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Corporations Act 200{Cth)

Annual general meeting of the Company

Australian Securities and Investments Comrarssi
Australian Stock Exchange Limited ABN 98 0081801

Committee responsible for internal controls andrsight of
financial management and financial matters gengratid for
risk management, across the Group as detailed @harter

Board of Directors

Charter of corporate governancelatioa to the Board
contained in section 1 of this document

Chairman of the Board

Board Charter or (according to context)ctherter of any
Committee contained (in each case) in this document

The executive officer or executive officers éttrer or not a
Director or Directors, and by whatever title knowrhether chief
executive officer, managing director, or otherwisih sole or
joint responsibility for the strategic and operaibmanagement
of the Company and the Group

The code of conduct for transactions in Securdjgglicable to
the Company contained in section 3 of this document

The code of ethics and values agipkicto the Company
contained in section 2 of this document

Committee of the Board
Constitution of the Company

Chief financial officer or equivalent officaxtijether or not a
Director and by whatever title known) of the Compan

Tasman Goldfields Limited ABN 86 121 985 3
Director of the Company
Company and its controlled entities

Policy and procedures applicable to the Group friome to time
adopted by the Board

Independence within the meaning @ibset.6 of this document
Independent within the meaning of gecti6 of this document

Committee responsible for imatmons and related matters as
detailed in its Charter

Price-sensitive within the meardhgection 3.4 of this
document

Price-sensitive information within the meaning etton 3.4 of
this document

Committee responsible fmuresration and related matters as
detailed in its Charter

Secretary of the Company
Equity, debt or other security of any kiafdhe Company
Holder of shares in the Company

© McCullough Robertson



1. BOARD CHARTER

1.1 Introduction

(a) This policy outlines the main corporate governance
practices that are in place for the Company andhich
the both the Board collectively and the Directors
individually are committed.

(b) The conduct of the Board is also governed by the
Constitution, and, to the extent that the termthef
Constitution are inconsistent with this documeimg, t
Constitution is to prevail.

1.2 Guiding principle

The Board will, in carrying out its function andeggising its
powers, at all times fulfil its overriding respolpidity to act
honestly, conscientiously and fairly, in accordamwih the law, in
the interests of Shareholders (with a view to bogdsustainable
value for them) and those of both employees ofarmup and
those the Group has dealings with.

1.3 Function
The Board’s broad function is to:

(@) chart strategy and set financial targets for theu@y

(b) monitor the implementation and execution of stratgd
performance against financial targets; and

(© appoint and oversee the performance of executive
management,

and generally to take and fulfill an effective leeghip role in
relation to the Group.

1.4 Powers

The Board has responsibility for the matters sjpetiih section 1.3
and, in addition and subject to those matters veseto it by law
and in the ASX Listing Rules, reserves to itsedf tbllowing
matters and all power and authority in relatiothimse matters:

(@) composition of the Board itself including appointthand
retirement or removal of Directors;

(b) oversight of the Group including its control and
accountability systems;

(© appointing and removing the CEO;

(d) ratifying the appointment and, where appropridte, t
removal of senior executives;

(e) reviewing and overseeing the operation of systemisio
management and internal compliance and controesod
ethics and conduct, and legal and regulatory canpé;

() monitoring senior management’s performance and
implementation of strategy, and ensuring approgriat
resources are available;

(9) approving and monitoring the progress of major tedpi
expenditure, capital management, and acquisitiods a
divestitures;
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(h)

()

(k)

()

(m)

(n)

approving and monitoring financial and other reipgyt
performance of investment and treasury functions;

monitor industry developments relevant to the Grang
its business;

developing suitable key indicators of financialfpemance
for the Group and its business;

input into and final approval of management’s depaient
of corporate strategy and performance objectives;

the overall corporate governance of the Group bfinky
the strategic direction, establishing goals for aggment
and monitoring the achievement of these goals; and

oversight of Committees.

To assist in the execution of its responsibilitibg, Board has the
authority to establish Committees (and delegategpsw
accordingly) to consider such matters as it maysickan
appropriate including, by way of example only, &unatters,
finance and business risks, remuneration, and radioirs, and to
establish a framework for the effective and effitimanagement of
the Company and the Group.

1.5 Composition

The composition of the Board is determined accaytinthe
following principles:

(@)

(b)
(c)

(d)

(€)

the Board must comprise members with a broad rahge
experience, expertise, skills and contacts reletatite
Group and its business;

there must be at least four Directors;

the number of Directors may be increased wher®tzed
considers that additional expertise is requirespecific
areas or when an outstanding candidate is idedhtidied

the Chairman must be a non-executive Director wgladso
Independent;

at least half of the Board must be non-executive@ors
at least two of whom must also be Independent.

1.6  Independence

(@)
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The Board has adopted the following definition of a
Independent Director:

‘An independent Director is a Director who is not
a member of management (a non-executive
Director) and who:

(@) is not a substantial shareholder of the
Company or an officer of, or otherwise
associated, directly or indirectly, with a
substantial shareholder of the Company;

(b) has not, within the last three years, been
employed in an executive capacity by the
Company or another Group member, or
been a Director within 3 years of ceasing
to hold any such employment;

(© has not been within the last 3 years a
principal of a material professional



(b)

advisor or consultant to the Company or
another Group member or another Group
member, or an employee materially
associated with the service provided,
except in circumstances where the adviser
might be considered to be independent
notwithstanding their position as a
professional advisor due to the fact that
fees payable by the Company to the
advisor’s firm represent an insignificant
component of its overall revenue;

(d) is not a significant supplier or customer of
the Company or another Group member,
or an officer of or otherwise associated,
directly or indirectly, with a significant
supplier or customer; and

(e) has no significant contractual relationship
with the Company or another Group
member other than as a Director.’

The Board will regularly assess the Independenazaoh
Director in the light of the interests disclosedthbgm, and
each Director will provide the Board with all redet
information for this purpose. The Independence of
Directors will be disclosed in the annual repafthere the
Independence of a Director is lost, this will bariediately
disclosed to the market.

1.7  Appointment and retirement

(@)

(b)

(c)

(d)
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When a vacancy exists, through whatever causeherav
the Board considers that it would benefit from $skeevices
of a new member with particular skills, the Boaomsiders
a panel of candidates identified and selected &y th
Nominations Committee having regard to:

0] what may be appropriate for the Company and the
Group;

(ii) the skills, expertise and experience of the
candidates;

(i) the mix of those skills, expertise and experience
with those of the existing Directors; and

(iv) the perceived compatibility of the candidates with
the Group and with the existing Directors.

Potential candidates to be appointed as Directers a
considered by the Board with advice from an externa
consultant as considered by the Board to be apptepr
The Board then appoints the most suitable candidet®
(assuming that they consent to act as Directorsjrage in
office only until the next AGM and are then eligitibr
election but are not taken into account in deteimgithe
number of Directors to retire by rotation at the AG

The terms and conditions of the appointment ofeil/

members of the Board must be specified in a lefter

appointment. The letter of appointment may refehe
Constitution and to this document.

Under the Constitution at least one third of alidators,
being the longest serving Directors, must retireaath
AGM. Directors, excluding the CEO (if a Directompust



also retire if a third AGM falls during the periagdwhich
they have held office. Retiring Directors are iblig to be
re-elected.

1.8 Performance review and evaluation

(@)

(b)

(c)

(d)

(e)

(f)

The performance of all other Directors is revievaed
assessed each year by the Chairman.

The performance of the Chairman is reviewed anessssl
each year by the other Directors.

The evaluation criteria and process to be folloigethe
same in each case.

The Chairman determines the evaluation criteria and
process.

Members of the Board whose performance is unsatsfa
are asked to retire.

An external assessment of the Board’s policies and
procedures, and its effectiveness generally, islacted by
independent professional consultants at interviat®o
more than three years.

1.9 Training and advice

(@)

(b)

(c)

Directors are provided with proper information @ation
to the Company and the Group before accepting
appointment, and also with a proper induction ceurs
accepting appointment, in each case appropriatiééon to
discharge their responsibilities in office.

Directors are provided with access to continuingcagion
in relation to the Group extending to its busindiss,
industry in which it operates, and generally infation
required by them to discharge the responsibilitietheir
office.

Each Director has the right to seek independest leg
other professional advice at the Company’s expeRsier
approval from the Chairman is required but maybeot
unreasonably withheld or delayed.

1.10 Meetings

(@)

(b)

(c)

(d)

Board meetings are normally held monthly but wilhmber
not less than six in any year.

Papers for Board and Committee meetings are ciemlila
wherever practical, at least five days before dlevant
meeting.

Draft minutes of Board and Committee meetings (for
consideration and approval at the next relevantimge
are circulated within ten days following each megti

The non-executive Directors meet at least twicdeac
financial year for private discussion of managenssues.

1.11 Secretary

The Secretary is accountable to the Board, throlgtChairman,
on all corporate governance matters and is resilenfsir
monitoring that the Charter is duly followed and ¢oordinating
the completion and despatch of Board and Comneiteada and
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briefing materials as well as draft minutes of rimeet of the Board
and all Committees for approval at the next meeting

1.12 Committees

(a) The Board may establish Committees to assistaamying
out its function and for its effective and efficien
performance and will adopt a charter for each Cabai
established dealing with the scope of its respdltgiand
relevant administrative and procedural arrangements

(b) The Committees established and subsisting at tteeadia
this document are the following:

0] Audit & Risk Management Committee;
(ii) Nominations Committee; and
(i) Remuneration Committee.

1.13 Ethical standards and values

(a) All Directors and all officers of the Company aratk
other company in the Group must act with the utmost
integrity and objectivity, striving at all times &mhance the
reputation and performance of the Company and toe6
and, where possible, to act in accordance witlirnteeests
of Shareholders, staff, clients and all other dtal@ers in
the Company.

(b) The Directors must comply with the Code of Ethitshe
exercise of their duties.

1.14 Dealings in Securities

The Constitution permits Directors to acquire Seias. Company
policy prohibits any dealing in, or procuring theating in,
Securities except in accordance with the Code éouSties
Transactions.

1.15 Business risks

(a) The Board has the responsibility for the mainteeasiche
strategy of the Company which includes the iderdifon
of significant business risks. This responsibiigyulfilled
by the Audit & Risk Management Committee which
reviews the major risks affecting each businesmseg
and develops strategies to mitigate these risksrtefo the
Board following each meeting.

(b) The risks of the Company’s and the Group’s busiaess
reviewed by the Board following each report by #Aulit
& Risk Management Committee. This report is a Hjpec
agenda item at each regular meeting of the Bo@rtte a
risk is identified, an action plan is instigatedddahe Audit
& Risk Management Committee (and, through it, the
Board) is informed of the action plan proposed by
management. The Audit & Risk Management Committee
must approve the action plan. Corrective actidaken as
soon as practicable. Major business risks ara Buch
matters as actions by competitors, changes in govemt
policy and use of information systems.

© The Group Operating Policies & Procedures, whieh ar
provided to all staff and with which they are reqdito
comply, contains risk management procedures that@i
address risk management issues including thehagk t
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professional indemnity claims may be made agaiest t
firm.

(d) The CEO and CFO must each provide a statemenéto th
Board with any financial report to the effect tha
Company'’s risk management and internal compliance a
control system is operating efficiently and effeety in all
material respects.

1.16 Communication with Shareholders

The Board aims to ensure that Shareholders aramefd of all
major developments affecting the Group’s stateffaira.
Information is communicated to Shareholders agvait

(a) The Company’s continuous disclosure obligations are
reviewed as a standing item on the agenda for ieggHhar
meeting of the Board. Each Director is requiree\ary
such meeting to confirm details of any matter withis
knowledge that might require disclosure to the raark

(b) The annual report is distributed to all sharehddérhe
Board ensures that the annual report includesastev
information about the operations of the Group dythe
year, changes in the state of affairs of the Grang,
details of future developments in addition to tkieeo
disclosures required by the Acto assist shareholders in
communicating issues to the Board, reply paid domest
cards are issued with the annual report.

(© Proposed major changes in the Group which may itrgrac
share ownership rights and the removal and appeintiof
Directors are submitted to a vote of shareholdeasa
AGM. If resolutions are required to be put to Siaiders
before the next AGM, a general meeting will beaxlvith
at least 28 days’ notice in accordance with thesBtution.
The Board encourages the full participation of hafders
at the AGM and at other general meetings to ersinigh
level of accountability and identification with tk&roup’s
strategy and goals.

(d) The external auditors will be requested to atténedAGM
and be available to answer questions by Sharelsotoher
the conduct of the audit and the preparation amtect of
the audit report.

(e) The half-yearly report contains summarised financia
information and a review of the operations of theup
during the period. The report is lodged with audilable
from the ASX and the ASIC. It is also sent to any
Shareholder who requests it from the Company.

() Company announcements are made in a manner which is
factual, timely, clear, and objective manner, am@s not
to omit any information material to decisions of
Shareholders and potential investors in the Company

(9) Information concerning the Company and the Group,
including copies of announcements made throughg
and the annual report and half-yearly report, islena
available to Shareholders and prospective invesgidirse
Company on the Company’s website. The Companyhas
continuing commitment to electronic communicatidthw
Shareholders and stakeholders generally includags/
website.
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1.17 Recognition of interests of stakeholders

@) Directors must recognise that their primary resijimlity is
to Shareholders as a whole however, the Company mus
function within, and operate with a sense of respwlity
to, the wider community as well as to Shareholddéres
the Company’s belief that this sense of resporitsitiod
stakeholders generally is an essential part ebleswithin
the broad community and represents not only sotmdse
but also good business sense and commercial practic

(b) As part of this broad responsibility the Companyoames
constructive feedback on its contribution to ane rithin
the community at AGMs and via its website.
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CODE OF ETHICS AND VALUES

2.1

2.2

2.3

Objective

The objective of this code is to give the Directansl senior
executives mandatory directions to be followederfgrming their
duties with a view to enabling them to achievelilghest possible
standards in the discharge of their obligationsgine them a clear
understanding of best practice in corporate goveraa

Obligation

A Director has an obligation, at all times, to comly with the
spirit and the principles of this code as well agie law.

Taking a position on the Board involves taking mportant legal
and ethical responsibilities as well as making mmitment to
uphold the values of good corporate citizenshipdth individual
conduct and corporate actions. These responsbijlind this
commitment, are regulated by this code for Direct@ho must
regard themselves as bound by it accordingly. ddierence by
each Director to the requirements of this codeitial to the
effective operation of the Board. No person sholdgefore
accept a Board position if they have any doubt atiair ability to
fulfil their obligation to comply with the requireemts of this code.

General duties
Directors must:

(@ act in good faith in the best interests of the Congny
and for a proper purpose;

(b) act in the interests of all shareholders and to avd any
potential conflict of interest;

(© exercise a reasonable degree of care and diligence;
(d) not make improper use of information; and
(e) not make improper use of their position.

Breaches of these duties at common law and undek¢hmay
expose Directors to potential liability in damag@ses and
disqualification.

A Director, in the exercise of his or her powerg] & the
discharge of their duties, must exercise the degfreare and
diligence that a reasonable person would exertibey were a
Director in the circumstance prevailing and occdple office
held by, and had the same responsibilities withen@ompany, as
the Director.

A Director must, as a fiduciary, act with fidelidyd trust in
relation to the Company. The Board has been afggbio manage
the affairs of the Company on behalf of the shdddre and is
accountable not only to shareholders but to othied parties
including creditors, regulators and the community.

The Act requires directors to act honestly and witieasonable
degree of care and diligence in the exercise af gwvers and
duties and the discharge of their duties.

To undertake the role of a Director without takstgps to acquire
and maintain a reasonable level of competencedslikely to be
considered negligent. All Board members are tloeeefequired to
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2.4

attend at least one educational seminar a yearaole them to be
kept fully informed of matters relevant to theirsgimn as a
Director.

The Company maintains a directors’ and officebility
insurance. Directors should ensure that theywdhedware of the
terms of this insurance so as to be able to quiifprotection
under it.

Business judgment rule

@) Each Director should be familiar with the business
judgment rule set out in this section.

(b) A director’s duty to act with care and diligencedl e
taken to be satisfied where the director:

0] Makes a judgment in good faith and for a
proper purpose
(A) This requires an honest exercise of powers
in the best interests of the company on the
basis of an objective view.

(B) Decisions which would allow some
directors or shareholders to gain an
advantage over others may be indicative of
those made for improper purposes — even
where the decision does not result in
damage to the company.

(ii) Has no material personal interest in the
subject-matter of the judgment made

This requires the avoidance of any conflict of
interest.

(i) Is informed about the subject-matter of the
judgment to the extent the director reasonably
believes to be appropriate

This requirement is satisfied where the direct@ ha
made a reasonable effort to be informed.

(iv) Rationally believes the judgment to be in the
best interest of the Company

This requirement is presumed to be satisfied unless
no reasonable person in the director’s position
would have made that judgment.

(© The business judgment rule:

0] relates only to decisions about the ordinary
business operations of the Company; and

(ii) does not relieve a director from other fiduciary
duties (over and above those owed as a director)
such as to act in good faith, not to misuse the
position of director, not to make improper use of
confidential information, and to prevent insolvent
trading.

(d) A business judgment is any decision to take otmtdake
action in respect of a matter relevant to the bssn
operations of the company; it does not apply tofailyre
to take a decision.
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2.5

2.6

Decision-making

A Director must be independent in judgement and adébns and
must take all reasonable steps to be satisfied asthe
soundness of all decisions taken by the Board.

In order to satisfy this requirement a Director mus

(@) make a reasonable effort to become and remainigamil
with the affairs of the Group;

(b) attend all Board meetings and Board functions rilesre
are valid reasons for non-attendance; and

(© commit the necessary time and energy to Board rsdtie
ensure that they are contributing their best enol@avin
the performance of their duties for the benefithaf Group
without placing undue reliance on other Director$utfil
those duties.

Directors should rely on advice relating to Companyhe Group
or their affairs only where that advice is giverpogpared by:

(d) an employee whom the Director believes on reasenabl
grounds to be reliable and competent in relatiotinéo
matters concerned,;

(e) a professional adviser or expert in relation toteratthat
the Director believes on reasonable grounds toitienw
the person’s professional or expert competence;

() another Director or officer in relation to mattearishin that
Director’s or officer’s authority; or

(9) a Committee (on which the Director did not serve) i
relation to matters within the Committee’s authgrit

Directors should only rely on such information dwvige if:

(h) The Director’s reliance was made in good faith, after
making an independent assessment of the informatidn
advice, having regard to the Director’s knowled§éhe
Company and Group and the complexity of their stmec
and operations; and

® The reasonableness of the reliance arose in pringsed
brought to determine whether the Director performisdor
her duties under th@orporations Act 200br the common
law.

Confidentiality

Directors must observe confidentiality regarding dlBoard
matters and all confidential information received ly a Director
in the course of the exercise of their duties.

(@) All information received by a Director in the coersf
fulfilling Board duties must be regarded as confiild and
remains the property of the Company. Confidential
information is not limited to information that mag
regarded as Price-Sensitive and extends to (byofvay
example only) information that is not Price-Sensiths
such but might reasonably be considered of usé or o
interest to retail investors.

(b) A Director may not disclose information, or alloio be
disclosed, to any other person unless that disctdsas
been authorised by the Company or is required Wytdebe
disclosed.
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2.7

2.8

2.9

All discussions and resolutions of the Board mikswise
be treated as confidential and not disclosed,lowal to
be disclosed, as regards either content or sulestémc
persons who are not Directors except in cases where

disclosure:
0] has been authorised by the Company; or
(ii) is required by law.

© Authorisation by the Company will be presumed wteard
to the extent that Board or Committee minutes cgnve
either expressly or implicitly, that it is intendtht
disclosure should be made to third parties.

(d) Any Director in any doubt as to their obligatiorfs o
confidentiality or in relation to any matter of dissure
should consult with the Chairman prior to making an
disclosure. A Director may also seek independédmica
in accordance with section 1.9(c) of this document.

Improper use of information

A Director must not make improper use of informatian
acquired as a Director.

Directors are also prohibited from making impropse of
information acquired by virtue of their positiona®irector so as
to gain, directly or indirectly, any personal adieaye or any
advantage for any other person or that may causienget to the
Company or the Group. A Director may also seekpahdent
advice in accordance with section 1.9(c).

Co-operation

Directors must observe solidarity with the resolutbns of the
Board and co-operate in their implementation.

Board members are part of a team. As such they wark
co-operatively with the Chairman and other Direstand with
management. Directors must therefore observeasdldegarding
the resolutions of the Board or any Committee.e€lwrs must not
speak against a resolution of the Board or any Cittexrto any
person other than fellow Directors. Directors malsb support
Board resolutions by providing assistance and @raton in their
implementation.

Personal Interests and Conflicts

A Director must not take improper advantage of thei position
as a Director.

No Director may allow any personal interest, or theénterest of
any associated person, to influence or prejudice #ir conduct
or any Board or Committee decision.

A Director has a duty to avoid any conflict betwdlea best
interests of the Company and the Group and their @svsonal
interests or those of any third party. Every Dioeenust be aware
of both actual and potential conflicts of intere$he law requires
that a Director with a conflict of interest showédrain from voting,
or entering into any discussion, at, or even bpmgent during,
relevant Board discussions. A Director who hasraayerial
personal interest in a matter must not be pregsentr@eting while
the matter is being considered and must not voth@matter. A
personal interest may be either direct or indiegxt either
pecuniary or otherwise. Papers relevant to anyamah which
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2.10

2.11

2.12

there is a known conflict of interest, or in raebatito which there is
a material personal interest, will not be provitedny Director
concerned.

Conduct

A Director must not engage in conduct likely to brng discredit
upon the Company or the Group.

Each Director must be and remain aware of, and obsee, any
standing orders adopted by the Board from time tdime for
the conduct of Board and committee meetings.

Directors must at all times comply with the spiritas well as the
letter of the law and with the principles of this ode.

Directors should conduct themselves at all times sober, polite,
lawful and restrained manner in carrying out tliities, at both
Board and Committee meetings, at Company functmoats
meetings, and where otherwise dealing with mattenserning or
involving the Company.

Performance

Directors must recognise that their primary respongbility is to
the Company’s shareholders as a whole but should hare
appropriate, have regard for the interests of all takeholders.

An independent expert appointed by the Board shaltonduct a
biennial review of the effectiveness of the Board’gerformance.

The Board is accountable not only to Shareholderrsto other
third parties, including creditors, regulators aimel community.
However, it is not practical for any of these iet&rgroups to
undertake regular appraisals of Board performaaee nor would
such appraisal be appropriate as a particularasteroup could
have difficulty being impartial or objective. TB®ard must
satisfy itself that it is performing to maximumieféncy so that all
Directors can be assured that they are fulfillimgjit obligations
and that there is no exposure for them to any lggaility. Each
Director must cooperate fully with any review os@ssment of
performance, whether collective or individual, aviaether
conducted by the Chairman or any other Directdyyoany
independent third party externally appointed fa plurpose.

Complaints

Directors must abide by the complaints procedure dermined
by the Board.

The Board is concerned with the development anaditation and
proper implementation of strategy and policy. Mgaraent carries
strategy and policy into effect. Directors maynframe to time be
approached by shareholders, staff or other persbnshave a
complaint about a matter relating to the CompangherGroup.
Any such complaint must be dealt with in accordanitk the
relevant procedure contained in the Group Operd&ulgies &
Procedures.
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CODE OF CONDUCT FOR TRANSACTIONS IN
SECURITIES

3.1

3.2

3.3

1312811v5/S1

Need for code of conduct

(@)

(b)

The legal duties placed on Directors and certdierstin
relation to transactions in the securities of tleen@any
and certain other companies are onerous. Heawyisas
apply if these duties are breached. The majoeissu
concerns information that is Price-Sensitive oeothise
confidential.

In view of this, and because of the difficulty iatdrmining
whether information is Price-Sensitive, the Boaad h
adopted this code governing dealings in Securémnesthe
securities of certain other companies by Direcams
certain others as detailed in this code.

Legal constraints

(@)

(b)

(c)

Legal constraints applicable to directors and effsoof a
listed company dealing in securities in the company
concerned arise from the following sources:

0] Common law;

(ii) The Act; and

(iir) ASX Listing Rules.

As regards Price-Sensitive Information, if a Diceair an
officer is in possession of any such informatiorickithas
not been publicly disclosed, there are a numbegeaogral

and some specific legal constraints on dealings in
securities.

Price-Sensitive Information is not easy to defind eust
be regarded as being very broad in scope.

General

(@)

(b)

(c)

Whilst it is desirable that Directors, executives ather
employees of the Group should hold Securities, such
persons to whom this code applies who wish to t(adg
or sell) Securities must have regard to both tdiegipe
legal constraints and to this code and abide bl of
this code as well as the letter of the law.

No such person may trade in Securities, either for
short-term speculative gain or otherwise, whilst in
possession of Price-Sensitive Information.

Such trading is prohibited, whether concluded peaiip

by a person to whom this code applies (as refeaad
section 3.9 below) or through a related party witthie
meaning of section 228 of the Act which appliepublic
companies and, for convenience and in summaryjfsggec
the following as related parties in relation to @ampany:

0] any entity that controls the Company;
(ii) each of the following:
(A) any Director;

(B) any director of any entity that controls the
Company;



(© each of the persons making up any entity
that controls the Company but is not itself a
body corporate; and

(D) any spouse or de facto spouse of any of
those persons;

(i) parents and children of any of those persons;

(iv) any entity controlled by any of the above related
parties;

(V) Any entity that was, at any material time, any of
the above related parties at any time within the
previous six months;

(vi) any entity that, at any material time, believesas
reasonable grounds to believe that it is likely to
become any of the above related parties at any time
in the future; and

(vii)  any entity acting in concert with any of the above
related parties on the understanding that theeelat
party will receive a financial benefit if the
Company gives the entity a financial benefit.

3.4 Price-Sensitive Information

The Board has adopted the following definition dE@-Sensitive
Information:
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‘Price-sensitive information can be regarded as
information that relates to the financial affairsthe
Company or the Group the knowledge of which mag giv
the person proposing to deal in Securities an athgs
over other persons holding or dealing in Securites, if

it were generally available, would be likely to e@lly
affect the price of the Securities in question.

Information such as material changes in turnoveirrent
or prospective profit figures, proposed actiontie form
of dividends, bonus issues or other new share sssue
proposed major disposals or acquisitions of asaats
proposed major contracts beyond the size and nattire
contracts normally undertaken by the Company,calll
be considered to constitute price-sensitive infdioma

Information concerning the Company or the Grouated
to any of the following subjects could also be relgd as
price-sensitive information:

@) proposed changes in capital structure;
(b) information to be disclosed under the Act;

(© proposed changes to the Board other than the
filling of a casual vacancy or a retirement due to
ill health or some similar situation;

(d) proposed changes in the general character or
nature of the business;

(e) information regarding changes in the holdings o
substantial shareholders;

() proposed significant changes in the holdings of
any Director;

(9) appointment of a receiver, manager, liquidador
administrator in respect of any loan, trade credit,



trade debt, borrowing or securities held by it or
any of its child entities;

(h) a recommendation or declaration of a dividemd o

distribution;

® a recommendation or declaration that a dividend
or distribution will not be declared;

()] under-subscriptions or over-subscriptions to an
issue;

(k) a transaction for which the consideration palgab

or receivable is a significant proportion of the
written down value of the Company’s consolidated
assets;

)] a claim against the Company or any other
company in the Group for which the excess and/or
damages payable by it is a significant proportion
of the written down value of the Company’s
consolidated assets;

(m) an agreement or option to acquire an interast i
mining tenement;

(n) information about the beneficial ownership of
securities obtained under Part 6C.2 of the Act;

(o) giving or receiving a notice of intention to keaa
takeover; or

(p) an agreement between the Company (or a related
party or subsidiary) and a Director (or a related
party of the Director).

3.5 Permitted trading

(@)

(b)

Subject to section 3.5(b), any person to whomdbde
applies will normally be permitted to trade in Seibes
during a four-week period starting immediately aftee
announcement to the ASX of the half-yearly and ahnu
results and after the conclusion of the AGM proditieat:

0] the person is not in possession of Price-Sensitive
Information; and

(ii) the trading is not for short term or speculativenga

In no circumstances will any person to whom thideco
applies be permitted to sell more than $50,000 woft
Securities to any party unless, prior to enteritg i
discussions for the potential sale of those Seesrithe
person concerned obtains written approval from the
Chairman as to the form and timing of the salethed
management of its public disclosure.

3.6  Prohibited trading

(@)

(b)
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Trading in Securities by any person to whom thideco
applies is prohibited at all times other than thgisecified
in section 3.5 except with written authority in amtance
with section 3.7.

Permission may be given for such trading but oftisra
written request for approval is provided and ofihe
approving person is satisfied that the transaationld not
be:

0] contrary to law;



3.7

3.8

3.9

(i) for speculative gain;
(i) to take advantage of insider knowledge; or

(iv) seen by the public, press, other shareholders or
ASX as unfair.

(© As a guide, approval to trade may be given by thar&
where, for example, it can be shown that Securitego
be sold to realise cash in a time of need or wBerlrities
are transferred from one member of a family ortttos
another when to delay the transaction to the nesthjited
period would be detrimental to the family's affairs

(d) Approval could only be given under exceptional
circumstances where trading would occur in theqgakri
between 30 June and the announcement to the A8Xabf
results for the year and between 31 December and th
announcement to the ASX of the interim resultsfier
half-year.

Authority to trade

Written authority to trade as referred to in seto6 may only be
obtained from the following:

(@) in the case of any proposed trade by the Chairnfiaom
another non-executive Director;

(b) in the case of any proposed trade by the CEO apnd an
Director other than the Chairman - from the Chairrog
in the absence of the Chairman, a non-executiveciir
nominated by the Chairman for the purpose; and

© in the case of any proposed trade by any othepbpdos
whom this code applies - from the CEO or, in theesioe
of the CEO, a non-executive Director nominatedhsy t
CEO for the purpose.

Informing the Company

(@) Persons to whom this code applies who have beatvien
in any such trading in Securities, either persgnai|
through a family member, or a trust or a company as
referred to above, must advise the Secretary itingrof
the details of completed transactions within foemteays
following each transaction. Such notification ecassary
whether or not prior authority has been required.

(b) The Secretary must maintain a register of secaritie
transactions for the purposes of this code.

(© Persons listed in a schedule prepared and maidtaynée
Secretary who are either Directors or directorarof
subsidiary registered (or incorporated) in Austrélave an
obligation under the Act to notify both the ASX ahe
Company in writing of any changes in their holdimds
Securities or interest in Securities.

Persons covered by this Code

This code applies to all Directors and to all exe®s and
employees nominated by the Board. Persons nondigaéeto be
listed in a schedule prepared and maintained bédueetary and
include the following:

(a) all Directors and all officers of the Company irdilg the
CEO;
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3.10

3.11

3.12

3.13

(b) key executives including the CFO and any direct@ o
subsidiary of the Company;

(©) corporate and divisional accounting officers rejpayt
directly to any of the above executives;

(d) secretaries and assistants performing confidentiek and
reporting to any of the above positions; and

(e) members of corporate staff who have access to Group
results.

Securities covered by this Code

(@ This code applies to all Securities including bott limited
to ordinary shares, preference shares, debentures,
convertible notes and options.

(b) This code does not apply to any acquisition of #dea as
part of a new issue or dividend reinvestment plaene the
iIssue is available pro rata to all holders of Séiesrof the
relevant class.

Families and trusts

Persons to whom this code applies must not tradeigh any
member of their family, or through a trust or compaver which
they have influence or control, in circumstancegmgtthey would
have been prohibited from trading in their own name

Other companies' securities

Trading by persons to whom this code applies irsdwuirities of
other corporations in which the Company has a sulist
investment interest (10% or more) are subjecteécstime approval
procedures as for Securities.

Trustees

A person to whom this code applies, and who isrd jaustee or a
trustee of a deceased estate, should advise hisstees or trust
beneficiaries, as the case may be, of his reldtipnsith the
Company and the consequential restrictions onliiyeto give
advice in respect of Securities.
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STANDING RULES OF COMMITTEES

4.2

4.3

4.4

4.5

4.6

Application

These rules apply to, and are deemed incorporatedhie Charter
of each Committee, except insofar as they may wbnfith any of
its terms.

Composition

(@) Each Committee must consist (only) of hon-executive
Directors the majority of whom are also Independent

(b) The Chairman must be a member of each Committesssinl
not Independent.

(© Each Committee must consist of no fewer than two
members.

(d) Committees are appointed by the Board and serve as
determined by the Board. The Board appoints onalmee
of any Committee to act as its chairman.

Role

Each Committee has the role of improving the afficly of the
Board through accepting the delegation of taskspantbrming
them in a forum where they can receive greatentbie to detall

than would be practical solely at Board level.

Proceedings

(@) Any meeting may be held by means of conferenceocall
any other means of communication that may, undeAtt
or the Constitution, be used for Board meetings.

(b) The quorum for any meeting is two members whether o
not including the Chairman.

(© Any Director may attend (but not vote at) a meebhg
Committee of which that Director is not a member, a
determined by the Committee, for discussion of any
particular matter relevant to that Director or étation to
which that Director may have a special contribution
make.

(d) Any Committee may delegate any specific task toairies
members or to a sub-committee consisting of twmaore
of its members.

(e) The procedural provisions of this section 4.4 ajply
relation to any sub-committee of a Committee.

Reporting

Any Committee reports to the Board following eadn@nittee

meeting with a copy of the minutes or otherwiseMay of written
report.

Secretary

The Secretary is accountable to the Board, throlgtChairman,
on all corporate governance matters and is resilenfsir
monitoring that the Charter is duly followed and ¢oordinating
the completion and despatch of Committee agend®aeiing
materials as well as draft minutes of meetinghef@ommittee for
approval at the next meeting.
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4.7 Performance review and evaluation

@) The same procedures apply as for the Board (setiaf
this document) subject only to the role of the @han
being taken by the chairman of the Committee and an
other necessary changes.

(b) Review and evaluation are conducted against thet€tes
well any criteria determined by the Chairman.

(© The Committee reports to the Board on the condutt a
results of its review and evaluation and makes any
recommendations it may consider appropriate.
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5. AUDIT AND RISK MANAGEMENT COMMITTEE
CHARTER

5.1 Standing rules

The standing rules for Committees (section 4 of tlicument)
apply to, and are deemed incorporated into thet€haf the
Committee, except insofar as they may conflict vaitly of its
terms.

5.2  Purpose

(a) The Committee is established by the Board to agsisid
report to it in relation to the matters with whiths
charged with responsibility.

(b) The role of the Committee is to advise on the distainent
and maintenance of a framework of internal cordral
appropriate ethical standards for the managemethieof
Group.

(© It also gives the Board additional assurance reggurthe
quality and reliability of financial information ppared for
use by the Board in determining policies or foduis@n in
the financial report. The Committee has respolisilior
reviewing therisk managemerftamework and policies
within the Company and monitoring their implemeitat

5.3  Scope of responsibility
The Committee has responsibility for the following:

(a) ensuring an appropriate Board and Committee streicsu
in place so as to facilitate a proper review fumetdy the
Board;

(b) monitoring the establishment of an appropriaterivde
control framework, including information systemadats
operation and considering enhancements;

© monitoring corporate risk assessment and compliasitbe
internal controls;

(d) overseeing business continuity planning and ridigation
arrangements;

(e) assessing the objectivity and performance andeof th
internal audit function and considering enhancesjent

() reviewing reports on any material defalcationsydisaand
thefts from the Group;

(9) reviewing reports on the adequacy of insurance reo

(h) monitoring compliance with relevant legislative and
regulatory requirements (including continuous disare
obligations) and declarations by the Secretargiation to
those requirements;

® reviewing significant transactions which are notoamal
part of the Group’s business;

(), reviewing the nomination, performance and indepeoee
of the external auditors, including recommendatianhe
Board for the appointment or removal of any externa
auditor;
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(K) liaising with the external auditors and ensuring tine
annual audit is conducted in an effective mannatith
consistent with Committee members’ information and
knowledge and is adequate for shareholder needs;

)] reviewing management processes supporting external
reporting;

(m)  reviewing financial statements and other financial
information distributed externally;

(n) preparing and recommending for approval by the 8dtae
corporate governance statement for inclusion iratheual
report or any other public document;

(o) reviewing external audit reports to ensure thagnehmajor
deficiencies or breakdowns in controls or proceslinave
been identified, appropriate and prompt remediabads
taken by management; and

(p) reviewing and monitoring compliance with the Codle o
Ethics.

5.4  Powers

(@ The Committee has an advisory role, consistent igth
purpose of assisting the Board in relation to tlatens
with which it is charged with responsibility, andes not
have any power to commit the Board to any
recommendation or decision made by it except:

0] for matters relating to the appointment, oversight,
remuneration and replacement of the external
auditors; and

(ii) where and to the extent that (in other respects) it
has express delegated authority from the Board.

(b) The Committee has unrestricted access to management
to internal audit personnel as well as to the eetier
auditors as it may consider appropriate for thgero
performance of its function.

5.5 Internal control framework
The Company'’s internal control framework is asdol.
(@) Secretary

The Secretary is accountable to the Board, throgh
Chairman, on all corporate governance mattersand i
responsible for monitoring that the Charter is doowed
and for coordinating the completion and despatdBazird
and Committee agenda and briefing materials asasell
draft minutes of meetings of the Board and all Catte®s
for approval at the next meeting.

(b) Risk Management

0] The Committee fulfils the responsibility for the
identification of significant business risks and
reviews the major risks affecting each business
segment and develops strategies to mitigate these
risks. It reports specifically to the Board follimg
each meeting.

(ii) The Committee must approve any action plan
instigated. Corrective action is taken as soon as
practicable. Major business risks arise from such
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(€)
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(iii)

(iv)

matters as actions by competitors, changes in
government policy and use of information systems.

The Group Operating Policies & Procedures, which
are provided to all staff and with which they are
required to comply, contains risk management
procedures that aim to address risk management
issues including the risk that professional
indemnity claims may be made against the firm.

The CEO and CFO must each provide a statement
to the Board with any financial report to the effec
that the Company’s risk management and internal
compliance and control system is operating
efficiently and effectively in all material respect

Financial reporting

(i)

(ii)

(iii)

(iv)

(v)

The external auditors are selected according to
criteria set by the Committee which include most
significantly:

(A) the lack of any current or past connection
or association with the Company or with
any member of senior management that
could in any way impair, or be seen to
carry with it any risk of impairing, the
independent external view they are
required to take in relation to the Company
and the Group;

(B) their general reputation for independence
and probity and professional standing
within the business community; and

© their knowledge of the industry within
which the Company and the Group operate.

Audit staff employed by the external audit partner,
including the partner or other principal with ovéra
responsibility for the engagement, are required to
be rotated periodically, and in any event at iraésv
not exceeding five years, so as to avoid any risk o
impairing the independent external view that the
external auditors are required to take in relatgn
the Company and the Group.

An annual budget prepared by management and
reviewed and commented on by the Committee is
approved by the Board. Actual results, including
both profit and loss statement and cash flow
statement, are reported on a monthly basis against
budget, and revised forecasts for the year are
prepared regularly. The Group provides
half-yearly financial reports.

Price-Sensitive Information, and generally all
information reasonably required by an investor to
make an informed assessment of the Company and
Group’s activities and results, must be reported to
the ASX in accordance with continuous disclosure
requirements which are considered as a standing
agenda item at each regular meeting of the
Committee as well as of the Board.

Each of the CEO and CFO must state in writing to
the Board, when providing it with financial repgrts
that the Company’s financial reports:



(d)

(€)

(f)

(¢))

(A) present a true and fair view, in all material
respects, of the Company'’s financial
conditions and operational results;

(B) are in accordance with relevant accounting
standards; and

© are founded on a sound system of risk
management and internal compliance and
control which implements the policies
adopted by the Board.

(vi) Without limiting relevant matters of which the
Board should be informed, the CEO is also
primarily responsible for:

(A) making decisions concerning whether a
matter is required to be disclosed in
accordance with the Company’s continuous
disclosure obligations;

(B) ensuring that the Company complies with
those obligations;

© notifying the Board of such matters;

(D) monitoring and promoting an
understanding within the Company of
compliance; and

(B) Acting as the contact for media and
comment, including analyst briefings and
responses to shareholder questions.

Quality and integrity of personnel

The Group’s policies are detailed in the Group @fieg
Policies & Procedures. Written confirmation of
compliance with policies is obtained from all staff
members. Formal appraisals are conducted at least
annually for all employees.

Investment appraisal

The Group has clearly defined guidelines for cépita
expenditure. These include annual budgets, ddtaile
appraisal, review procedures, levels of authonty due
diligence requirements where businesses are bemgrad
or divested.

Operating unit controls

Financial controls and procedures, including infation
systems controls are detailed in the Group Opegatin
Policies & Procedures.

Functional speciality reporting

The Board has identified a number of key areas hwaie
subject to regular reporting to the Board as dediaith
Committee Charters or (as regards, by way of exampl
only, expenditure on entertainment and travel kne@ors
and senior management) the Group Operating Polcies
Procedures.

5.6  Audit planning

The Committee reviews the performance of the eatexaditors on
an annual basis against the following cycle ofvéigtiand meetings
with the external auditors:
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(@)

(b)

(€)

(d)

During the year

0] Discuss the external audit plan.
(ii) Discuss any significant problems that may be
foreseen.

(i) Discuss the impact of any proposed changes in
accounting policies on the financial statements.

(iv) Review the nature and impact of any changes in
accounting policies adopted by the Group during
the year.

(V) Review the fees proposed for the audit work to be
performed.

Prior to announcement of results

0] Review the pro-forma half-yearly and pro-forma
preliminary final report prior to lodgement of tleos
documents with the ASX, and any significant
adjustments required as a result of the audit.

(ii) Make the necessary recommendation to the Board
for the approval of these documents.

Half-year and year-end reporting

0] Review the results and findings of the audit, the
adequacy of accounting, financial and operating
controls, and to monitor the implementation of any
recommendations made.

(ii) Review the draft financial report and the audit
report and to make the necessary recommendation
to the Board for the approval of the financial
report.

As required

Organise, review and report on any special revi@ws
investigations deemed necessary by the Board.

5.7  Proceedings

(@)

(b)

(c)
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Meetings are held at least four times during easr wnd
more often as required.

The external auditor, the CEO and the CFO areadwio
attend meetings, or specific parts of meetingthet
discretion of the Committee.

Business is considered as the Committee may determi
with additional items of business considered as@pjate,
according to the following broad agenda:

0] November meeting

(A) Review and debriefing in relation to the
preparation of the annual report and the
activities of the previous year.

(B) Review of Charter and consider plans for
the coming year.

(© Presentation by insurance officer and
broker of insurance plan for the current
year.

(D) Consideration of matters raised by the

external auditors in their management letter
and management'’s response and of the
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(ii)

(iii)

(iv)

(E)

(F)
(©)

possible need for implementation of new
controls in consequence.

Review of reports on certain aspect of any
superannuation plan operated by the Group
and compliance with relevant laws and
regulations.

Review of policies on sensitive issues or
practices such as environmental issues.

Consideration of internal audit reports
arising from activities for the quarter and
ensuring appropriate management action to
address any internal control weaknesses
identified.

February meeting

(A)
(B)
©
(D)

(E)
(F)

©)
(H)

Review of the operation and effectiveness
of internal controls.

Meet with the external auditors to discuss
next year’'s audit plan and budget.

Consideration and assessment of the
performance of financial management.

Consideration and approval of the
half-yearly profit announcement in
conjunction with the CFO and external
auditors.

Review of the results and findings of the
half-yearly audit/review.

Consideration of the adequacy of internal
financial controls and the possible need for
the implementation of new controls in
consequence.

Review of the half-year financial
statements.

Consideration of internal audit reports
arising from activities for the quarter and
ensuring appropriate management action to
address any internal control weaknesses
identified.

May meeting

(A)

(B)

©
(D)

(E)

Review of business risks facing the Group,
and of the Group’s business continuity
plan, and assessment of the adequacy of
internal controls.

Presentation by senior management on the
adequacy of systems of internal control.

Consideration of financial issues relevant
to the annual report.

Consideration of internal audit reports
arising from activities for the quarter and
ensuring appropriate management action to
address any internal control weaknesses
identified.

Review of draft budget prepared by
management for the following year.

August meeting

(A)

Review of related party transactions.
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(B)

©

(D)

(E)

(F)
(©)

Review of the Group’s main corporate
governance practices and consideration of
the content of the corporate governance
statement for inclusion in the annual report.

Consideration and approval of the
pro-forma preliminary final statement in
conjunction.

Review of the results and findings of the
annual audit.

Consideration of the adequacy of internal
financial controls and the possible need for
the implementation of new controls in
consequence.

Review of the financial statements.

Consideration of internal audit reports
arising from activities for the quarter and
ensuring appropriate management action to
address any internal control weaknesses
identified.



6. REMUNERATION COMMITTEE CHARTER

6.1  Standing rules

The standing rules for Committees (section 4 «f tlicument)
apply to, and are deemed incorporated into thet€haf the
Committee, except insofar as they may conflict vaitly of its
terms.

6.2  Purpose

@) The Committee is established by the Board to aisisid
report to it in relation to the matters with whitis
charged with responsibility.

(b) The role of the Committee is to advise on remuinanand
issues relevant to remuneration policies and westi
including those for senior management and non-gxecu
Directors.

6.3  Composition of the Committee
The Committee must:
(a) consist only of non-executive directors;
(b) consist of the majority of independent directors;
(© be chaired by an independent director; and
(d) have at least 3 members.

6.4  Scope of responsibility

(@) The Committee has responsibility for the following:

® reviewing and evaluating market practices and
trends in relation to remuneration relevant to the
Group;

(i) reviewing and making recommendations to the
Board in relation to the Group’s remuneration
policies;

(iii) reviewing and making recommendations to the
Board in relation to the Group’s remuneration
practices;

(iv) overseeing the performance of the CEO and CFO
and other members of senior management and
non-executive Directors;

(v) reviewing and making recommendations to the
Board in relation to the remuneration of the CEO
and CFO and other members of senior management
and of non-executive Directors; and

(vi) preparing for the Board any report that may be
required under applicable legal or regulatory
requirements in relation to remuneration matters.

(b) Remuneration is in each case taken as includingmigt
monetary payments (salary and wages) but all other
monetary and non-monetary emoluments and benefits
including:

0] fringe benefits;

(i) directors’ and officers’ and other insurance
arrangements;

(iii) retirement benefits;

(iv) superannuation; and
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(v) equity participation, and other incentive programs;

In each case in the context of general market aahaistry
practice (so far as directly relevant benchmarkshz
identified for comparative purposes) and the neeattract
and retain high-calibre personnel.

6.5 Powers

The Committee has an advisory role, consistent itgthurpose of
assisting the Board in relation to the matters wittich it is
charged with responsibility, and does not have@ower to
commit the Board to any recommendation or decigiade by it
but may nevertheless consult independent exterpaireadvisers
as it may consider appropriate for the proper perémce of its
function and charge the costs to the Company @ra@thpropriate
company within the Group.

6.6  Proceedings

(@ Meetings are held at least two times during eaen gad
more often as required.

(b) Representatives of management and other employed
personnel may be invited to attend meetings, cciBpe
parts of meetings, at the discretion of the Congaitt
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7. NOMINATIONS COMMITTEE CHARTER

7.1  Standing rules

The standing rules for Committees (section 4 «f tlicument)
apply to, and are deemed incorporated into thet€haf the
Committee, except insofar as they may conflict vartly of its
terms.

7.2 Purpose

(@ The Committee is established by the Board to aisisid
report to it in relation to the matters with whitlis
charged with responsibility.

(b) The role of the Committee is to assist the Boadiraake
recommendations to it in relation to the appointtan
new Directors (both executive and non-executive) @n
the CEO and CFO and, to the extent delegatedotptite
Board, other members of senior management.

7.3  Composition of the Committee
The Committee must:
(a) consist only of non-executive directors;
(b) consist of the majority of independent directors;
© be chaired by an independent director; and

(d) have at least 3 members.

7.4  Scope of responsibility
The Committee has responsibility for the following:

(a) developing suitable criteria (as regards experience
expertise, skills, qualifications, contacts or othealities)
for Board candidates;

(b) identifying individuals who, by virtue of their e@pence,
expertise, skills, qualifications, contacts or othealities,
are suitable candidates for appointment to the @oato
any relevant management position;

(©) recommending individuals accordingly for considieraby
the Board,;

(d) establishing procedures, for recommendation to the
Chairman, for the proper oversight of the Board and
management; and

(e) ensuring that the performance of each Director,cdradl
members of senior management, is reviewed andseskes
each year in accordance with procedures adoptéieby
Board,

but does not have responsibility for consideringavising on
remuneration issues which are reserved to the Reration
Committee.

7.5 Powers

The Committee has an advisory role, consistent Mgthurpose of
assisting the Board in relation to the matters wittich it is
charged with responsibility, and does not have@ower to
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commit the Board to any recommendation or decigiade by it
but may nevertheless consult independent exterpalreadvisers
as it may consider appropriate for the proper perémce of its
function and charge the costs to the Company @ra@thpropriate
company within the Group.

7.6  Proceedings

Meetings are held at least twice during each yedmaore often as
required.
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CORPORATE GOVERNANCE
CHARTER

Tasman Goldfields Limited

adopted on and current and up to date as ati#tat
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