
Why it Matters 

At Orla, we view good governance 
and ethical practices as essential 
for sustainable business 
success. These interconnected 
foundations support the 
effective management of 
our affairs, help us earn and 
maintain public trust, foster 
compliance with applicable 
laws and regulations, and create 
value for all stakeholders, 
including employees, partners, 
communities, and shareholders.

5.1
Corporate Governance 
& Business Ethics

Corporate Governance 

The Board of Directors (the “Board”) 
and Senior Leadership Team at Orla 
are dedicated to robust corporate 
governance. Our corporate governance 
practices are designed to create long-
term value and fulfill our responsibilities 
to shareholders and other stakeholders.

The Board is responsible for the 
overall stewardship of the Company. 
As outlined in its Mandate, the 
Board’s main responsibilities include 
overseeing corporate performance and 
risk management, and ensuring that 
management has the quality, depth, 
and continuity needed to achieve Orla’s 
strategic objectives. 

Our Board approves policies and 
procedures to ensure that Orla operates 
at all times within applicable laws, 
regulations, and in accordance Orla’s Code 
of Conduct and Ethics. The Board also 
oversees Orla’s sustainability activities, 

including ensuring that appropriate 
environmental stewardship, health and 
safety management, social performance, 
and human resource systems are 
implemented and eɪectiveϭ 

Five committees assist the Board with its 
governance functions in critical areas: 

• Audit Committee; 

• Corporate Governance and Nominating 
Committee; 

• Environmental, Sustainability, Health and 
Safety (ESHS) Committee; 

• Human Resources and Compensation 
Committee (HRCC); and

• Technical Committee. 

In line with best practices, we review the 
eȚperience, qualifications, and skills of the 
Company’s directors each year to ensure 
that the composition of the Board and 
committees and the competencies and 
skills of the members are in line with the 
evolving needs of the Company. 
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The Board maintains a skills matrix to 
identify and evaluate the competencies 
and skills of the members based on the 
individual experience and background of 
each director. The skills matrix is also used 
to evaluate the Board’s tenure and diversity, 
including gender. 

Orla is committed to providing transparent 
disclosures related to our business activities, 
impacts and risks. In addition to adhering 
to Canadian securities laȕs, the TSÞ, and 
the NYSE American regulations, we are 
committed to the continuous improvement 
of our governance practices. We actively 
monitor corporate governance trends and 
developments in Canada, the U.S., and other 
jurisdictions in which we operate and update 
our governance practices as necessary.

Orla is a participant of the UN Global 
Compact, the world’s largest corporate 
sustainability initiative. As a participant, 
we are committed to aligning our 
strategies, policies, and initiatives with the 
Compact’s Ten Principles covering human 
rights, labour practices, environmental 
responsibility, and anti-corruption. 

Ethical Business Conduct

At Orla, we have upheld high ethical 
standards since our founding. Our Code of 
Conduct and Ethics Љthe CodeЊ defines the 
standards and expectations for everyone at 
Orla and our subsidiaries, consultants, and 
contractors. 

Rooted in core values of honesty, integrity, 
and accountability, the Code addresses 
various topics, including conɮicts of 
interest, gifts and entertainment, anti-
bribery and anti-corruption, insider trading, 
confidential information, harassment and 
discrimination, human rights, proper use of 
company assets, and environment, health, 
and safety. 

During the onboarding process, we require 
all neȕ staɪ and contractors to revieȕ 
the Code. All employees, management 
and directors must also review and certify 
compliance with the Code annually. The 
Board monitors compliance with the 
Code and management provides a yearly 
report to the Board regarding issues, if any, 
arising under the Code and the Company’s 
corporate governance policies.

Additionally, since some directors also 
serve as directors and oɫcers of other 
companies engaged in similar activities, 
the Board must comply ȕith the conɮictЗ
of-interest provisions of the Canada 
Business Corporations Act (CBCA) and 
relevant securities regulatory instruments. 
This ensures that directors exercise 
independent judgment when considering 
transactions and agreements in which a 
director or oɫcer has a material interestϭ 
Each director must declare the nature and 
extent of their interest and is not permitted 
to vote at meetings involving such conɮictsϭ

Board Mandate 

Board Charters
→ Audit Commi�ee Charter
→ Environmental, Sustainability, Health and Safety 
 Commi�ee Charter
→ Governance and Nominating Commi�ee Charter
→ Human Resources and Compensation Commi�ee Charter
→ Technical Commi�ee Charter

Code of Conduct & Ethics 

Sustainability Related Policies
→ Anti-Bribery and Anti-Corruption Policy
→ Climate Change Policy
→ Corporate Disclosure Policy
→ Corporate Social Responsibility Policy
→ Diversity Policy
→ Environmental, Sustainability, Health & Safety Policy
→ Human Rights Policy
→ Indigenous Peoples Policy
→ Insider Trading Policy
→ Whistleblower Policy
→ Workplace Bullying, Harassment, and Violence Policy 

Sustainability Related Standards
→ Closure and Reclamation Management Standard
→ Community Investment Standard
→ Enterprise Risk Management Standard
→ Hazardous Materials Management Standard
→ Stakeholder Engagement and Community Response Standard
→ Responsible Procurement Standard 
→ Water Management Standard
→ Biodiversity Management Standard
→ Air Emissions and Noise Management Standard

Corporate Policy Governance
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https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/cp-orla-24-code_of_conduct.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/cp-orla-24-code_of_conduct.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_-_audit_committee_charter_-_august_3-_2023_-_final.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_-_board_of_directors_mandate_-_august_3-_2023_-_final.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_-_eshs_committee_charter_august_3-_2023_-_final.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_-_cgn_committee_term_of_reference_-_august_8_-_2022_final.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_-_hr_and_compensation_committee_charter_-_december_2-_2021_final.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_-_technical_committee_charter_aug_3-_2023_-_final.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/cp-orla-24-code_of_conduct.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_anti-corruption_and_anti-bribery_policy_june_2024.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_-_climate_change_policy_-_aug_3_2023_final.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/cp-orla-24-corporate_disclosure.pdf
https://orlamining.com/site/assets/files/5622/orla_-_csr_policy_-_nov_13_2023_-_final.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_-_diversity_policy_-_nov_12_2020_final.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/cp-orla-24-eshs_policy.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_-_human_rights_policy_-_aug_3_2023_final.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_-_indigenous_peoples_policy_-_aug_3_2023_-_final.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/cp-orla-24-insider_trading.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/cp-orla-24-whistleblower.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_-_workplace_bullying_harassment_and_violence_policy_-_aug_11-_2023.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_mining_-_closure_reclamation_management_standard_-_final.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_-_community_investment_standard_-final_-_sept_13-_2023.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_mining_-_enterprise_risk_management_standard_-_final_-_nov_2-_2023.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_mining_-_hazardous_materials_management_standard_-_final_-_april_30-_2024.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_-_stakeholder_engagement_community_response_standard_-_final_-_sept_13-_2023.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_-_procurement_standard_-_final_jan_2024.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/12/orla_water_management_standard.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2025/01/ORLA-Biodiversity-Management-Standard.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/12/st_orla_2024_air_emissions_and_noise_management.pdf


5.1 Corporate Governance & Business Ethics

Board Expertise and Experience
Orla’s Board has a diverse skill set. The following 
matrix outlines the primary expertise, skills, 
and background of Board members. Additional 
information on each member of the Board is 
provided on our website and our 2025 Annual 
Information Circular.
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Relevant 
industry skills

Mining Industry Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ 10

Operations Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ 6

Environment, Health, Safety, 
and Sustainability

Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ 7

Geology and Exploration Ҝ Ҝ Ҝ Ҝ Ҝ 5

General 
business skills

Financial Literacy Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ 6

Compensation/HR Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ 6

Governance Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ 9

Senior Executive Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ 9

Risk Management Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ 9

Legal Ҝ Ҝ 2

International Markets Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ 10

Capital Markets Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ 8

Mergers & Acquisitions Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ Ҝ 9

The information in this table is as of December 31, 2024.
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5.1 Corporate Governance & Business Ethics

Sustainability Governance Structure

A The Board of Directors is responsible for overseeing 
management’s approach to ESG-related risks and ensuring 
the implementation of appropriate sustainability systems 
to eɪectively monitor and manage those risks ȕith a vieȕ 
to the long-term viability of the Company and its impacts 
across all stakeholders. The Board approves and monitors 
compliance with all sustainability policies and standards 
and applicable laws.

B The Corporate Governance and Nominating Committee 
provides focus on governance that enhances the 
Company’s performance. The Committee monitors 
compliance with the Code of Conduct and Ethics, assesses 
and makes recommendations regarding the Board’s 
eɪectiveness, and establishes and leads the process for 
identifying, recruiting, appointing, re-appointing, evaluating, 
and providing ongoing development for directors.

C The Audit Committee is responsible for the Company’s 
financial reporting process and the quality of its financial 
reporting. The Committee provides independent review and 
oversight of the financial reporting process, the system of 
internal control and management of financial risks, and 
the audit process, including the selection, oversight, and 
compensation of the Company’s external auditors.

D The objective of the ESHS Committee is to monitor 
and review the health, safety, environmental and social 
policies, standards, practices, and processes of the 
Company. The Committee has the authority to engage 
independent counsel or other experts and conduct any 
investigation that it considers appropriate. It is responsible 
for reviewing and approving annual disclosures relating to 
the Company’s sustainability.

E The HRCC Committee reviews and approves the 
philosophy and design of the Company’s compensation 
programs and the compensation of the Company’s 
executives and members of the Board. The HRCC also 
provides oversight for compensation policies for all 
employees. In addition the HRCC is responsible for 
reviewing and making recommendations to the Board in 
connection with the Company’s succession planning with 
respect to the CE� and other senior eȚecutive oɫcersϭ

F The Technical Committee was established to assist the 
Board in its oversight of the reporting of the quantity and 
quality of the Company’s mineral resources and reserves, 
the operating activities of the Company’s material mines, 
the Company’s technical activities relating to its material 
eȚploration, operational eɫciency opportunities, life of 

mine plans, and development projects and the Company 
process for identifying and managing technical risks.

G Ultimate responsibility for sustainability and ESG 
performance within Orla rests with our Chief Executive 
�ɫcerϭ

H Executive management covers Strategy, Operations, 
Finance, and Sustainability.

I Site General Managers make decisions at the operational 
level and own the management of ESG risks at each site

ABOARD OF DIRECTORS GChief Executive Officer

B
Corporate Governance 
& Nominating Commi�ee 

CAudit Commi�ee

D
Environmental, Sustainability, 
Health & Safety Commi�ee

EHuman Resources & 
Compensation Commi�ee

FTechnical Commi�ee

H
Executive Management:
COO, CFO, CSO, 
Exploration SVP

I
Site General 
Managers

Corporate Team:
Sustainability, Investor Relations, 
Corporate Development, Legal, 
Human Resources, Technical 
Services,  Finance, Exploration 

Site Teams:
Human Resources, Community 
Relations, Finance, Environment, 
H&S, Administration, Legal, 
Operations, Exploration
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Anti-Bribery and Anti-Corruption

Bribery is the act of oɪering or accepting 
something valuable to sȕay someoneЯs 
actions or decisions, typically breaking 
legal or ethical rules. Corruption is the 
abuse of power or authority for personal 
benefit, often through unlaȕful or unethical 
methodsϭ rost of �rlaЯs operations are not 
in countries that rank high on Transparency 
International’s Corruption Perception Index, 
which is based on perceived level of public 
sector corruption. However, corruption 
and bribery are a growing problem across 
the world. As a responsible business 
and signatory to the UN Global Compact 
Network, we are committed to meeting 
our fundamental responsibilities related to 
anti-bribery and anti-corruption and have 
measures in place to deter and detect 
such activities and ensure compliance with 
applicable laws. 

Building on our Code of Conduct and 
Ethics, Orla’s Anti-Bribery Policy enforces 
a zero-tolerance approach to bribery and 
corruption, mandates regular employee 
training, outlines reporting mechanisms for 
potential violations, and requires accurate 
recording keeping. 

This policy is applicable to all employees, 
oɫcers, Board directors, and agents 
such as contractors, subcontractors and 
consultants, and aligns with international 
standards such as the Organisation for 
Economic Co-operation and Development 

(OECD) Guidelines. The policy also outlines 
disciplinary measures for violations and 
encourages reporting through various 
channels, including a whistleblower hotline. 
We have training programs to promote 
ethical behaviour and provide additional 
guidance to personnel who may be exposed 
to bribery and corruption risks. We regularly 
review the Anti-Bribery and Anti-Corruption 
Policy and its eɪectiveness, ȕhich is 
overseen by the Corporate Governance and 
Nominating Committee of the Board. 

Whistleblower Policy and Hotline

A key aspect of our culture is promoting an 
environment of openness where employees 
and other stakeholders can voice concerns 
or complaints, particularly if they witness 
or perceive behaviour that violates the 
Company’s code, policies, or standards. 

Within the workplace, we actively 
encourage our people to consult 
supervisors, managers, or other appropriate 
personnel when uncertain about the 
best course of action in a given situation. 
Representatives may also contact a 
member of senior management or the Chair 
of the Audit Committee, if appropriate.

Our Whistleblower Policy outlines the 
steps for reporting a complaint regarding 
accounting, internal accounting controls, 
auditing matters, or fraud. The policy 
protects any individual who in good 
faith submits any complaint and states 
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https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/orla_anti-corruption_and_anti-bribery_policy_june_2024.pdf
https://wp-orlamining-2024.s3.ca-central-1.amazonaws.com/media/2024/11/cp-orla-24-whistleblower.pdf

