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SECTION 1

The ASX Corporate Governance Council Corporate Governance Principles and Recommendations
(Recommendations) and their associated guidance and commentary (Guides) set out the
documentation of corporate governance practices and the use of various charters, procedures and

policies.

The amended Listing Rule 4.10.3 requires each listed entity to disclose in its Annual Report the extent to

which its corporate governance complies with the Recommendations and to disclose and explain any
departures from the Recommendations. The Recommendations and Guides also include guidance as to
additional disclosures to be made in the Annual Report and on a dedicated corporate governance
section of the listed entity’s website. In some instances, there is a Recommendation to provide the
information indicated in the Guides to reporting on a particular principle. In such circumstances the
‘comply or explain’ approach applies to the Guides but otherwise it is not strictly required.
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SECTION 2

Checklist of requirements to comply with ASX Principles

The following table sets out the broad disclosure and documentation requirements to meet the
Recommendations. There may be some replications between the documentation required and the
information to be uploaded onto the company’s website, as the website requirement may be a summary
or copy of the formal documentation.

1. LAY SOLID FOUNDATIONS FOR MANAGEMENT & OVERSIGHT REPORTED

1.1 Establish Functions Reserved for the Board and those Delegated to Senior D
Executives

1.2  Disclose the process for evaluating the performance of Senior Executives D

Website

Companies are also encouraged to post on the company’s website:

O the statement of matters reserved for the board; or
o a summary of the board charter; or D
o the statement of delegated authority to management

Documentation

Companies should have one of the following three documents to comply with Principle 1:

O board charter; or
] statement of delegated authority to management; or D
] statement of matters reserved for the board.

Companies should also have, as board documents:

o formal letters of appointment for non-executive directors; and

NN

o formal letter of appointment and job description for executive directors.
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2. STRUCTURE OF THE BOARD

2.1 A majority of the board should be independent directors.
2.2 The chairperson should be an independent director.
2.3 The roles of chairpersons and chief executive officer should not be exercised by the

same individual.

2.4 The board should establish a nomination committee.
2.5 Disclose the process for evaluating the performance of the board, its committees

and individual directors

2.6 Company should provide the information indicated in Guide to reporting on
Principle 2.

N [0 HNRN[]

The Guide to reporting on Principle 2 recommends that the following material should be
included in the corporate governance section of the Annual Report:

o the skills, experience and expertise relevant to the position of director held
by each director in office at the date of the Annual Report;

] the names of the directors considered by the board to constitute
independent directors and the company’s materiality thresholds;

o the existence of any relationships which could affect independence and an
explanation why the board considers a director to be independent,
notwithstanding the existence of those relationships;

o a statement as to whether there is a procedure agreed by the board for
directors to take independent professional advice at the expense of the
company ;

o the term of office held by each director in office at the date of the Annual
Report; and

a the names of members of the nomination committee and their attendance

O whether a performance evaluation for the board, its committees and

directors has taken place in the reporting period and whether it was in
accordance with the process disclosed.

| an explanation of any departure from above recommendations

NROO N N N N N

Website

The guide to reporting on Principle 2 recommends the following material should be made
publicly available, ideally by posting it to the company’s website in a clearly marked
corporate governance section:

o a description of the procedure for the selection and appointment of new
directors to the board;

] a copy of the charter of the nomination committee or a summary of the
role, rights, responsibilities and membership requirements for that
committee;

] a copy of the nomination committee’s policy for the appointment of
directors.

1 [
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Documentation

Companies and/or directors (where appropriate) should prepare:

o as a board document — disclosure of interests affecting
independence

o nomination committee charter

o nomination committee’s policy for the appointment of directors

3. PROMOTE ETHICAL AND RESPONSIBLE DECISION MAKING

3.1 Companies should establish a code of conduct and disclose the code or a summary of
the code as to:

« the practices necessary to maintain confidence in the company’s integrity

* the practices necessary to take into account their legal obligations and the reasonable
expectations of their stakeholders

« the responsibility and accountability of individuals for reporting and investigating
reports of unethical practices

3.2 Companies should establish a policy concerning trading in company securities by
directors, senior executives and employees, and disclose the policy or a summary of
that policy.

3.3 Companies should provide the information indicated in the Guide to reporting on
Principle 3.

Annual Report

Disclose in the Annual Report the extent of compliance with and any departure from the
Recommendations 3.1, 3.2, and 3.3

I

N [

Website

The Guide to reporting on Principle 3 recommends that the following material be made
publicly available, ideally by posting it to the company’s website in a clearly marked
corporation governance section:

o any applicable code of conduct or a summary of its main provisions.

] the trading policy or a summary of its main provision

][]

Documentation

Companies should prepare:
o a code of conduct

o the share trading policy.

NN
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4. SAFEGUARD INTEGRITY IN FINANCIAL REPORTING

4.1 The board should establish an audit committee.
4.2 Structure the audit committee so that it consists of:
O only non-executive directors;
o a majority of independent directors;
] an independent chairperson, who is not chairperson of the board
4.3 The audit committee should have a formal operation charter.
4.4 Provide the information indicated in Guide to reporting on Principle 4.

N [

Annual Report

Disclose in the Annual Report the extent of compliance with and any departure from
Recommendations 4.1, 4.2, 4.3 and 4.4

The guide to reporting on Principle 4 provides that the following material should also be
included in the corporate governance section of the Annual Report:

m details of the name and qualifications of those appointed to the audit
committee, or, where an audit committee has not been formed, those who
fulfill the functions of an audit committee;

o the number of meetings of the audit committee and the name of the
attendees.

R[]

Website

The guide to reporting on Principle 4 also recommends that the following material should be
made publicly available, ideally by posting it to the company’s website in a clearly marked
corporation governance section:

o a copy of the audit committee charter;

] information on procedures for the selection and appointment of
the external auditor, and for the rotation of external audit
engagement partners.

(] [

Documentation

Documents required to meet the recommendations for Principle 4 include:

O audit committee charter;

] information on procedures for the selection and appointment of
the external auditor, and for the rotation of external audit
engagement partners.

L1 [
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5. MAKE TIMELY AND BALANCED ISCLOSURE

5.1 Establish written policies and procedures designed to ensure compliance with the
ASX Listing Rule disclosure requirements and to ensure accountability at a senior
management level for the compliance.

5.2 Provide the information indicated in Guide to reporting on Principle 5.

Annual Report

Disclose in the Annual Report the extent of compliance with and any departure from
Recommendation 5.1 and 5.2

Website

The Guide to reporting on Principle 5 recommends that the following material should be
made publicly available, ideally by posting it to the company’s website on a clear marked
corporate governance section:

o a summary of the policies and procedures designed to guide compliance
with listing rule disclosure requirements

Documentation

Companies should prepare:

o a formal continuous disclosure policy document

6. RESPECT THE RIGHTS OF SHAREHOLDERS

6.1 Design and disclose a communications strategy to promote effective
communications with shareholders and encourage effective participation at general
meetings.

6.2 Provide the information indicated in Guide to reporting on Principle 6.

Annual Report

Disclosure in the Annual Report any departure from Recommendations 6.1 and 6.2

Website

The Guide to reporting on Principle 6 recommends that the following material should be
made publicly available, ideally by posting it to the company’s website in a clearly marked
corporate governance section:

o a description of the arrangements the company has to promote
communication with shareholders.

Documentation
Companies should prepare:

o formal policy on communication with shareholders (particularly by way of
electronic means)
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1. RECOGNISE & MANAGE RISK

7.1 The board or appropriate board committee should establish policies for the
oversight and management of material business and disclose a summary of those
policies.

7.2 The board should require management to design and implement the risk

management and internal control system to manage the company’s material

business risks and report to it on whether those risks are being managed effectively.

The board should disclose that management has reported to it as to the
effectiveness of the company’s management of its material business risks.

7.3 The board should disclose whether it has received assurance from the chief
executive officer (or equivalent) and the chief financial officer (or equivalent) that the
declaration provided in accordance with section 295A of the Corporations Act is
founded on a sound system of risk management and internal control and that the
system is operating effectively in all material respects in relation to financial
reporting risks.

7.4 Provide the information indicated in Guide to reporting on Principle 6.

Annual Report

Disclose in the Annual Report the extent of compliance with and any departure from the
Recommendations 7.1, 7.2 and 7.3.

Website

The Guide to reporting on Principle 7 recommends that the following material should be
made publicly available, ideally by posting it to the company’s website in a clearly marked
corporate governance section:

o a description of the company’s risk management policy and internal
compliance and control system.

Documentation

Companies should prepare:

o risk management policy and internal compliance and control system;
and
o as a board document — statement that sign-off by chief executive officer

and chief financial officer (or equivalents) is based on a sound system of
risk management and internal compliance and control.

KN [

8. RENUMERATE FAIRLY AND RESPONSIBLY

8.1 The board should establish a remuneration committee.

8.2 Companies should clearly distinguish the structure of non-executive directors’
remuneration from that of executive directors and senior executives.

8.3 Provide the information indicated in Guide to reporting on Principle 8.

R
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The Guide to reporting on Principle 8 also recommends that the following materials should
be included in the corporate governance section of the Annual Report:

] whether a performance evaluation for the board and its members has
taken place in the reporting period and how it was conducted

| explanation of any departures from Recommendation 8.1.

Website

Then Guide to reporting on Principle 8 recommends that the following material should be
made publicly available, ideally by posting it to the company’s website in a clearly marked
corporate governance section:

o a description of the process for performance evaluation of the board, its
committees and individual directors and key executives.

Documentation

Companies should also prepare:

o as a board document — the induction procedure for new directors and
executives
o a policy paper on performance evaluation of the board, its committees and

individual directors and key executives
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SECTION 3

Audit Committee Charter

PURPOSE

Committee of the Board

The Audit Committee (Committee) is a committee of the board of directors of Sundance
Resources Limited (Board), with the specific powers delegated as set out in this charter.
Purpose of the Committee

The purpose of the Committee is to assist the Board in the effective discharge of it's
responsibilities for financial reporting, internal controls and internal and external audit.
Functions of the Committee

The members of the Committee are not employees of the Company and need not be financial
or accounting experts. The Committee:

€) is not required to personally conduct accounting reviews or audits; and

(b) is entitled to rely on employees of the Company or professional advisers or
consultants engaged by the Committee or the Company, where;

0] there are reasonable grounds to believe that the employee, advisor or
consultant is reliable and competent; and

(ii) the reliance was made in good faith and after making an independent
assessment of the information.
Exercise of powers
The Committee must exercise the powers delegated to it in accordance with any directions of

the Directors.

STRUCTURE

Membership

The committee shall consist of at least 3 members, each being a Director who meets the
requirements set out in rules 2.2 and 2.3.

Qualification

The Committee must consist of:

(@ non-executive directors only;

(b) a majority of independent directors, as determined by the Board by reference to the
definition of independence set out in Box 2.1 of the ASX Corporate Governance
Council’s Corporate Governance Principles and Recommendations, or otherwise in
accordance with the Sundance Resources Board Charter;

(c) an independent chairperson, who is not chairperson of the Board; and
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2.3

2.4

3.1

3.2

3.3

3.4

4.1

(d) at least 3 members.

Expertise

() All members of the Committee must have an understanding of financial statements
and general accounting principles.

(b) In appointing Directors to the Committee, the Board will have regard to the following
composition requirements:

@ at least 1 member having accounting or financial management experience;
and
(ii) at least 1 member having experience of the industry in which the Company
operates.
(c) A member of the Committee may, with the approval of the Committee chairman and at

the Company’s expense, attend seminars or training courses in respect to legislative,
accounting and financial issues relating to the functions and responsibilities of the
Committee.

Chairman

The members of the Committee may elect a chairman, provided that the Chairman of the

Board (if a member of the Committee) cannot be the chairman of the Committee.

POWERS OF THE COMMITTEE

Powers

Unless expressly stated, the Committee does not have executive power to bind the Company
or enter into transactions with third parties.

Access to management

The Committee, in performing it's functions and in accordance with an applicable law, may:

(a) require the attendance at a meeting of the Committee of:
0] the external auditor;
(i) the internal auditor (if any);
(i) any employee of the Company; and
(iv) and Director who is not a member of the Committee;
(b) access any document, report, material or information in the possession of an

employee or external adviser of the Company.

Special investigations

The Committee may initiate special investigations as it sees fit, or as directed by the Board in
relation to its responsibilities.

Access to independent advice

The Committee may obtain independent professional advice to assist it in the proper exercise

of its powers and responsibilities, with the cost to be borne by the Company.

COMMITTEE RESPONSIBILITIES

External Reporting

The Committee must promote an environment in the Company which is consistent with best
practice financial reporting and appropriately reflects the financial status of the Company to
users of the financial statements. In particular, the Committee must:
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(@)

(b)

(©)

(d)

(e)

review all published financial statements which are required to be signed by, or on
behalf of, the Directors. The review of financial statements should include a
discussion with the external auditor of accounting issues, accounting policies adopted
and the proposed audit report;

review the annual report, directors’ report and any report of management which is
required by law to accompany any published financial statements (to the extent that
such a report discusses the financial position or operating results) before approval by
the Board;

review and assess the appropriateness of the Company’s accounting policies. The
Committee should discuss with the external auditor their view of the appropriateness
of the Company’s accounting principles;

review and consider the processes by management to monitor and ensure
compliance with laws, regulations and other requirements relating to external
reporting of financial information; and

review proposed professional and regulatory pronouncements regarding accounting
policies and financial reporting and assess their impact on the Company.

4.2 External Audit

The Committee must review and assess key areas relating to the external audit of the
Company. In particular the Committee must:

@) make recommendations to the Board on the appointment, reappointment or
replacement and remuneration of the external auditor;

(b) review terms of engagement for the external auditor, and agree the terms with auditor;

(c) monitor the effectiveness and independence of the external auditor;

(d) review the scope of the external audit with the external auditor including identified risk
areas;

(e) review and assess non-audit services to be provided by the external auditor, with
particular consideration to the potential to impair or appear to impair the external
auditor’s judgment or independence in respect of the Company;

) ensure the external auditor is co-ordinated with any internal audit programes;

(9) review and monitor management’s responsiveness to the external audit findings; and

(h) on a regular basis, meet with the external auditor without the presence of
management.

4.3 Internal Audit — Deferred Requirement

The Committee must review and assess key areas relating to the internal audit of the Company
(if any). In particular the Committee must:

@)

(b)

(©)

(d)

approve the appointment of any internal auditor. Where the internal auditor is an
executive of the company or, where the internal auditor in an external contractor,
approve the appointment and the internal auditor’s terms of engagement;

review and assess the scope of any internal audit and any internal audit plan, work
program and resources;

review and monitor management’s responsiveness to any internal audit findings,
including implementing any changes recommended by any internal auditor; and

on a regular basis, meet with any internal auditor without the presence of
management.

4.4 Relating Party Transactions

The Committee must review and monitor related third party transactions and assess their
propriety.
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5.2

5.3

54

55

7.1

MEETINGS

Holding of meetings

(a) subject to paragraph (b), the Committee will meet regularly, at the times determined
by the Committee chairman, but must meet at least four times a year.

(b) A member of the Committee may convene a meeting of the Committee at any time.

(c) A meeting of the Committee may be held using any means of audio or audio-visual
communication by which each Committee member participating can hear and be
heard by each other Committee member participating.

Quorum

The number of members whose presence is necessary to constitute a quorum for a meeting of

the Committee is 2.

Attendance at meetings

Unless otherwise notified by the Committee:

(a) any director;

(b) the Chief Executive Officer and Managing Director;
(c) the Chief Financial Officer;

(d) the external auditor; and

(e) any internal auditor,

may attend a meeting of the Committee.

Secretary

The secretary of the Committee is the Company Secretary.

Committee papers and minutes

The Committee secretary must distribute an agenda and any related Committee papers
(including minutes of the previous Committee meeting) in advance of Committee meetings to:

(a) each member of the Committee and each Director (if requested);

(b) the Chief Financial Officer;

(c) senior internal accounting personnel;
(d) the external auditor; and
(e) any internal auditor.

COMMITTEE REVIEW

At least once a year, and in any event before the report is provided to the Board under rule 7.2,
and in the manner determined by the Committee chairman, the Committee must review:

(a) its performance; and
(b) the performance of each member,
against the Committee’s charter and (if required) consider making recommendations for

improving the effectiveness of the Committee.

REPORTING TO THE BOARD

Regular reporting

The Committee chairman must report to the Board after each Committee meeting.

Corp Gov Manual January 2008 rev -14 -




7.2 Annual reporting

At least once a year, and in any event no later than the end of the financial year, the
Committee must prepare a report for the Board for the period since the date of the last report to
the Board, in respect of the following matters:

(@) the names of the members of the Committee;

(b) the number of meeting held, the number of meetings each member was eligible to
attend and the number of meeting attended by each member;

(c) details concerning independent professional advice obtained by the Committee;

(d) an assessment of whether external reporting is consistent with the Committee
member’s information and knowledge and is adequate for shareholder needs;

(e the procedures for the selection and appointment of the external auditor and for any
rotation of external audit engagement partners;

0] an assessment of the performance of the external auditor;

(9) an assessment of the independence of the external auditor and whether the
Committee is satisfied that independence of this function has been maintained having
regard to the provision of non-audit services;

(h) an assessment of the Committee’s performance generally and any recommendations
for improvement;

0] details of any related party transactions; and

()] any other matters described in rule 4 as a responsibility of the Committee which
should be brought to the attention of the Board.
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SECTION 4

Nomination and Remuneration Committee Charter

1. ROLE OF THE COMMITTEE
1.1 The role of the committee in relation to nomination is to:
(@) review the size and composition of the Board
(b) review and advise the Board on the range of skills available on the Board and

appropriate balance of skills for future Board membership;

(c) review and consider succession planning for the Managing Director, Chairman and
the Company Secretary, and succession of Directors generally;

(d) develop criteria and procedures for the identification of candidates for appointment as
Directors, with the criteria including a consideration at least of the candidates’:

0] skills, experience, expertise and personal qualities;
(ii) capability to devote the necessary time and commitment to the role; and
(i) potential conflicts of interest, and independence;
(e) apply these criteria and procedures to identify prospective candidates for appointment

as Director, and make recommendations to the Board;

) having regard to the results of a formal performance appraisal of Directors and/or
consideration of the appropriate composition of the Board, make recommendations to
the Board regarding any Directors who should not continue in office;

(9) appoint external experts (where appropriate) to advise on the matters listed above;
and
(h) evaluate management’s recommendations on the appointment of executive officers.
1.2 The Committee may:
@ review the recommendation of any external expert appointed by the Board in relation

to the Board membership and candidates, and may take any further inquiries deemed
necessary by the Committee; and

(b) interview candidates for election to the Board.
1.3 The role of the Committee in relation to remuneration is to:
(a) review and recommend to the Board as appropriate:

(i) remuneration policy, including:
» executive incentive schemes;
»  superannuation;

(b) review recommendations made by the Managing Director concerning remuneration
and other conditions of appointment for executives reporting directly to the Managing
Director;
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1.4

2.1

2.2

2.3

3.1

3.2

4.1

(c) review, prior to implementation, any new executive incentive schemes and any
proposed changes to existing executive incentive schemes, including the
appropriateness of performance hurdles and the total payments proposed; and

(d) advise the Board on remuneration of Non- Executive Directors.

The Committee will also have responsibility for other matters referred to it by the Board at that
time.

PERFORMANCE APPRAISAL POLICY

The Committee is also responsible for reviewing and recommending to the Board:
(@) performance appraisal policy for Directors; and the

(i) Managing Director;

(ii) Chief Financial Officer;

(iii) Direct Reports of the Managing Director ;

(b) subject to sections 2.3 and 2.4 below, any action to be taken following completion of
performance appraisals, such as a recommendation that a Director should not
continue in office.

The Chairman will have primary responsibility for conducting performance appraisals of
Directors, and will have particular regard to:
(@) for the Managing Director

0] the extent to which key financial and operational goals are achieved and
agreed strategies carried out;

(i) any other performance measurement criteria that are considered
appropriate;
(b) for Non- Executive Directors:
0] contribution to Board discussion and function;
(ii) contribution to Company strategy;
(iii) membership of, and contribution to Board committees; and
(iv) suitability to Board structure and composition.

Where the Chairman, following a performance appraisal, considers that action must be taken in
relation to a Director’s performance, which may include that:

@ the Director be counselled to not seek re-election or to resign; or
(b) a resolution for removal of a Director should be put to shareholders,

the Chairman must consult with the committee to determine the appropriate course of action
that the Committee or Chairman should take in respect of the Director.

COMPOSITION

The Committee must consist of at least 3 Non-Executive Directors (with a majority of
independent Directors), including the Chairman, who will chair the Committee.

The Committee may invite the Managing Director or any executive or any other individual to
attend a meeting as they consider appropriate.

MEETINGS

The Committee is to meet as required, but at least once a year.
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4.2

4.3

4.4

Two (2) members of the Committee (including at least 1 independent Director) must attend to
form a quorum.

Committee agendas should be settled by the Chairman in conjunction with the Company
Secretary, and Committee papers should be provided to Committee members sufficiently far in
advance of scheduling meetings to permit adequate preparation.

The Committee may have access where necessary to professional advice from external

advisers, and may meet with external advisers without management being present.

COMMITTEE REVIEW

At least once a year, and in any event before the report is provided to the Board under rule 6,
and in the manner determined by the Committee chairman, the committee must review:

(a) its performance; and
(b) the performance of each member, against the Committee’s charter and (if required)

consider making recommendations for improving the effectiveness of the Committee.

REPORTING

The Committee is to report to the Board formally at least once a year. The report should
contain all matters relevant to the Committee’s role and responsibilities set out in section 1
above. The Committee must also report to the Board on specific issues as and when
considered necessary by the Committee.
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3.1

3.2

3.3

3.4

3.5

4.1
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SECTION 5

Risk Management Committee Charter

RISK MANAGEMENT COMMITTEE

This Charter sets out the basis on which Sundance Resources Limited (the Company) has
established a Risk Management Committee, which is a management committee reporting to
the Board.

OBJECTIVES

The objective and purpose of the Committee is to assist the Board in the effective discharge of
it's corporate governance and oversight responsibilities by establishing, monitoring and
reviewing internal control and risk management systems.

COMMITTEE MEMBERSHIP

Composition

The Committee will consist of:

(a) each Non-Executive Director;
(b) the Managing Director; and
(c) the Chief Financial Officer.
Chair

The Chairman of the Board will be the Chair of the Committee.

Company Secretary

The Company Secretary or their nominees will act as Secretary to the Committee, unless
otherwise determined by the Committee.

Additional attendees

The Committee may invite any individual to attend a meeting as they consider appropriate.

Audit Committee

The Managing Director and Chief Financial Officer will liaise closely with the Board’s Audit
Committee on matters covered by the Charter which may be relevant to the matters for which
the Audit committee is responsible.

THE COMMI TTEE' S DUTI ES AND RESPONSI BI LI

Internal Control and Risk Management Systems
The Committee’s duties include:

(a) assist the Board in fulfilling its duty to establish and maintain a sound system of
internal control to protect the Company’s assets, specifically by:

T

ES
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4.2

4.3

4.4

51

52

@ identifying and evaluating the key risks that threaten the achievement of the
Company’s objectives;

(ii) creating a risk register to capture all risks identified and review the register
on a regular basis; and

(iii) preparing risk control procedures to be communicated appropriately
throughout the Company, and ensuring compliance with such procedures;
and

(iv) ensuring that the company’s systems of internal control includes procedures

for reporting immediately to management and/or the Board any major control
weaknesses that are identified;

(b) receiving reports from management relating to the Company’s risk management
principles and policies, processes and reporting lines, and compliance with those
policies;

(c) receive reports concerning material actual and suspected breaches of law, including

fraud and theft and assess systems to manage this risk;

(d) review any litigation, claim or other contingency which could have a material effect
upon the financial position or operating results of the company;

(e) make recommendations to the Board on changes (if required) to improve the
effectiveness of the Company’s internal control systems; and

0] review the effectiveness of Sundance Resources internal control system on an annual
basis.

Risk and Sundance Resources Code of Conduct

(a) The Committee must monitor the Board’s policy on internal disclosure of risks faced
by the Company, and ensure that appropriate protection in given to Sundance
Resources employees who make certain disclosures in the interests of the Company
and/or public.

(b) The Committee must ensure that the policy referred to in (a) above is properly
complied with throughout Sundance Resources, in accordance with the Company’s
Code of Conduct.

Compliance

(a) The Committee must ensure that adequate systems are in place to facilitate
compliance by Company personnel with all relevant laws and regulations in the
territories in which the Company operates.

(b) The Committee must also ensure that its employees comply with all relevant policies
approved by the Board.

Insurances

The Committee will review the extent and adequacy of all insurance policies and cover effected
by the Company.

Frequency

The Committee will meet as frequently as required but must not meet less than 4 times a year.
Meetings, where appropriate, should coincide with key dates in the Company’s financial
reporting cycle.

Quorum

A quorum for a meeting of the Committee is 3 members.
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5.3

54

55

5.6

6.1

6.2

6.3

8.1

8.2

Convening meetings
A member of the Committee may convene a meeting of the Committee at any time.
Technology

A meeting of the Committee may be held using any means of audio or audio-visual
communication by which each Committee member participating can hear and be heard by
each other Committee member participating.

Committee Papers

Supporting papers for each meeting of the Committee will be distributed by the Secretary to all
members of the Committee sufficiently far in advance to allow adequate preparation.

Minutes

Minutes of meetings of the Committee will be distributed to members for confirmation as soon
as practicable and, after confirmation, distributed to the Board.

Authority of the Committee

The Committee is authorized to investigate any activity or function of the Company, its
controlled entities and, so far as practicable, its associates, in accordance with this Charter.
The Committee is authorised to make recommendations to the Board regarding appropriate
actions resulting from such investigations.

Access

The Committee has unrestricted access to executive management, all employees and all
company records, tax and other financial advisers, legal advisers, and internal and external
auditors.

Independent advice

The Committee is authorized to obtain outside legal or other independent professional advice,
and to secure the attendance of such advisers if it is considered necessary.

At least once a year, and in any event before the report is provided to the Board under rule 8.2,
and in the manner determined by the Committee chairman, the Committee must review:

(a) its performance; and
(b) the performance of each member

against the Committee’s charter and (if required) consider making recommendations for
improving the effectiveness of the Committee.

Regular reporting

The Committee chairman (or any person appointed by the Committee for that purpose) must
report to the Board after each Committee meeting.

Annual reporting

At lease once a year, and in any event no later than the end of the financial year, the
Committee must prepare a report for the Board for the period since the date of the last report to
the Board, in respect of the following matters:

(a) the names of the members of the Committee;

(b) the number of meetings held, the number of meetings each member was eligible to
attend and the number of meetings attended by each member;
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(©)

(d)

(e)
®

(@)

details concerning independent professional advice (if any) obtained by the
Committee;

an assessment of material financial, operational and environmental risks affecting the
Company and measures taken to monitor and minimize those risks;

the results of the Committee’s review of internal compliances and control systems;

an assessment of the Committee’s performance generally and any recommendations
for the improvement; and

any other matters the Committee considers should be brought to the attention of the
Board.
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SECTION 6

Board Charter
1. INTRODUCTION
1.1 The Board has the following overall responsibilities:
(a) charting the direction, strategies and financial objectives for the Company and

monitoring the implementation of those policies, strategies and financial objectives;

and
(b) monitoring compliance with regulatory requirements and ethical standards.
1.2 Within the context of the overall responsibilities set out in section 1.1, and in addition to

matters expressly required by law to be approved by the Board, the Board as the following
specific responsibilities:

€) to oversee the Company’s control and accountability systems;

(b) to appoint the Managing Director and the Company Secretary and determine the
terms and conditions of their appointment (including remuneration), and to set criteria
for, and evaluate at least annually, their performance;

(c) to monitor and assess management’s performance in carrying out any strategies
meeting any objectives and observing any budgets approved by the Board, and to
ensure that sufficient resources are available to management for those purposes;

(d) to ratify the appointment, and where appropriate, the removal of the Chief Financial
Officer (or equivalent);

(e) to approve and monitor financial and other reporting;

) to monitor the Company’s continuous disclosure policy and procedures, and in
particular to ensure the Company’s Market Disclosure Policy is complied with, and
adequately reviewed and updated;

(9) to ensure that appropriate internal and external audit arrangements are in
place and operating effectively;

(h) to issue any shares or other securities of the Company;

@ to approve commitments in excess of discretionary limits that it may have from time to
time delegated to the Managing Director and senior management;

0] to approve each of the following:
0] the strategic plan and performance objectives, at least annually;
(ii) the budget, at least annually;
(iii) the remuneration and conditions of service including financial incentives for

any Executive Directors, at least annually;

(iv) significant change to organizational structure;
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(v) the acquisitions, establishment, disposal or cessation of any significant
business of the Company;

(vi) any public statements which reflect significant issues of the Company’s
policy or strategy; and

(vii) any changes to the discretions delegated from the Board; and
(k) to review on a regular and continuing basis;
@ senior executive succession planning (in particular for the Managing

Director); and
(ii) senior executive development activities.
In performing the responsibilities set out above the Board should at all times:

(a) be guided by the objective of maintaining and building the Company’s capacity to
generate value for shareholder; and

(b) act in accordance with duties and obligations imposed upon them by the Company’s
Constitution and by law.

The Board may delegate its responsibilities to Committees, in accordance with section 7 below.

The Board should comprise a majority of Non-Executive Directors who satisfy the criteria for
independence stated in section 3 below.

A Director is only to be regarded as independent if the Director is independent of management
and free of any business or other relationship that could materially interfere with or could
reasonably be perceived to materially interfere with the exercise of the Director’s unfettered
and independent judgment.

In considering whether a Director is independent under section 3.1, the Board is to have regard
to:

(a) the criteria for assessing the independence of a Director in the ASX Corporate
Governance Council’s “Corporate Governance Principles and Recommendations”;

(b) any information, facts or circumstances that the Board considers relevant; and
(c) any materiality thresholds, standards or guidelines that the Board may adopt from
time to time.

If a Director is or becomes aware of any information, facts or circumstance which will or may
affect that Director’s independence, the Director must immediately disclose all relevant details
in writing to the Company Secretary and the Chairman.

The Board will regularly assess the independence of each Director in light of disclosures made
in accordance with section 3.3 to ensure that the Board continues to comprise a majority of
independent Non-Executive Directors and the Company meets developing best practice
standards (including the Best Practice Recommendations)

The Directors shall appoint as Chairman of the Board one of the Non-Executive Directors who
satisfies the criteria for independence as stated in section 3 above.

The Chairman is responsible for;
(a) leadership and effective performance of the Board;

(b) setting the agenda for Board meetings, in consultation with the Managing Director and
Company Secretary;
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(c) overseeing the provision of information by management to the Board, and using
reasonable endeavors to ensure the adequacy of that information; and

(d) arranging regular evaluation of the performance of the Board, Board Committees and
all Directors.

Non-Executive Directors collectively should:

(a) constructively challenge and contribute to the Company’s development in relation to
meeting agreed objectives, and monitor the reporting of performance;

(b) scrutinise the performance of management, particularly in relation to meeting agreed
objectives, and monitor the reporting of performance;

(c) take reasonable and proper steps to satisfy themselves that financial information
released to the markets and shareholders in accurate, and that there are adequate
and proper financial controls and systems of risk management and that the controls
are maintained and the systems robust;

(d) determine levels of remuneration of Executive Directors and senior executives,
together with the Nomination and Remuneration Committee;

(e) appoint and, where necessary, remove, the Managing Director;
® prepare and ratify senior management succession plans;
(9) review and where appropriate, constructively challenge proposals presented by

management; and

(h) request additional information where they consider that the information supplied by
management is inadequate to support informed decision-making.

Non-Executive Directors individually should inform themselves to a reasonable extent about
the subject matter of all decisions they are called upon to make a Directors of the Company.

Before appointment, Non-Executive Directors must disclose to the chairman the nature and
extent of their other appointments and activities and, when advising their willingness to accept
appointment, demonstrate that they understand what is expected of them, and confirm that
then are willing to make the necessary commitments, and will have available the time required,
to discharge their responsibilities.

The Board, through the Nomination and Remuneration Committee, should satisfy itself that
processes and plans are in place to maintain an orderly succession of appointment to the
Board and an appropriate balance of skills.

Non-Executive Directors are expected to maintain the skills required to discharge their
obligations to the Company. For this purpose they should undertake continuing professional
education courses may be made to the Chairman and where a request is approved, the cost of
the course will be met by the Company.

Board papers should, where possible be provided to Directors at least 5 days prior to the
relevant meeting.

The Board should hold scheduled meetings at least 8 times each year. The Board
may meet at any time, and the Company Secretary must, on the request of:

(a) the Chairman; or
(b) any Director,

convene an unscheduled meeting of the Board on notice that is reasonable in the
circumstances. Individual directors proposing to call meetings should first inform and consult
with the Chairman. Urgent decisions, where it is not practical to convene a meeting, may be
made by resolution circulated in writing, in accordance with the Company’s Constitution,
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although it is recognized as desirable that the use of circular resolutions should be kept to a
minimum.

Board agendas should be settled by the Chairman in conjunction with the Managing Director
and Company Secretary.

The Board may from time to time establish Committees to assist it in carrying out its
responsibilities. For each Committee the Board must establish a Charter setting out matters
relevant to the composition, responsibilities and administration of the Committee.

The Board shall as a minimum establish the following Committees:

(@) an Audit Committee;
(b) a Risk Management Committee; and
(c) a Nomination and Remuneration Committee.

Any decision-making power delegated to a committee must be specified b the Board. All policy
decisions should be matters reserved for the Board.

The agenda for a Committee meeting should be settled by the committee’s Chairman, with the
Company Secretary, and distributed to Committee members with supporting papers sufficiently
far in advance of schedule meetings to permit adequate preparation.

Each Committee must formally report to the Board at least annually. The report should contain

all matters relevant to the discharge by the Committee of its role and responsibilities during the
period covered by the report. In addition each Committee should report to the Board on specific
issues and when required under its Charter.

The Board shall undertake an annual performance evaluation of itself that:

8.1

9.1

9.2

10.1

€) compares the performance of the Board with the requirements of this Charter;
(b) identifies any particular goals and objectives of the Board for the next year; and
(c) identifies any necessary or desirable improvements to Board or Committee Charters.

The method and scope of the performance evaluation will be set by the Board.

A Director must inform the Board or, in advance, the Chairman, if he or she has a conflict or
potential conflict of interest in relation to any particular item of business to be considered by the
Board. Unless decided otherwise by the other members of the Board, the Director should be
absent from discussion and decision on that matter.

Directors must comply strictly with Corporate Act requirements and Board policy for the
avoidance of conflicts.

Non-Executive Directors

@ Non-Executive Directors are expected to review their membership of the Board from
time to time, taking into account their length of services on the Board, age,
qualification and experience (in light of developing best practice standards and the
Company’s then current polices), together with the other criteria considered desirable
for composition of a balanced Board and the overall interest of the Company.

(b) A Non-Executive Director is expected to resign if the remaining Directors recommend
that the Director should not continue in office.
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Executive Directors

(a) An Executive Director must resign from the Board immediately if the Director ceases
to be employed by the Company.

(b) The Nomination and Remuneration Committee may, in exceptional circumstances,
recommend that an Executive Director who has resigned in accordance with section
10.2(a) be reappointed to the Board as a Non-Executive Director.

Non-Executive Directors

(@) In addition to any review by the Nomination and Remuneration Committee, Non-
Executive Directors should continually evaluate their ability to discharge their
commitments to the Company, in the light of the other directorships or similar offices
they hold.

(b) Non-Executive Directors must notify the Chairman and the Nomination and
Remuneration Committee in writing before accepting appointment as a Director of any
company (other than the Company or any related body corporate of the Company) or
to any similar office. Before accepting the appointment, the Director must have regard

to:

@ the views and wishes of the Chairman on the Director acting simultaneously
as a Director of the Company and as a Director of another company or entity
(whether in competition with the Company or not);

(i) any current policies of the Board on multiple directorships;

(iii) any current recommendations or policies of the Nomination and
Remuneration Committee on multiple directorships; and

(iv) developing best practice best practices standards on multiple directorships.

Executive Directors

An Executive Director shall not accept appointment as a Director of any company (other than
the company or any related body corporate of the Company), or to any similar office, without
the prior approval of the Board.

A record of Board submissions and papers, and of material presented to the Board, is
maintained and held by the Company Secretary together with minutes of meetings, and is
accessible to Directors.

New members of the Board should be provided with background material on the Company’s
business activities and be offered management briefing on strategic, financial and other
matters.

Periodic site visits, by all Directors, to aid their understanding of the business of the Company,
should be scheduled and coordinated by management. Directors are expected to give priority
to attendance at these visits.

The Board may have access to independent advisors where the need arises. If it becomes
appropriate for a Director to obtain external professional advice separate from advice obtained
on behalf of the Company, that advice should be arranged in consultation with the Chairman,
and the advice so obtained should ordinarily be provided to all Directors. The cost of obtaining
the advice will be met by the Company.

Deeds are to be entered into between all Directors and the Company recording arrangements
for indemnity, insurance and access to Company documents.
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CODES OF CONDUCT

The Board may from time to time adopt:

(a) a code of conduct to guide the Directors and promote high ethical and professional
standards and responsible decision-making; and

(b) a code of conduct which sets out the minimum acceptable standards of behaviors
expected of the Directors and employees of the Company and its related bodies
corporate and guides those persons in compliance with legal and other obligations to
legitimate stakeholders of the company.

Directors must comply with all codes of conduct adopted by the Board under section 13.1
As at date of adoption of this Charter, the Board has:

(a) adopted the “code of conduct” for Directors produced by the Australian Institute of
Company Directors (AICD Code);

(b) Subject to the law, endorsed the guidelines accompanying the AICD Code; and

(c) adopted the “Sundance Resources Limited Code of Conduct”

DEALING IN SECURITIES OF THE COMPANY

Directors must comply with the Company’s securities trading policies adopted from time to time
by the Board. As at the date of adoption of this Charter, the Board has adopted the “Sundance
Resources Limited Trading Policy”

INDUCTION PROCEDURES AND CONTINUING EDUCATION

The Board may, through the Nomination and Remuneration Committee, from time to time
establish induction procedures for new appointees to the Board.

Each Director may, with prior written approval, undertake continuing professional

education to assist the Director in the proper exercise of powers and discharge of

duties as a Director or as a member of a Committee. In the case of a Director other than the
Chairman, prior written approval must be obtained from the Chairman. In the case of the
Chairman, prior written approval must be obtained from the Nomination and

Remuneration Committee.

ACCESS TO THE COMPANY SECRETARY AND EMPLOYEES

Each Director has a right of access to the Company Secretary at all times.
Any Director may:

(a) request the attendance at a meeting of the Board of any employee of the
Company or related body corporate; and

(b) subject to the law, have access to any document, report, material or information

belonging to the Company or related body corporate.

CONFIDENTIALITY

The Directors acknowledge that all proceedings of the Board and its Committees are strictly
confidential and that (without limiting other sanctions) a Director who breaches this
confidentiality will be expected to resign from the Board.

REVIEW OF BOARD CHARTER

The Board will regularly review this Charter to ensure that it is appropriate to meet the needs of
the Company and the Board and to comply with developing best practice standards (including
the Best Practice Recommendations).
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SECTION 7

Australian Institute of Company Directors (AICD)
Code of Conduct

It is proposed that the Board of Sundance Resources Limited adopt the AICD Code if Conduct for
directors, as a part of a suite of measures forming the Company’s corporate governance policies.

This memorandum sets out the text of the Code of Conduct and summarises the issues discussed in the
AICD guidelines in relation to the Code. A full copy of the Code, including the associated guidelines, is
enclosed in your board papers.

The AICD is a respected body for directors in Australia, offering board level professional development,
director specific information services and representation of directors’ interests to government and the
regulators. The AICD was formed on 1 January 1990, as a merger of the Institute of Directors of
Australia (which can be traced back to the 1960s) and the Company Directors Association of Australia
(formed in 1982). The AICD has a membership base drawn from industry, commerce, the professions,
government and non-profit organizations and has over 16,500 members.

The AICD Code of Conduct for directors was introduced in 1996 with the intention of promoting the
highest ethical and professional standards in directorship of Australian companies and other bodies.
Members of the AICD agree to be bound by the Code.

The Code of Conduct is not an exhaustive statement of directors’ obligations, and must be read in
conjunction with the law applying to company directors, and the ASX Corporate Governance Council’s
Corporate Governance Principles and Recommendations.

Values

The Code of Conduct embraces the values of:

. Honesty

. Integrity

. Enterprise

. Excellence

. Accountability

. Justice

. Independence

. Equality of shareholder opportunity
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The Code of Conduct itself is included as appendix 1 of AICD’s constitution, and reads as follows:
1. A director must act honestly, in good faith and in the best interests of the company as a whole.

2. A director has a duty to use care and diligence in fulfilling the functions of office and exercising
the powers attached to that office.

3. A director must use the powers of office for a proper purpose, in the best interests of the
company as a whole.

4. A director must recognize that the primary responsibility is to the company’s shareholders as a
whole but should, where appropriate, have regard for the interests of all stakeholders of the
Company.

5. A director must not make improper use of information acquired as a director.

6. A director must not take improper advantage of the position of director.

7. A director must not allow personal interests, or the interests of any associated person, to

conflict with the interests of the company.

8. A director has an obligation to be independent in judgement and actions and to take all
reasonable steps to be satisfied as to the soundness of all decisions taken by the board of
directors.

9. Confidential information by a director in the course of the exercise of directorial duties remains

the property of the company from which it was obtained and it is improper to disclose it, or
allow it to be disclosed, unless that disclosure has been authorised by that company, or the
person from whom the information is provided, or is required by the law.

10. A director should not engage in conduct likely to bring discredit upon the company.

11. A director has an obligation at all times, to comply with the spirit, as well as the letter of the law
and with the principles of the Code.

The published Code of Conduct also includes guidelines for the interpretation of the principles of the
Code of Conduct. The guideline headings and key matters addressed in each are set out below.

1. Duties to the Company
1 Functions of the board and ensuring competent management

1 Meaning of acting in the interests of the company

2. Duties to shareholders

1  Ensuring interests of shareholders are protected and enhanced

1 Fair and equal treatment of shareholders and classes of shareholders
1 Receipt of benefits by directors and shareholders approval
1

Directors who are appointed an nominees of major shareholder or creditors
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3. Duties to creditors
1 Duities to creditors, particularly when the company’s financial position is uncertain
1 Duities to other stakeholders

71 Issues including the environment, occupational health and safety, industrial relations, equal
opportunity and competition and consumer protection and other legislative initiatives from time
to time

Due Diligence
Board meeting attendance
Knowledge of the company’s business and environment in which it operates

Access to information, and what to do when access is denied

= =A =4 =4 =4

Systems for producing regular and timely information to the board and internal audits of those
systems

1 Relationships with auditors
1  Compliance with law, the ASX listing and business rules and ethical conduct generally

1 Independent advice on director’s duties

4. Conflicts of Interest
1  No improper gain
91 Disclosure of conflicts — shareholder’s interests to prevail
1  Abstention from voting, non-receipt of board papers and resignation
1 Dealings in the company’s shares by directors
1  Success fee arrangements unacceptable in potential conflict situations
1  Use of Information
1 No improper use of information
T Non-disclosure of confidential information
1 Confidential issues and reasons for resignation
9 Disclosure to nominating shareholder by appointee director
1 Insider trading
1  Continuous disclosure obligations
1  Professional integrity
1 Disagreement with management and other directors
1 Where actions may be inconsistent with fiduciary duties

1 Unacceptability of “opinion shopping” and use of loopholes
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SECTION 8

Securities Trading Policy

INTRODUCTION AND PURPOSE

This document details the policy covering restrictions on dealing in shares and other securities
of Sundance Resources Limited (the Company)

If you do not understand any part of this policy or the summary of the law, or how it applies to
you, you should raise the matter with the Company Secretary before dealing with any shares
covered by this policy.

EMPLOYEES COVERED BY THIS POLICY

This policy imposes basic training restrictions on all employees of the Company and its
related companies with inside information, and additional trading restrictions on:

€) all Directors;
(b) all Executives reporting directly to the Managing Director; and
(c) any other employees of the Company considered necessary or appropriate by

the Managing Director and Company Secretary from time to time.
INSIDER TRADING LAWS

Insider trading laws cover all directors and employees of the Company. If you have any
inside information which is not publicly known, it is a criminal offence for you to:

(a) trade in the Company’s shares;
(b) advise or procure another person to trade in the Company'’s shares; or
(c) pass on inside information to someone else — including colleagues, family or friends —

knowing (or where you should have reasonably known) that the other person would,
or would be likely to use that information to trade in, or procure someone else to trade
in, the Company’s shares.

This offence called “insider trading”, can subject you to criminal liability including large fines
and / or imprisonment, and civil liability, which may include being sued by another party or the
Company, for any loss suffered as a result of illegal trading.

CONFIDENTIAL INFORMATION

Related to the above, you have a duty of confidentiality to the Company. You must not reveal
any confidential information concerning the Company, use that information in any way which
may injure or cause loss to the Company, or use that confidential information to gain an
advantage for yourself or anyone else.

WHAT | S “INAFOBRMATIEN"

Inside information is information that:
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@ is not generally available; and
(b) if it were generally available, would — or would be likely to — influence investors in

deciding whether to buy or sell the Company’s shares.

It does not matter how you come to know the inside information (including whether you learn it
in the course of carrying out your responsibilities, or passing in the corridor, or in a lift or at a
dinner party).

The financial impact of the information is important, but strategic and other implications can be
equally important in determining whether information is inside information. The definition of
information is broad enough to include rumours, matters of supposition, intentions of a person
(including the Company) and information which is not definite enough to warrant disclosure to
the public.

WHAT ARE SOME EXAMPLES OF INSIDE INFORMATION?

The following list is illustrative only. Inside information could include:

(i) the financial performance of the Company against its budget;

(i) a possible acquisition or sale of any assets by the Company;

(iii) a possible change in the Company’s capital structure;

(iv) a proposed dividend;

(v) senior management changes;

(vi) preliminary exploration results; or

(vii) any possible claim against the Company or other unexpected liability.
INSIDE TRADING IS PROHIBITED AT ALL TIMES

Notwithstanding any other provision of this policy, if you possess inside information, you must
not buy or sell the Company shares, advise or get others to do so or pass on the inside
information to others. This prohibition applies regardless of how you learn the information.

The prohibition on insider trading is not restricted to information concerning the Company’s
shares. If a person has inside information in relation to shares of another company, that person
must not deal in those shares.

ADDITIONAL TRADING RESTRICTIONS FOR DIRECTORS AND SOME EMPLOYEES

Additional restrictions on trading the Company’s shares apply to the following people in the
Company and its related companies (Restricted Persons):

(a) all Directors;
(b) all Executives reporting directly to the Managing Director; and
(c) any other employees of the Company considered necessary or appropriate by the

Managing Director and Company Secretary from time to time.

The Company Secretary will notify those in (b) and (c) above that are considered Restricted
Persons for this Policy and therefore bound by the additional restrictions in section 10, 11 and
12 below. The Company Secretary will also notify any Restricted Person if the Board decides
that the person should no longer be considered a Restricted Person under the Policy.

REASONS FOR THE ADDITIONAL TRADING RESTRICTIONS

Restricted Persons are in position where it may be assumed that they have inside information
and, as a result, any trading by Restricted Persons may embarrass or reflect badly on them or
on the Company (even if they have no actual inside information at the time.
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This policy is designed to avoid the possibility that misconceptions, misunderstandings or
suspicions might arise.

Restricted Persons must not deal in the Company’s shares:

(@) in the 2 weeks prior to the release of the Company’s quarterly results;

(b) in the 4 weeks prior to the release of the Company’s half year results;

(c) in the 4 weeks prior to the release of the Company’s full year results; and
(d) in the 2 weeks prior to the Annual General Meeting.

Except where section 10.1 applies, and subject to section 11, there should be no objection to a
dealing in securities notified in accordance with the procedures in section 11.1, 11.2 or 11.3 as
applicable, if the following factors are satisfied:

(@) the Company is currently in compliance with its continuous disclosure obligations
under ASX Listing Rule 3.2;

(b) the Company is not withholding any material information from disclosure by reason of
the exceptions to Listing Rule 3.1 (namely under Listing Rule 3.1A); and

(c) the Restricted Person does not otherwise possess any inside information.

Before trading, or giving instructions for trading or causing anyone else to trade in the
Company’s shares, the Chairman must:

(a) notify the Board of his intention to trade (or cause someone else to trade) in shares;
(b) confirm that he does not hold any inside information;
(c) have been advised by the Board that there is no known reason to preclude him from

trading in the Company’s shares as notified; and
(d) have complied with any conditions on trading imposed by the Board (including for
example, any time limits applicable to the clearance).
Before trading, or giving instructions for trading or causing anyone to trade, in the Company’s
shares, a Director (other than the Chairman) must:

@) Notify the Chairman of the Director’s intention to trade (or cause someone else to
trade) in shares;

(b) confirm that the Director does not hold any inside information;

(c) have been advised by the Chairman that there is no known reason to preclude them
from trading in the Company’s shares as notified; and

(d) have complied with any condition on trading imposed by the Chairman (including, for
example, any time limits applicable to the clearance).

Before trading, or giving instructions for trading or causing anyone else to trade, in the

Company’s shares, Restricted Persons (other than the Chairman or Directors) must:

@ notify the company Secretary of their intention to trade (or cause someone else to
trade) in shares;

(b) confirm that they do not hold any inside information;

(c) have been advised by the Company Secretary that there is no known reason to
preclude them from trading in the Company’s shares as notified; and

(d) have complied with any conditions on trading imposed by the Company Secretary
(including, for example, any time limits applicable to the clearance).

Corp Gov Manual January 2008 rev -34-




11.4

115

12

12.1

12.2

13

14

15

16

Before trading, or giving instructions for trading or causing anyone else to trade, in the
Company’s shares during a period where trading is restricted under section 10, employees of
Sundance or its related companies must:

@) notify their company Secretary of their intention to trade (or cause someone else to
trade) in shares;

(b) confirm that they do not hold any inside information;

(c) have been advised by the Company Secretary that there is no known reason to
preclude them from trading in the Company’s shares as notified; and

(d) have complied with any conditions on trading imposed by the Company Secretary

(including, for example, any time limits applicable to the clearance).

The Board, Chairman or Company Secretary may seek appropriate legal advice to ensure the
proper provision or otherwise of a clearance under section 11.1(c). 11.2 (c) 11.3(c) or 11.4(c)
respectively, and the cost of such advice shall be borne by the company.

NOTIFICATION OF DEALING

A Restricted Person must also notify the Company Secretary of any trading in the Company’s
shares by the Restricted Person or any associate of the Restricted Person within 2 business
days of such trading having taken place.

The notification in section 12.1 above should include:

(a) the name of the Restricted Person and associate (if applicable);

(b) whether the interest in the shares held by the Restricted Person was direct or indirect
(and if it was indirect, the circumstances giving rise to the interest);

(c) the date of the trading and the number of shares bought or sold;
(d) the amount paid or received for the shares; and
(e) the number of shares held by the Restricted Person, directly and indirectly, before and

after the trading in shares.

SPECULATIVE TRADING

At no time may Restricted Persons engage in short term speculative dealing in the Company’s
shares.

RESTRICTIONS EXTEND TO OTHER SECURITIES IN ADDITION TO SHARES

This policy covers trading not only in the Company’s shares, but also in other securities of the
Company including options and warrant contracts and any debentures or notes issued by the
Company.

BREACHES OF POLICY

Strict compliance with this policy is a condition of employment. Breaches of this policy will be
subject to disciplinary action, which may include termination of employment.

MORE INFORMATION

For more information about this policy or clarification on when an employee may or may not
trade please contact the Company Secretary.
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SECTION 9

Market Disclosure Policy

PURPOSE OF MARKET DISCLOSURE POLICY

The purpose of this market disclosure policy is to outline the disclosure obligations of
Sundance Resources Limited (the Company) as required by the Australian Securities and
Investments Commission (ASIC), Australian Stock Exchange Limited (ASX), the Corporations
Act 2001 (Cth) (the Act) and the ASX Listing Rules.

COMMITMENT TO MARKET DISCLOSURE

The Company is committed to:

(@) complying with the general and continuous disclosure principles contained in the ASX
Listing Rules and the Act;

(b) preventing the selective or inadvertent disclosure of material price sensitive
information;

(c) ensuring that shareholders and the market are provided will full and timely information

about its activities; and

(d) ensuring that all market participants have equal opportunity to receive externally
available information issued by the Company

Continuous disclosure is to be included as an agenda item at all meetings of the Board. Any
issue that arises which may need to be disclosed is to be immediately reported to the
disclosure office.

DISCLOSURE OFFICER

The Company Secretary has been appointed as the Company’s disclosure officer responsible
for implementing and administering this policy.

The disclosure officer is responsible for all communication with the ASX and for making the
decisions on what should be disclosed publicly under this policy.

The disclosure officer is responsible for developing and maintaining relevant guidelines to help
the Company’s employees understand what information may be materially price sensitive.

The disclosure officer is responsible for monitoring all company disclosure practices and for
making recommendations to the Company’s board on updating this policy in response to
changes in internal structure, legislative and regulatory developments and technology
developments.

MATERIAL INFORMATION

Subject to and in accordance with the provisions of the ASX Listing Rules, the disclosure
officer must, following approval of the Managing Director and/or the Chairman, immediately
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notify the market, via an announcement to the ASX, of any information concerning the
Company which a reasonable person would expect to have a material effect on the price or
value of the Company’s securities.

4.2 Information need not be disclosed if (a), (b) and one of the criteria in (c) are all satisfied:

(@) a reasonable person would not expect the information to be disclosed; and

(b) the information is confidential and the ASX has not formed the view that the
information has ceased to be confidential; and

(c) one or more of the following applies:
@ it would breach the law to disclose the information
(ii) the information concerns an incomplete proposal or negotiation;
(iii) the information comprises matters of supposition or is insufficiently definite to

warrant disclosure;

(iv) the information is generated for internal management purposes; or
(V) the information is a trade secret
4.3 Paragraphs 5.2, 5.3 and 5.4 below provide examples of information that is likely to be material

for the purposes of paragraph 4.1 above.

4.4 The Company is also required to disclose information if asked to do so by the ASX, to correct
or prevent a false market.

5.1 The disclosure officer will review all communications to the market to ensure they do not cause
any unintended breaches of this policy or the Company’s obligations under the law. Such
communications may include:

(a) media releases;
(b) analyst, investor, or other presentations;
(c) prospectuses; and
(d) other corporate publications.
5.2 The Company will make public disclosures on any events which are judged to have met the

materiality test in paragraph 4.1 above and not to be exempt under paragraph 4.2. Events likely
to require disclosure include:

(a) financial performance and material changes in financial performance or projected
financial performance

(b) changes in relation to directors and senior executives, including in respect of:
0] key terms and conditions of the employment contract for the Managing

Director;

(ii) the independence of directors (see paragraph 5.3 below);

(c) mergers, acquisitions/divestments, joint ventures or material changes in assets;

(d) significant developments in new projects or ventures;

(e) material changes to the Company’s security position;

) material information affecting joint venture partners or non-wholly owned subsidiaries;
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(9) media or market speculation;

(h) analyst or media reports based on incorrect or out of date information;

@ industry issues which have, or which may have, a material impact on the Company;
and

()] decisions on significant issues affecting the Company by regulatory bodies.

For the purposes of paragraph 5.2(b)(ii) above, the Company recognizes that the ASX has
expressed the opinion that any loss of independence of a director (as discussed in the ASX
Corporate Governance Council’s Corporate Governance Principles and Recommendations) is
a material matter which requires disclosure.

The above principles apply to the disclosure of information which arises from any due diligence
investigation (for example, on the preparation of a prospectus) or from the preparation of
financial statements. In those cases, disclosure must be considered as soon as the
information | known- it cannot be delayed until the relevant transactions or the preparation of
the financial statements is complete.

Where there is doubt as to whether an issue might materially affect the price or value of the
Company'’s securities (including where a request is received from the ASX for disclosure to
correct or prevent a false market), the disclosure officer will assess the situation with senior
executives and, where needed, seek external advice.

All presentations to analysts or investors will be disclosed to the ASX, then (and only then)
included on the Company’s website.

The Company’s authorized spokespersons are the Chairman and the Managing Director.

As appropriate the Managing Director can authorise other spokespersons, but any comments
made must be limited to the area of expertise.

No employee or associated party (such as consultants, advisers, lawyers, accountants,
auditors, investment brokers, etc) are permitted to comment publicly on matters confidential to
the Company. Any information which is not public should be treated by the employee as
confidential until publicly released.

Authorised spokespersons will liaise with the disclosure officer to ensure all proposed public
comments satisfy this disclosure policy.

Once the requirement to disclose information has been determined, the disclosure officer will
be the only person authorised to release that information to the ASX.

Information to be disclosed must be lodged immediately with the ASX. Information which
should be disclosed to the ASX must not be released publicly until the Company has received
formal confirmation of its release by the ASX.

All information disclosed to the ASX in compliance with this policy must be promptly placed on
the Company’s website following receipt of confirmation from the ASX.

If joint disclosure between the Company and a third party is deemed necessary or desirable
(for example, under the terms of any agreement), the Company will endeavour to ensure that
relevant parties have the opportunity to review the content of the disclosure before its release,
provided that such review does not adversely impact on the Company’s ability to comply with
its disclosure obligations. Prior review will also enable the Company to consider whether a
separate announcement to the ASX or other stakeholders is required.
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As a guiding principle, the Company has a ‘no comment’ policy on market speculation and
rumours which must be observed by all employees. However, the Company will comply with
any request by the ASX to comment upon a market report or rumour.

The Company may, in exceptional circumstances, request a trading halt to maintain orderly
trading in the Company’s securities and to manage disclosure issues.

Such circumstances may include:

(@) if confidential price sensitive information is prematurely or inadvertently made public
and where an immediate release cannot be made which would fully inform the market;
or

(b) where it may be necessary to arrange a press conference and briefings in advance of

making a formal announcement.

No employee of the Company is authorised to seek a trading halt except for the disclosure
officer, with the prior consent of the Managing Director and/or the Chairman.

The Managing Director and the Investor Relations Manager are primarily responsible for the
Company'’s relationships with major and institutional investors and analysts and shall be the
primary contacts for those stakeholders.

The Company Secretary is primarily responsible for the Company’s relationships with retail
investors and shall be the primary contact for those stakeholders.

The Company will not disclose price-sensitive information in any meeting with an investor or
stockbroking analyst before formally disclosing it to the market.

The Company considers that one-on-one discussions and meetings with investors and
stockbroking analysts are an important part of pro-active investor relations. However, the
Company will only discuss previously disclosed information in such meetings. Where
necessary, specific disclosure will be made in accordance with paragraph 5.6 above,
immediately prior to the meeting.

The disclosure officers must be fully briefed immediately after any meetings with stockbroking
analysts and investors in cases where information inadvertently discussed may need to be
disclosed.

Any employee or officer of the Company at a meeting or briefing, who considered that price
sensitive information has been raised that previously has not been disclosed, must immediately
refer that matter to the disclosure officer for consideration.

During the time between the end of the financial year or half year and the actual results
release, the Company will not discuss financial performance, broker estimates and forecasts,
and particularly any pre-result analysis with stockbroking analysts, investors or the media,
unless the information discussed has already been disclosed to the ASX.

If the process of preparing financial statements reveals any price sensitive information not
previously disclosed, that information will be disclosed immediately and will not be held back
for disclosure in the financial statements.
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The Company’s website will feature a discrete section for shareholders and investors to ensure
that such information can be assessed by all interested parties. Such information will include:

@) annual reports and result announcements;

(b) all other company announcements made to the ASX;

(c) speeches and support material given at investor conferences or presentations;
(d) company profile and company contact details;

(e) all written information provided to investors or stockbroking analysts; or

() briefing material from any company site visits.

The disclosure officer must receive drafts of the above materials before being posted on the
website to ensure this policy is complied with.

Announcements lodged with the ASX will be available on the Company’s website as soon as
practicable after the ASX confirms receipt of that information.

All website information will be continuously reviewed and updated to ensure all information is
current, or appropriately dated and archived.

Historical information will be archived and clearly dated to ensure users are aware that it may
be out of date.

Shareholders may be offered the option of receiving information via e-mail instead of post. E-
mail messages may provide information directly or advise that the Company’s website has
been updated.

Stockbroking analysts frequently prepare reports on listed entities that typically detail
strategies, performance and financial forecasts. To avoid inadvertent disclosure of information
that may effect the Company’s value or share price, the Company’s comment on analyst
reports will be restricted to:

(a) information the Company has publicly issued; and

(b) other information that is in the public domain.

Given the level of price sensitivity to earnings projections, the Company will only make
comment to correct factual errors in relation to publicly issued information and company
statements.

The Company will not endorse, or be seen to endorse, analyst reports or the information they
contain. Accordingly the Company will not:

@ externally distribute individual analyst projections or reports;
(b) refer to individual analyst recommendations on the website; or
(c) selectively refer to specific analysts, or publicly comment on individual analyst

recommendations or proprietary research.

The Company’s Board of Directors have approved this market disclosure policy. The Company
will summarise its key principles in the annual report and other appropriate company
communications to ensure that its key stakeholders-customers, staff, shareholders and the
general community are aware of them.

Breaches of this policy may lead to disciplinary action being taken against employees,
including dismissal in serious cases.
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SECTION 10

Code of Conduct

1 INTRODUCTION

Sundance Resources Limited (Sundance or the Company) Code of Conduct (Code) aims to
develop a consistent understanding of, and approach to, the desired standards of conduct and
behaviour of the directors, officers, employees and contractors (collectively, the Employees) of
Sundance in carrying out their roles for the Company. Through this Code Sundance seeks to
encourage and develop a culture of professionalism, honesty and responsibility in order to
maintain and enhance our reputation as a valued employer, business operator and ‘corporate

citizen’.
2 THE CODE
2.1 Compliance with and Respect for the Law

Employees must respect the law and act accordingly by observing and respecting the relevant
laws, customs and business methods in the environment in which we operate. Respect for the
law is a primary principle of our Code.

If an Employee has concerns or queries about specific legal issues connected with the
Company then they should, where appropriate, discuss those issues with their Manager or the
Company Secretary in the first instance. Where necessary, legal advice should be sought
before any decision is made in relation to the issue.

All Employees shall have access to, and must understand, relevant operating rules and
regulations in appropriate procedure manuals or policies. This is to ensure that Employees are
aware of their own legal responsibilities and the obligations of Sundance in general.

2.2 Professional Conduct

Employees have a responsibility to maintain high levels of professional conduct. Each
Employee should conduct their professional dealings with all people in an honest and fair
manner, with integrity and respect. This should involve, as a minimum:

9 acting within applicable laws, particularly those that deal with matters covered by this
Code, including equal opportunity and anti-discrimination laws;

1 acting with courtesy;
1 acting with fairness and respect in supervision;
1  encouraging cooperation;

9 fostering an environment where rational debate is encouraged, with a view to achieving
shared goals;

1 avoiding behaviour that might reasonably be perceived as bullying or intimidation; and
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2.4

1 understanding and responding to the needs of Sundance’s broader stakeholders, including
the community at large.

Equal Opportunity and Employee Discrimination

The Company recognises the importance of valuing any differences in background, culture and
demographic characteristics of our Employees.

The Company will not permit discrimination, intimidation or harassment of, or by, Employees on
the basis of race, gender, marital status national origin or religious beliefs, or on the basis of
any other personal characteristics protected by law. This is a fundamental principle of this
Code, and relates to rights which are firmly protected under the laws of Australia.

Discrimination is not permitted at any level of the Company or in any part of the employment
relationship. This includes areas such as recruitment, promotion, training opportunities, salary,
benefits and terminations.

The Company will treat all Employees according to their skills, qualifications, competencies and
potential.

Breach of this policy is viewed very seriously by the Company and could lead to disciplinary
action against the individual concerned.

The Company has a formal Equal Opportunity policy that supports the principles set out in this
section 2.3. The Policy is available on request from the Company Secretary.

Environment, Heritage and Native Title

Sundance recognises that effective management of environmental, heritage and native title
responsibilities is essential in successful business practices. Mining is a temporary land use,
and is associated with a range of potential impacts.

Sundance has established a structured Environmental Management System, and is committed
to making environmental matters an integral part of the operations planning for the Company.

The Company strives to operate in a manner which minimises waste and prevents pollution.
Accordingly, at a minimum;

1 the Company’s operations are to comply with relevant statutory and regulatory
requirements;

1 the Company will regularly monitor its environmental performance, objectives and targets
and ensure that support functions exist to effectively maintain and continually improve
environmental standards;

1 the Company must ensure that environmental care is of equal importance to every facet of
the Company’s management and operations;

1 the Company is committed to returning sites to a state compatible with a healthy
environment; and

1 the Company will continue to promote individual commitment to safe and environmentally
responsible behaviour through the training and education of, and dissemination of
information to, all relevant staff.

The Board is responsible for the overall environmental governance of the Company. However,
under the Company’s Environmental Management System, an obligation is placed on the
operation managers to:

1 identify and report to the Board all environmental risks relevant to the Company;

9 identify and report to the Board all relevant legislation and regulations applicable to the
Company’s environmental management structures; and

1  periodically report on compliance with relevant legislation and regulations.
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The Environmental Management System also utilises the services of external compliance
auditors from time to time to review and audit the operations of the Company with respect to
compliance with environmental obligations.

Where specific conditions have been placed on Sundance’s land use by any regulatory body,
whether in relation to environmental, heritage or native title issues, the Board and management
will use their best endeavours to ensure that such conditions are fully complied with.

2.5 Occupational Health and Safety

The Company is committed to providing a safe and healthy workplace, and to developing,
maintaining and promoting safe and productive work practices in all aspects of its business.
The Company is committed to complying with all occupational health and safety laws and
regulations governing its activities.

The Company must take into account the impact of health and safety issues when making
business decisions and must ensure that business decisions do not compromise our
commitment to avoiding injury to people.

The Company’s Safety and Health Policy is available from the Company Secretary.

2.6 Disclosure of Company Information

The Company is legally obliged to inform the Australian Stock Exchange (ASX), on a
continuous basis, of any information concerning the Company that a reasonable person would
expect to have a material effect on the price or value of the Company’s shares.

The Company has a formal continuous disclosure policy which is available under the
‘Corporate Governance’ section on the Company’s website.

The Company Secretary makes disclosure in accordance with relevant obligations and must be
alerted to developments that may call for disclosure.

2.7 Ore reserves and mineral resources

The calculation or ore reserves and mineral resources is to be made in accordance with
established procedures. Ore reserves and mineral resource estimates are considered strictly
confidential until made public by an authorised person. Ore reserves and resources are one of
the primary bases for valuation of Sundance shares. Accurate and timely disclosure of ore
reserve and resource data is critical to the integrity of Sundance within the investment
community. Delineation of ore reserves and mineral resources is very important, and must be
done in a manner consistent with applicable laws and Sundance’s policies and procedures.

2.8 Inside Information

Sundance has a formal Securities Trading Policy that is available under the “Corporate
Governance” section of its website. This policy may place additional restrictions on certain
Employees on top of the basic legal requirements discussed below. If an Employee has any
queries in relation to trading in Portman shares they should contact the Company Secretary
prior to trading.

Laws against insider trading in Australia make it illegal to deal in shares of a company while in
possession of material information about the company which has not become public.

If Employees are in possession of information concerning the Company that is not generally
available, and which a reasonable person would expect to have a material effect on the
Company’s share price, it is unlawful for them to buy, sell or otherwise deal in the Company’s
shares or to pass the information to someone you know may use the information to buy or sell
the Company’s shares.

A person does not need to be an Employee of the Company to be guilty of insider trading. The
prohibition extends to dealings by Employees through nominees, agents or associates, such as
family members, family trusts and family companies.
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It does not matter how or where the person obtains the information. It does not have to be
obtained from the Company to constitute inside information. There are very serious penalties,
including possible imprisonment, for violation of these laws.

Conflict of Interest and receiving gifts

Employees should consistently maintain their integrity whilst carrying out their duties by
avoiding all situations in which their personal interests conflict or might appear to conflict with
their duties to the Company.

Whilst the Company recognises and respects an Employee’s right to take part in financial,
business and other activities in their own time and outside their jobs, these activities must be
free of conflict with their responsibilities to the Company.

Employees must not use their position to obtain personal gain or benefit from those seeking to
do business with the Company. Modest gifts and reasonable entertainment may be received
from business partners or associates of the Company where appropriate. However, no gift,
favour or entertainment shall be of such a nature as might affect, or reasonably be perceived to
affect, an Employee’s judgement or conduct in matters involving the Company. Cash or cash
value vouchers are not to be accepted.

Financial controls and records

Accounting and financial records must be maintained which accurately reflect all Company
transactions. There shall be no cash funds, bank accounts, investments or other assets which
are not recorded or are inadequately recorded in the Company’s accounting records.

Accounting and financial records must be adequately protected from destruction or tampering.
Questions relating to accounting and financial records should be referred to the Chief Financial
Officer. The accounting and financial records must also be retained for a sufficient period of
time to meet legal requirements.

Confidential/Private Information

Unless previously published, the Company’s records, reports, papers, processes, plans and
methods are proprietary and confidential. Employees should not reveal information concerning
such matters without proper authorisation.

The Company records may include personal information. Personal information is information
or an opinion about an individual whose identity is apparent r can be ascertained from the
information or opinion. During the course of its activities, the Company may collect, hold and
use personal information about suppliers of goods and services, customers, contractors and
prospective and current Employees.

Any personal information must be managed in a professional and ethical manner and is not to
be used for any purpose or disclosed outside the Company without the permission of the
individual concerned, unless authorised or required by law.

The Company’s Privacy Policy is available from the Company Secretary.

Efficiency in employment

Employees should carry out their roles in a cost effective and responsible manner. This
includes:

1 using the Company’s property and equipment only for authorised company business;
1 avoiding waste of company resources; and

1  maintaining adequate security over the Company’s property and resources.

Alcohol and Drug Use
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Employees have a duty to ensure their personal conduct within the workplace and elsewhere
does not adversely affect their work performance, safety or the integrity of the Employee, their
colleagues and the Company.

The consumption of alcohol is prohibited during work time, except at Company functions or
social events. In these circumstances common sense and moderation must prevail at all times.

The Company prohibits the possession, transfer, being under the influence or use of illegal
substances on Company premises, when engaged in Company business, or at Company
functions.

Failure to comply with this Policy will be regarded as serious misconduct that may lead to
dismissal.

3 COMPLIANCE WITH THE CODE

The Code is a public document and, as a result, adherence to the Code is fundamental to the
Company'’s reputation in the business community. The Company views breaches of the Code
by Employees as serious misconduct.

All Employees who are aware of any breaches of this Code must report the matter immediately
to their Line Manager or the Company Secretary. He or she then has the responsibility to
report the matter to senior management and advise you of actions that have been taken in a
timely manner.

Any Employee who reports in good faith a breach or suspected breach of this Code will not be
subject to retaliation or retribution or other recriminations for making that report.

Employees who breach the policies outlined in the Code may be subject to disciplinary action
including, in the case of serious breaches, dismissal. If the situation involves a violation of law,
the matter may also be referred to the appropriate law enforcement agency for consideration.
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SECTION11

Shareholder Communication Policy

POLICY

Sundance Resources recognize the value of providing current, relevant information to its
shareholders and to empowering its shareholders through effective communication.

The Managing Director, Investor Relations Manager and Company Secretary have the overall
responsibility for communication with shareholders.

ELECTRONI C COMMUNI CATI ON AND BHRHE COMPANY’' S WEB

The Company acknowledges that communication with shareholders by electronic means,
particularly through its website, is an efficient way of distributing information in a timely and
convenient manner.

Sundance Resources has a website at www.sundanceresources.com.au which contains the
following pages particularly relevant to shareholders.

€) “corporate governance” which includes:
0] the Board Charter;
(ii) the Nomination and Remuneration Committee Charter;
(iii) a summary of the Board’s Code of Conduct;
(iv) the Securities Trading Policy;
(v) the Audit Committee Charter;
(vi) the Market Disclosure Communication Policy;
(vii) this Shareholder Communication Policy;

(viii) the Risk Management Committee Charter; and

(ix) the Sundance Resources Code of Conduct;
(b) “investor relations”, which includes:

@) annual reports;

(ii) half yearly reports;

(i) quarterly reports;

(iv) market presentation;

Corp Gov Manual January 2008 rev -46 -



http://www.sundanceresources.com.au/

2.2

2.3

2.4

25

(c) “news”, which includes:

@ current news’ including recent ASX announcements; and
(ii) archived news;
(b) “corporate”, which includes a list of the Company’s management and

board, as well as a company profile.

The Company’s website will be updated with material released to the market as soon as
practicable after confirmation of receipt by ASX.

All website information will be continuously reviewed and updated to ensure all information is
current, or appropriately dated and archived.

Historical information will be archived and clearly dated to ensure users are aware that it may
be out of date.

The Company places the full text of notices of meeting and explanatory material on the
website.

WRITTEN COMMUNICATION AND ANNUAL REPORT

The Company’s annual report is the major written communication between the Company and
shareholders each year. The Company will provide the annual report to its shareholders in a
timely fashion, in accordance with the requirements of the Corporations Act 2001 and the ASX
Listing Rules.

UPDATING THIS POLICY

This policy will be updated as and when appropriate to ensure that technological advances and
additional features on the Company’s website are utilized in the Company’s communication
with its shareholders and recognised in this policy.
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SECTION 12

Performance Assessment / Reviews & Board Reporting Requirements

AUDIT COMMITTEE:
Committee review
At least once a year, and in any event before the report is provided to the Board (see below),
and in the manner determined by the Committee chairman, the Committee must review:
a) its performance; and
b) the performance of each member,
against the Committee’s charter (if required) consider making recommendations for improving
the effectiveness of the Committee.
Reporting to the Board
Regular reporting
The Committee chairman must report to the Board after each Committee meeting.

Annual repotting

At least once a year, and in any event no later than the end of the financial year, the
Committee must prepare a report for the Board for the period since the date of the last report to
the Board, in respect of the following matters:

a) the names of the members of the Committee.

b) the number of meetings held, the number of meeting each member was eligible to
attend and the number of meetings attended by each member.

c) Details concerning independent professional advice obtained by the Committee;

d) An assessment of whether external reporting is consistent with the Committee
member’s information and knowledge and is adequate for shareholders needs;

e) The procedures for the selection and appointment of the external auditor and for the
selection and appointment of the external auditor and for any rotation of external
engagement partners;

f) An assessment of the performance of the external auditor;

Q) An assessment of the independence of the external auditor and whether the
Committee is satisfied that independence of this function has been maintained having
regard to the provisions of non-audit services;

h) An assessment of the Committee’s performance generally and any recommendations
for improvement;

i) Details of any related party transactions; and
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) Any other matters described in Audit Committee- Rule 4 as a responsibility of the
Committee which should be bought to the attention of the Board.

NOMINATION AND RENUMERATION COMMITTEE AND STRATEGIC DEVELOPMENT
AND PLANNING COMMITTEE

Committee Review

At least once a year, and in any event before the report is provided to the Board (see bellow),
and in the manner determined by the Committee chairman, the Committee must review:

a) its performance; and

b) the performance of each member,

against the Committee’s charter and (if required) consider making recommendations for
improving the effectiveness of the Committee.

Reporting to the Board

The Committee is to report to the Board formally at least once a year. The report should
contain all matters relevant to the Committee’s role and responsibilities set out in section 1 of
the Committee’s charter. The Committee must also report to the Board on specific issues as
and when considered necessary by the Committee.

RISK MANAGEMENT COMMITTEE AND TREASURY POLICY COMMITTEE

Committee Review

At least once a year, and in an event before the report is provided top the Board (see below),
and in the manner determined by the Committee chairman, the Committee must review:

a) its performance; and

b) the performance of each member,

against the Committee’s charter and (if required) consider making recommendations for
improving the effectiveness of the Committee.

Reporting to the Board

Regular reporting

The Committee chairman (or any person appointed by the Committee for that purpose) must
report to the Board after each Committee meeting.

Annual reporting

At least once a year, and in any event no later than the end of the financial year, the
Committee must prepare a report for the Board for the period since the date of the last report to
the Board, in respect of the following matters:

a) the names of the members of the Committee;

b) the number of meetings held, the number of meetings each member was eligible to
attend and the number of meetings attended by each member;

c) details concerning independent professional advice (if any) obtained by the
Committee;
d) an assessment if material financial, operational and environmental risks affecting the

Company and measures taken to monitor and minimalise those risks;

e) the results of the committee’s review of internal compliance and control systems;
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f) an assessment of the committee’s performance generally and any recommendations
for improvement; and

9) any other matters the Committee considers should be brought to the attention of the
Board.
4 BOARD CHARTER

The Chairman is responsible for arranging regular evaluation of the performance of the Board,
Board Committees and all Directors. This evaluation:

a) compares the performance of the Board with the requirements of this Charter;
b) identifies any particular goals and objectives of the Board next year; and
c) identifies any necessary or desirable improvements to Board or Committee Charters.

The method and scope of the performance evaluation will be set by the Board.
4.1 Review of Board Charter

The Board will regularly review this Charter to ensure that it is appropriate to meet the needs of
the Company and the Board to comply with developing best practice standards.
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SECTION 13

Composition of Committees

AUDIT COMMITTEE

John Saunders — Chair
Geoff Wedlock
Ken Talbot

NOMINATION & REVIEW COMMITTEE

George Jones — Chair
Geoff Wedlock

Craig Oliver

TREASURY & RISK MANAGEMENT COMMITTEE

George Jones — Chair
Craig Oliver

Peter Canterbury
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