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CORPORATE GOVERNANCE CHARTER

1. Introduction

Corporate governance is a set of systems, policies and procedures which define the way in which a
company is governed. It establishes the objectives of a company ensuring that the administration and
management of a company is undertaken in a manner which is consistent with the interests of the
company’s shareholders. Additionally, it establishes a system for monitoring and evaluating the
achievement of those objectives.

The ASX Corporate Governance Council’s Principles and Recommendations define corporate governance
as "the framework of rules, relationships, systems and processes within and by which authority is exercised
and controlled within corporations".

Corporate governance policies will vary from company to company as there is no single system of
corporate governance that is applicable to all companies. A company must establish systems, processes
and policies that help it achieve its objectives in light of the nature and size of that company.

As a result, the Company has adopted a number of policies to ensure that it has high-quality and
transparent systems of corporate governance in place. These policies are incorporated in this Charter and
are prepared in line with the ASX Recommendations which the Board recognises as best practice
guidelines.

The Charter incorporates the following:

a Board Policy — see section 2
b. Continuous Disclosure Policy - see section 3
C Code of Conduct — see section 4
d. General Trading Policy — see section 5
e. Insider Trading Policy — see section 6
f. Audit and Risk Committee Charter — see section 7
g. Diversity Policy — see section 8
h. Investment Committee Charter — see section 9
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CORPORATE GOVERNANCE CHARTER

2. Board Policy

2.1 Introduction

Directors will be appointed and removed in accordance with the Corporations Act and the Constitution.

The conduct of the Board is governed primarily by the Company’s Constitution. This Policy aims to set out
the practices that the Company has established and to which the Board and each Director is committed.
This policy is simply an aid to the Board and the Directors. In the course of undertaking its responsibilities,
the Board at all times must act in a manner that is consistent with its duties and obligations as imposed by
the Company’s Constitution, the ASX Listing Rules and by the law. Should there be any inconsistency
between this policy and the Constitution, the Constitution shall prevail.

2.2 Responsibilities

The Board is responsible for the overall operation, strategic direction, leadership and integrity of the
Company and in particular, is responsible for the Company’s growth and profitability. In meeting its
responsibilities the Board shall undertake the following functions:

Strategic direction

a. Providing and implementing the Company’s strategic direction.

b. Directing and monitoring the Company’s performance against strategies and business plans.
c.  Approving and monitoring capital management and major expenditure and investments.
Risk management and reporting

a. Reviewing and overseeing the operation of systems of risk management ensuring that the significant
risks facing the Company are identified, that appropriate control, monitoring and reporting
mechanisms are in place and that risk is appropriately dealt with.

b. Monitoring and appraising financial performance including the approval of annual and half year
financial reports and liaising with the Company’s auditor.

c. lIdentifying and managing risk.

d. CEO (or equivalent) is responsible for preparing the declaration pursuant to section 295A of the
Corporations Act.

e. The Board will ensure that there are sound systems of risk management and internal controls in place
and that the systems are operating effectively in all material respects in relation to financial reporting
risks.

Management
a. Monitoring and assessing the performance of the Company’s portfolio.

b.  Monitoring and assessing the performance of the Company in terms of its strategic direction and
charitable purpose.

c. Ensuring that appropriate and effective remuneration policies and packages (if any) are implemented
by the Company.

d. Monitoring and reviewing business results, outsourced service providers, the Board itself and
monitoring and reviewing the performance of the Investment Committee and Audit and Risk
Committee.
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CORPORATE GOVERNANCE CHARTER

Remuneration

The Company recognises the ASX recommendation with respect to distinguishing the structure of non
executive directors’ remuneration from that of executive directors and senior executives. However, as the
Company’s Board comprises of all non-executive directors of the Company have agreed that they will not
receive any remuneration, this recommendation does not apply to the Company.

Performance

a. Formation and monitoring of corporate governance policies and codes of conduct.
b. Undertaking an annual performance evaluation of the Board in light of this Charter.
c. Reviewing and overseeing internal compliance and legal regulatory compliance.
Corporate governance

a. Ensuring compliance with the Company’s Constitution and with the continuous disclosure
requirements of the ASX Listing Rules and the Corporations Act.

b.  Communicating with and protecting the rights and interests of all Shareholders.

Board composition

The composition of the Board is determined as follows:

a. The Company’s Board shall comprise of a minimum of 3 directors, 2 of whom will be Australian
residents.

b. The Board must be comprised of members with expertise, experience and skill relevant to the
business of the Company.

c.  The Board will determine the number of independent directors (if any) it considers appropriate based
on the size, nature and complexity of the business at any given time.

2.3 Company Secretary

The Company Secretary is directly accountable to the Board, through the Chairman, on all matters to do
with the proper functioning of the Board.
The role of the Company Secretary is to:
a. Advise the Board and its Committees on governance matters;
b.  Monitor that Board and Committee policy and procedures are followed;
Coordinate the timely completion and despatch of Board and Committee papers;

d. Ensure that the business at the Board and Committee meetings is accurately captured in the minutes;
and

e. Help to organise and facilitate the induction of Directors.

Directors are free to communicate directly with the Company Secretary and vice versa.
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CORPORATE GOVERNANCE CHARTER

2.4 Diversity

The Company is committed to building a diverse workplace and developing policies to promote diversity
to the extent appropriate for the size, nature and complexity of the Company at any given time. In light of
this, the Company has adopted a diversity policy in Section 8.

2.5 Independence

The ASX Recommendations establish a number of factors that may be considered when assessing the
independence of directors. The factors are whether a director:

a. is a substantial shareholder of the Company or an officer of, or otherwise associated directly with, a
substantial shareholder of the Company;

b. is employed, or has previously been employed in an executive capacity by the Company or another
group member, and there has not been a period of at least three years between ceasing such
employment and serving on the Board;

c. has within the last three years been a principal of a material professional advisor or a material
consultant to the Company or another group member, or an employee (if any) materially associated
with the service provider,

d. is a material supplier or customer of the Company or other group member, or an officer or otherwise
associated directly or indirectly with a material supplier or customer;

e. has a material contractual relationship with the Company or another group member other than as a
director.

These factors are only indicators of matters in which to assess the independence of a Director. The Board
will assess the independence of each Director in light of the interests disclosed by them. The Board’s
assessment of the independence of Directors will be disclosed in the Company’s future annual reports (to
the extent deemed necessary).

All Directors are to disclose to the Company, as soon as possible, any information that may affect their
independence. A review of Directors’ independence is undertaken by:
a. tabling of individual Director interests at each and every Board meeting; and

b. anannual formal assessment in line with the ASX Recommendations.
2.6 Role of the Chairman

The Chairman of the Board is appointed by the Directors. The Chairman is responsible for:

a. leading the Board in its duties to the Company and ensuring that the Board’s activities are efficiently
organised and conducted,

b. oversight of the processes and procedures in place to evaluate the performance of the Board, its
committees, the CEO and individual directors;

c. facilitating effective discussions at Board meetings;
d. chairing general meetings;

e. supporting the CEQO in terms of relationship management with key stakeholders and communication
on behalf of the Company.
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CORPORATE GOVERNANCE CHARTER

2.7 Committees

The Company recognises the important of establishing audit, remuneration and nomination committees as
good corporate governance in circumstances where appropriate for the size, nature and complexity of the
Company.

However, considering the size of the Company and the fact that the Company does not have any intention
to remunerate its directors, the Company does not have a purpose for, and will not establish, a
remuneration committee and the Board will be responsible for the nomination of new Directors and
Executives.

The Company has established an audit and risk committee. The operations of that committee are
governed by the Audit and Risk Committee Charter (see section 7).

The Company has established an investment committee. The operations of that committee are governed
by the Investment Committee Charter (see section 9).

The Board may establish additional committees to assist it in carrying out its functions from time to time. At
that time the Board will adopt a policy or charter for such committees in accordance with ASX
Recommendations and industry best practices.

The Board will determine the membership and composition of the Board Committees, having regard to
workload, skills and experience.

2.8 Appointment and retirement

Appointment

The Board will consider the appointment of a Director as and when a vacancy arises in accordance with
the following considerations:

a. the skills, expertise and experience of any proposed Director;

b. the relevance and appropriateness of these skills, expertise and experience when compared to those
of the current Board;

c. theremuneration requirements of any proposed Director,

d. theterms of appointment must be recorded in a letter of appointment taking into consideration the
ASX Recommendations. If appointed this will form the basis of the written agreement between the
Company and the director,

e. theresults of an appropriate background check, which the Board will undertake; and

f.  the terms of appointment must be in accordance with the Company’s Constitution, the Corporations
Act and the Listing Rules.

The Board will provide security holders with all material information in its possession relevant to a decision
on whether or not to elect or re-elect a Director.

Prior to making any formal offer, a potential Director must be given sufficient information about the
Company to allow the potential Director to conduct his / her personal due diligence. The information will
extend to non-public information and care must be taken to ensure confidentiality.
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Each year, 1/3 of all Directors (rounded down and based on who has been longest in office) are required to
retire by rotation and may offer themselves for re-election by members at the Annual General Meeting. As
further required by the Company’s Constitution (and the Listing Rules), each Director is required to stand
for re-election every 3 years.

Any Director appointed during the year is required to stand for re-election at the next Annual General
Meeting of the Company.
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