’s Financial Reporting Council (FRC) in April 2016, 
a copy of which can be obtained from the FRC website, www.frc.org.uk. 
The Company has complied with all relevant provisions of the 
Code in the financial year under review.

The Board of Directors
Kenmare Resources plc is led by a strong and effective Board 
of Directors. Directors’ biographical details, including each 
Director’s date of appointment, are set out on pages 52 and 53. 
The Board consists of nine Directors, of which three are Executive 
and six are Non-Executive. The majority of the Board is made up 
of Non-Executive Directors. The Chairperson is required to be a 
Non-Executive. The Nomination Committee is responsible for 
reviewing the structure, size and composition of the Board and 
considers the size and composition to be appropriate. The Board 
recognises that after nine years’ service Non-Executive Directors 
may be regarded as non-independent and may therefore be requested 
to step down at such time. The Board has delegated to the 
Nomination Committee the responsibility to identify any need 
to renew the Board, taking into account the challenges and 
opportunities facing the Company and the skills and expertise 
therefore needed on the Board in the future.

In May 2017, Ms S Bianchi, who had served as a Non-Executive Director 
for more than nine years, retired from the Board and Ms E Headon 
was appointed the Senior Independent Non-Executive Director. 
Also, in May 2017, Mr P Bacchus was appointed to the Board as a 
Non-Executive Director.

The roles of the Non-Executive Chairman (Mr S McTiernan) 
and the Chief Executive (Mr M Carvill) are separate.

Culture
Kenmare’s values of safety, integrity, partnership and excellence 
are integral to the way the Board operates. These characteristics 
are the basis of the tone that the Board sets for management and 
employees generally. They are strongly reinforced by the Board’s 
governance structures which have as a focus: communicating the 
business model and strategy in a clear manner; actively monitoring 
and managing our key risks; aligning the interests of management 
with investors; making decisions in the long-term interests of 
shareholders; and taking the views of wider stakeholders into account.

Diversity
The Board seeks to ensure the right balance of skills, knowledge and 
experience is retained on our Board, enabling us to maximise our 
corporate potential. The benefits of greater Board diversity, not just 
gender specific, are clear but all appointments to the Board will continue 
to be made on merit and not subject to specific diversity targets.

Operation of the Board
The Board is responsible for the leadership, oversight, control, 
development and long-term success of the Group. It is also responsible 
for instilling the appropriate culture, values and behaviour throughout 
the organisation. The Board has delegated responsibility for the 
management of the Group through the Chief Executive to executive 
management, but has reserved certain items for its consideration 
and decision. These include approval of the strategic plans of the 
Group, financial statements, the annual budget, major acquisitions, 
significant contracts, major investments, interim and preliminary 
results announcements, circulars to shareholders, review of the 
Group’s system of internal control, and appointment of Directors 
and the Company Secretary. 

Since 2010, the Board has adopted the practice that all Directors offer 
themselves for re-appointment at the Company’s Annual General Meeting. 

Directors may take independent advice in the furtherance of their 
duties at the Company’s expense.

Meetings
The Board and its Committees met regularly throughout 2017. Details of the Directors’ and Secretary’s attendance at Board 
and Committee meetings are set out below.

Remuneration Nomination
Full Board Audit Committee Committee Committee

A B A B A B A B

Non-Executive Directors
S McTiernan (Chairman) 6 6 5 5 4 4
P Bacchus 3 2 2 1 1 1
S Bianchi 3 3 3 3 4 4 3 3
E Headon 6 6 5 5 5 5 4 4
T Keating 6 6
G Martin 6 6 5 5 1 1
G Smith 6 6 5 5 5 5 4 4
Executive Directors
M Carvill 6 6
T Fitzpatrick 6 6
T McCluskey 6 6
Company Secretary
D Corcoran* 6 6 5 5 5 5 4 4

*	 In attendance only.

Column A – indicates the number of meetings held during the period the Director was a member of the Board and/or Committee.

Column B – indicates the number of meetings attended during the period the Director was a member of the Board and/or Committee.
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