Main Board/Debt Market Listing Rules

APPENDIX 1

Part A (Rules 10.3.2 and 10.4.2)

Preliminary Announcements — Full and Half Year Results

Full Year Results:

The following information must be contained in each preliminary
announcement given to NZX under Rule 10.3.2 in respect of a full

year:
1.1

1.2

1.3

Details of the reporting period and the previous
corresponding period.

Information prescribed by NZX from time to time. This
information must be identified as “Results for announcement
to the market” and must be placed at the beginning of the
report in a tabular format as specified by NZX from time to
time.

The following information, which may be presented in
whatever way the Issuer considers is the most clear and
helpful to users, e.g., combined with the body of the report,
combined with notes to the financial statements, or set out
separately.

(a) A statement of financial performance.

(b) A statement of financial position. The statement of
financial position may be condensed but must report
as line items each significant class of asset, liability,
and equity element with appropriate sub-totals.

(c) A statement of cash flows. The statement of cash
flows may be condensed but must report as line items
each significant form of cash flow.

(d) Details of individual and total dividends or
distributions and dividend or distribution payments.
The details must include the date on which each
dividend or distribution is payable and (if known) the
amount per security of foreign sourced dividends or
distributions.

(e) Details of any dividend or distribution reinvestment
plans in operation and the last date for the receipt of
an election notice for participation in any dividend or
distribution reinvestment plan.



A statement of movements in equity.

Net tangible assets per security with the comparative
figure for the previous corresponding period.

Details of entities over which control has been gained
or lost during the period, including the following.

(i)  Name of the entity.
(i)  The date of the gain or loss of control.

(iii)  Where material to an understanding of the
report — the contribution of such entities to the
reporting entity’s profit from ordinary activities
during the period and the profit or loss of such
entities during the whole of the previous
corresponding period.

Details of associates and joint venture entities
including the following.

(i)  Name of the associate or joint venture entity.

(i) Details of the reporting entity’s percentage
holding in each of these entities.

(iii)  Where material to an understanding of the
report — aggregate share of profits (losses) of
these entities, details of contributions to net
profit for each of these entities, and with
comparative figures for each of these
disclosures for the previous corresponding
period.

Any other significant information needed by an
investor to make an informed assessment of the
entity’s financial performance and financial position.

A commentary on the results for the period. The
commentary must be sufficient for the user to be able
to compare the information presented with equivalent
information for previous periods. The commentary
must include any significant information needed by an
investor to make an informed assessment of the
entity’s activities and results, which would include but
not be limited to discussion of the following.

(i)  The earnings per security and the nature of any
dilution aspects.

(i) Returns to shareholders including distributions
and buy backs.

(iii)  Significant features of operating performance.



(iv) The results of segments that are significant to
an understanding of the business as a whole.

(v) Adiscussion of trends in performance.

(vi) Any other factors which have affected the
results in the period or which are likely to affect
results in the future, including those where the
effect could not be quantified.

(D A statement as to whether the report is based on
financial statements which have been audited, are in
the process of being audited, or have not yet been
audited and:

(i) If the financial statements have not yet been
audited and are likely to be subject to
qualification, a description of the likely
qualification; or

(i)  If the financial statements have been audited, a
statement of any qualifications that the auditors
have made to those financial statements;

(m) A statement of any major changes or trends in the
Issuer’s business subsequent to the end of the
financial year or half year, as the case may be, and
shall include where material any changes in the value
of the Issuer’s assets, or in its profitability, and any
contingent liabilities, all in relation to the position
disclosed in the last published financial statements;
and

(n) A statement of any unrealised gains resulting from the
revaluation of assets of the Issuer, any subsidiary, or
any associated company and unrealised net changes
in values or development margins of investment
assets included as separate items after profit before
extraordinary items, identifying separately amounts
arising from any unrealised gains of associated
companies.

Half-Year Results

The following information must be contained in each preliminary
announcement given to NZX under Rule 10.3.1 in respect of a half
year:

2.1 Details of the reporting period and the previous
corresponding period.

2.2 Information prescribed by NZX from time to time. This
information must be identified as “Results for announcement
to the market” and must be placed at the beginning of the
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report in a tabular format as specified by NZX from time to

time.

The following information, which may be presented in
whatever way the Issuer considers is the most clear and
helpful to users, e.g., combined with the body of the report,
combined with notes to the financial statements, or set out
separately.

(@)
(b)

(c)

(d)

(e)

(f)

(9

(h)

A statement of financial performance

A statement of financial position, which may be
condensed but must report as line items each
significant class of asset, liability, and equity element
with appropriate sub-totals.

A statement of cash flows, which may be condensed
but must report as line items each significant form of
cash flow.

Details of individual and total dividends or distributions
and dividend or distribution payments. The details
must include the date on which each dividend or
distribution is payable and (if known) the amount per
security of foreign sourced dividends or distributions.

Details of any dividend or distribution reinvestment
plans in operation and the last date for the receipt of
an election notice for participation in any dividend or
distribution reinvestment plan.

Net tangible assets per security with the comparative
figure for the previous corresponding period.

Details of entities over which control has been gained
or lost during the period, including the following.

(i)  Name of the entity.
(i)  The date of the gain or loss of control.

(i)  Where material to an understanding of the
report — the contribution of such entities to the
reporting entity’s profit from ordinary activities
during the period and the profit or loss of such
entities during the whole of the previous
corresponding period.

Details of associates and joint venture entities
including the following.

(i)  Name of the associate or joint venture entity.

(i) Details of the reporting entity’s percentage
holding in each of these entities.



(i)  Where material to an understanding of the report
— aggregate share of profits (losses) of these
entities, details of contributions to net profit for
each of these entities, and with comparative
figures for each of these disclosures for the
previous corresponding period.

Full Year and Half-Year Results

All preliminary announcements given under Rule 10.3.1 must comply
with the following requirements:

3.1

3.2

3.3

3.4

3.5

All statements must be prepared in compliance with
applicable Financial Reporting Standards or the equivalent
foreign accounting standards.

A statement of the accounting policies (if any) that the
directors believe are critical to the portrayal of the Issuers
financial condition and results and which require the directors
to make judgements and estimates about matters that are
inherently uncertain.

If there has been any material change in accounting policies
applied in preparation of the statements reflected in the
announcement, it must disclose the impact of the change.

If the financial statements have been audited, a copy of the
audit report should be provided with the announcement.

The announcement may include any additional facts, figures
or interpretative notes that the Issuer wishes to include, and
must include any additional information required by any
applicable financial reporting standard or necessary to
ensure the announcement is not misleading.

Part B (Rule10.4.2) Half-year report

The following information must be included in each half-year report
prepared for the purposes of Rule 10.4.2. The information may be
presented in whatever way is the most clear and helpful to users,
e.g. combined with the body of the report, combined with notes to
the accounts, or set out separately.

1.

Details of the reporting period and the previous
corresponding period.

A statement of financial performance together with notes to
the statement.

A statement of financial position together with notes to the
statement. The statement of financial position may be
condensed but must report as line items each significant
class of asset, liability, and equity element with appropriate
sub-totals.



10.

11.

A statement of cash flows together with notes to the
statement. The statement of cash flows may be condensed
but must report as line items each significant form of cash
flow.

A statement of movements in equity together with notes to
the statement.

Details of individual and total dividends or distributions and
dividend or distribution payments. The details must include
the date on which each dividend or distribution is payable,
and (if known) the amount per security of foreign sourced
dividend or distribution.

Details of any dividend or distribution reinvestment plans in
operation and the last date for the receipt of an election
notice for participation in any dividend or distribution
reinvestment plan.

Net tangible assets per security with the comparative figure
for the previous corresponding period.

Details of entities over which control has been gained or lost
during the period, including the following.

(@) Name of the entity
(b) The date of the gain or loss of control.

(c) Where material to an understanding of the report —
the contribution of such entities to the reporting
entity’s profit from ordinary activities during the period
and the profit or loss of such entities during the whole
of the previous corresponding period.

Details of associates and joint venture entities including:
(@) The name of the associate or joint venture entity;

(b) Details of the reporting entity’s percentage holding in
each of these entities; and

(c) Where material to an understanding of the report —
aggregate share of profits (losses) of these entities,
details of contributions to net profit for each of these
entities, and with comparative figures for each of
these disclosures for the previous corresponding
period.

A statement of any major changes or trends in the Issuer’s
business subsequent to the end of the financial year or half
year, as the case may be, and shall include where material
any changes in the value of the Issuer’s assets, or in its
profitability, and any contingent liabilities, all in relation to the
position disclosed in the last published financial statements.



12.

13.

14.

A statement of the amount of any unrealised gains resulting
from the revaluation of assets of the Issuer, any subsidiary,
or any associated company and unrealised net changes in
values or development margins of investment assets
included as separate items after profit before extraordinary
items, identifying separately amounts arising from any
unrealised gains of associate companies.

A statement of any material change in accounting policies
applied in preparation of the statements reflected in the
announcement and the impact of the change.

For foreign entities, which set of accounting standards is
used in compiling the report (e.g., International Financial
Reporting Standards).

The report must also contain any additional information required by
law or any applicable financial reporting standard or necessary to
ensure the report is not misleading. The report may include any
additional facts, figures or interpretative noted that the Directors wish
to include. If the financial statements have been audited, the report
shall disclose and any qualifications the auditors have made to those
financial statements.



Full and Half Year Preliminary Announcements and Half Year
Results

In accordance with Clauses 1.2 and 2.2 of Appendix 1 of the Main Board &
Debt Market Listing Rules, the following information is prescribed by NZX
to be included in announcements made under Appendix 1.

1. The following is the information prescribed pursuant to clauses 1.2
and 2.2 of Appendix 1 of the Main Board/Debt Market Listing Rules
to appear identified as “Results for announcement to the market” and
placed at the beginning of the preliminary report (full and half year) in
a tabular format.

(@) The amount and percentage change up or down from the
previous corresponding period of revenue from ordinary
activities.

(b) The amount and percentage change up or down from the
previous corresponding period of profit (loss) from ordinary
activities after tax attributable to security holders.

(c) The amount and percentage change up or down from the
previous corresponding period of net profit (loss) for the period
attributable to security holders.

(d) The amount per security and imputed amount per security of
final and interim dividends or a statement that it is not proposed
to pay dividends.

(e) The record date for determining entitiements to and the date for
payment of the dividends (if any).

(f) A brief explanation of any of the figures in (a)-(e) necessary to
enable the figures to be understood.

2.  The information required by paragraph 1 above should as close as
possible be presented in the following tabular format:

Issuer Name

Results for announcement to the market

Reporting Period [ ] months to [ ]
Previous Reporting Period [ ] months to [ ]

Amount (000s) Percentage change
Revenue from ordinary $NZ %

activities



$NZ %

$NZ %

$NZ xx [or a statement $.xx
that it is not proposed to
pay dividends.]

[Date] or [Not Applicable]
[Date] or [Not Applicable]

A brief [A brief explanation of any of the figures
above necessary to enable the figures to be
understood. ]




APPENDIX 2
MINIMUM HOLDINGS

(Definition of “Minimum Holding” in Rule 1.6.1)

Minimum Holdings at any time shall, unless otherwise determined by NZX,
be as follows:

(a) Inrelation to Equity Securities, a holding with a market price at the
relevant time of:

Number of Units Price (both figures inclusive)
2,000 where the price does not exceed 25
cents
1,000 where the price exceeds 25 cents

but does not exceed 50 cents

500 where the price exceeds 50 cents
but does not exceed $1.00

200 where the price exceeds $1.00 but
does not exceed $2.00

100 where the price exceeds $2.00 but
does not exceed $5.00

50 where the price exceeds $5.00 but
does not exceed $10.00

25 where the price exceeds $10.00

(b) Inrelation to Rights to Equity Securities, the number that would, upon
exercise, convert to a minimum holding as specified in (a).

(c) Inrelation to Debt Securities, a holding with $5,000 principal amount.

(d) Inrelation to any other Securities, a holding with $1,000 face value.



Appendix 5

PROVISIONS OF RULES EXCLUDED IF
EQUITY SECURITIES NOT QUOTED

(Rule 1.14.2)

Rule 1.5.2, Rule 1.5.3, Rule 6.1 and Rule 6.2 in so far as they relate to
the Constitution

Rule 1.16

Rule 3.1

Rule 3.3 to Rule 3.5
Rule 3.6

Section 4

Rule 6.3.1

Rules 7.3t0 7.9

Rules 8.1 to 8.4
Section 9

Rule 10.1.2

Rule 10.1.3

Rule 10.4.5(i) to Rule 10.4.5(1)
Rule 10.8 to Rule 10.10



APPENDIX 6

PROVISIONS REQUIRED TO BE
CONTAINED IN OR INCORPORATED BY
REFERENCE IN AN ISSUER’S
CONSTITUTION

(Rule 3.1.1(a))

Rule 3.3.1 to Rule 3.3.4

Rule 3.3.7 to Rule 3.3.10

Rule 3.4.1

Rule 3.4.3 to Rule 3.4.4

Rule 6.3.2

Rule 9.3.1 to Rule 9.3.3

Rule 9.3.5

And, in the case of an Issuer that is not a company incorporated under the
Companies Act 1993, Rule 8.3.1



APPENDIX 7 — NZSX Listing Rules

EMAIL: announce@nzx.com |

Notice of event affecting securities

NZSX Listing Rule 7.12.2. For rights, NZSX Listing Rules 7.10.9 and 7.10.10.
For change to allotment, NZSX Listing Rule 7.12.1, a separate advice is required.

Number of pages including this one

(Please provide any other relevant I:I

details on additional pages)

Full name
of Issuer

Name of officer authorised to
make this notice

Authority for event,
e.g. Directors' resolution

Contact phone |

Contact fax
number

| Date | / / |

number
Nature of event Bonus If ticked,
Tick as appropriate Issue

Rights Issue Capital

non-renouncableD change

state whether:

Rights Issue
Renouncable

Taxable |:|

Dividend

|:| Conversion |:| Interest |:|
Full
InterimD

Year D SpeciaI:|

L 1

/ Non Taxable

Call If ticked, state

whether: DRP Applies D

EXISTING securities affected by this

If more than one security is affected by the event, use a separate form.

Description of the
class of securities

| ISIN | |

If unknown, contact NZX

Details of securities issued pursuant to this event

If more than one class of security is to be issued, use a separate form for each class.

Description of the
class of securities

| ISIN | |

Number of Securities to
be issued following event

If unknown, contact NZX
Minimum Ratio, e.g
Entitlement @OrQ for

Conversion, Maturity, Call
Payable or Exercise Date

| Treatment of Fractions | |

Enter N/A if not
applicable

Strike price per security for any issue in lieu or date
Strike Price available.

Tick if provide an
pari passu OR explanation
| | of the
ranking

Monies Associated with Event

In dollars and cents

Dividend payable, Call payable, Exercise price, Conversion price, Redemption price, Application money.

Source of

Amount per security
(does not include any excluded income)

Payment

Excluded income per security
(only applicable to listed PIEs)

| Supplementary Amount per security | |

Currency dividend in dollars and cents
details -
NZSX Listing Rule 7.12.7
) 9 Date Payable
Total monies
Taxation Amount per Security in Dollars and cents to six decimal places

In the case of a taxable bonus
issue state strike price

Resident
E |

Imputation Credit:
Withholding Tax

(Give details)

FDP Credits |

Foreign $
Withholding Tax (Give details)

Timing

Record Date 5pm
For calculation of entitlements -

(Refer Appendix 8 in the NZSX Listing Rules)

Application Date
Also, Call Payable, Dividend /

Interest Payable, Exercise Date,
Conversion Date.

Notice Date
Entitlement letters, call notices,

Allotment Date
For the issue of new securities.

conversion notices mailed |

Must be within 5 business days
of application closing date.

OFFICE USE ONLY

Ex Date:

Commence Quoting Rights:

Cease Quoting Rights 5pm:
Commence Quoting New Securities:
Cease Quoting Old Security 5pm:

Security Code:

Security Code:



APPENDIX 8 - TIMING OF EVENTS AFFECTING SECURITIES

FOR RIGHTS ONLY

NZX Notice Date

Notification to market
five business days
before Ex Date Rights
Issue

(Rules 7.10.7 and
7.10.8)

 —

(2) Ten business days
before Record
Date for:

- Bonus Issues
Calls, payments,
Dividends,
Interest,
Conversions
(Listing Rule
7.12.2)
Quotations
(Rule 5.2.2(c))
Name changes
(Rule 10.6.1(f))

Ex Date Record Date Notice Date Cease Quotes Date Application/ Renunciation
Closing Date
Rights Commence Letters of entitlement Rights cease quotation on the 4" Applications/
Quotation on the 1% mailed within five Business day before application renunciations due at
business day before the business days of closing date registery
Record Date Record Date

(Rule 7.10.7(b)) (Rule 7.10.1) (Rule 7.10.7(d)) (Rule 7.10.3)

_— — -

Minimum 12 business days after the mailing of the last letters of
entitlement
(Rule 7.10.2)

v

(3) Six weeks before
fixed date for
optional
conversions (Rule
7.12.8)

Allotment Date

Allotment of
securities within 5
business days of
Application Closing
Date

(Rule 7.11.1)

Count forward » < Count back

1ofl



APPENDIX 10

Provisions for Unit Trusts
(Rule 5.1.9)

A Trust Deed governing a unit trust shall contain provisions to the
following effect:

(a)

(b)

(c)

(d)

(e)

(f)

The trustee shall be entitled at any time to appoint an
independent valuer to value, at the expense of the trust, to
the assets of the trust; and

No deduction from the income of the trust shall be made by
the manager or the trustee unless specifically provided for in
the Trust Deed; and

If the office of the trustee becomes vacant, and a new trustee
is not appointed within two months of the vacancy occurring,
the trust shall be wound up; and

Any change in the manager, or in the terms of the
appointment of the manager, shall be subject to the approval
of the trustee;

The trustee shall be entitled to remove the manager if:

(i) the manager is in breach of its obligations under the
Trust Deed; and

(i) the manager fails to carry out its duties to the
satisfaction of the trustee; or

(iif) the trustee considers that it is in the interest of unit
holders to do so; or

(iv) the manager is wound up (except for the purpose of
amalgamation or reconstruction while solvent) or a
receiver is appointed in respect of the manager; and

Setting out clearly the basis on which unit holders are entitled
to participate in the distribution of assets upon the winding up
and termination of the trust.



APPENDIX 11

QUARTERLY REPORT OF CONSOLIDATED CASH FLOWS

For Quarterended ..................oooooiiiiiiiiiiic e
(referred to in this Quarter as the “Current Quarter”)

Quarterly Report of Consolidated Cash Flows in accordance with NZSX Listing Rule 10.10.4.
These figures are based on accounts which are *audited/unaudited. If these figures are
based on audited accounts, a statement is required of any material qualification made by the
auditor. The Mining Issuer *has/does a formally constituted Audit Committee of the Board of
Directors.

[PLEASE REFER TO ATTACHED NOTES WHEN COMPLETING THIS FORM]

20...........

Current Year to Date
Quarter (ceneee Months)
$NZ 000 $NZ 000

1. CASH FLOWS RELATING TO OPERATING ACTIVITIES
(a) Receipts from product sales and related debtors
(b) Payments for exploration and evaluation
for development
for production
for administration

c) Dividends received
d) Interest and other items of a similar nature received
e) Interest and other costs of finance paid

f
g) Other (provide details if material)

=

Income taxes paid

(
(
(
(
(

(h) NET OPERATING CASH FLOWS

2. CASH FLOWS RELATED TO INVESTING ACTIVITIES
(a) Cash paid for purchases of prospects
equity investments
other fixed assets
(b) Cash proceeds from sale of prospects
equity investments
other fixed assets
(c) Loans to other entities
(d) Loans repaid by other entities
(e) Other (provide details if material)

(f) NET INVESTING CASH FLOWS

3. CASH FLOWS RELATED TO FINANCING ACTIVITIES

(a) Cash proceeds from issues of shares, options, etc
(b) Proceeds from sale of forfeited shares

(c) Borrowings

(d) Repayments of borrowings

(e) Dividends paid

(

f)  Other (provide details if material)

(@) NET FINANCING CASH FLOWS

4. (a) *NET INCREASE (DECREASE) IN CASH HELD
(b) Cash at beginning of quarter / year to date
(c) Exchange rate adjustments to ltem 4(a) above

(d) CASH AT END OF QUARTER
*Delete as Required




5. NON-CASH FINANCING AND INVESTING ACTIVITIES

(a) Provide details of financing and investing transactions which have had a material effect on consolidated assets and liabilities

but did not involve cash flows

(b) Provide details of outlays made by other entities to establish or increase their shares in projects in which the reporting entity

has an interest.

6. FINANCING FACILITIES AVAILABLE

Provide details of used and unused loan facilities and credit standby
arrangements, adding such notes as are necessary for an understanding of the
position.

7. ESTIMATED OUTLAYS FOR SPECIFIED QUARTERS

(a) Exploration and evaluation

(b) Development

TOTAL

Amount Available
$NZ 000

Amount Used
$NZ 000

Current Quarter#
$NZ 000

Following Quarter
$NZ 000

#  The outlays to be shown in this column are the estimates made for this quarter in the previous quarterly report. Where these
estimates differ by more than 15% from the actual outlays reported in Iltem 1(b) of this report, provide an explanation of the

reason(s) for these differences as an attachment to this report.

8. RECONCILIATION OF CASH
For the purposes of this statement of cash flows, cash includes

Cash at the end of the quarter as shown in the statement of cash flows is
reconciled to the related items in the amounts as follows:

Cash on hand and at bank

Deposits at call

Bank overdraft

Other (provide details)

TOTAL = CASH AT END OF QUARTER [ltems 4(d)/4(b)]

Current Quarter
$NZ

Previous Quarter
$NZ




9. CHANGES IN INTERESTS IN MINING TENEMENTS

(a)

(b)

Interests in mining tenements
relinquished, reduced and/or
lapsed

Interests in mining tenements
acquired and/or increased

Tenement
Reference

Nature of Interest

Interest at
Beginning of
Quarter

Interest at End of
Quarter

(c) Where changes are reported in (a) and/or (b), an amended list of interests in mining tenements is to be attached to this statement.

10. ISSUED AND QUOTED SECURITIES AT END OF CURRENT QUARTER

Category of Securities

Number Issued

Number Quoted

Paid-Up Value Cents

PREFRENCE SHARES

#(DESCRIPTION)

Issued during current Quarter:

ORDINARY SHARES

Issued during current quarter:

CONVERTIBLE NOTES:
#(DESCRIPTION)

Issued during current quarter

OPTIONS:

Issued during current quarter

DEBENTURES - totals only:

UNSECURED NOTES - totals only:

Exercise
Price

Expiry Date

$
$

©

©

# Description includes rate of interest and any redemption or conversion rights together with prices and dates thereof.

(Signed by) Authorised Officer of Listed Issuer




NOTES
[Not to be faxed to NZX]

[These notes are deed to form part of this form and are for the purposes of completing it]

(i)

(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

x)

The objective of the Quarterly Statement of Consolidated Cash Flows is to provide a basis for reporting to the
market how the activities of the Mining Issuer for the past quarter have been financed and the effect on the
Mining Issuer’s cash position. Any issuer wishing to disclose additional information is encouraged to do so and
should provide it in the form of a note or notes attached to this statement.

Although this statement is a specific purpose financial statement, the definitions and provisions of FRS-10:
Statement of Cash Flows apply.

@) The aggregate amount of loans [ltem 2(c)] made to associated persons shall be disclosed by way of
note.
b) The aggregate amount of payments to suppliers and employees [ltem (b)] made to associated persons

shall be disclosed by way of note with such additional explanations as are necessary for an
understanding of the transactions.

(c) In this note, “associated persons” has the same meaning as in NZSX Listing Rule 1.8

“Investments” includes expenditure to acquire property, tangible or intangible, with an expectation of yielding
income for services over an extended period. Details of investments in intangibles and in other mining
exploration Issuers should be disclosed separately by way of note.

“Exploration” outlays include payments arising from the search for a mineral deposit or oil or natural gas field
which appears capable of commercial exploitation by an extractive operation and includes payments for
topographical, geological, geochemical and geophysical studies and exploratory drilling.

“Evaluation” outlays include payments arising from the determination of the technical feasibility and commercial
viability of a particular prospect and includes outlays made in determining the volume and grade of the deposit
or field, examination and testing of extraction methods and metallurgical or treatment processes, surveys or
transportation and infrastructure requirements, and market and finance studies.

“Development” outlays include payments arising from the establishment of access to the deposit or field and
other preparation for commercial production and includes expenditure on shafts, underground drives and
permanent excavations, roads and tunnels, advance removal of overburden and waste rock, and drilling of oil
or natural production wells.

“Production” outlays include payments arising from the day-to-day activities directed to obtaining saleable
product from the deposit or field on a commercial scale and includes extraction and any processing prior to
sale.

“Administration” outlays include payments made to staff primarily engaged in administration and other
payments related to the operation of the Mining Issuer not included in other categories.

The “Nature of Interest” referred to in Item 9 includes options in respect of interests in mining tenements
acquired, exercised or lapsed during the reporting period. Where the Mining Issuer is involved in a joint venture
agreement and there are conditions precedent which will change the Mining Issuer’s percentage interest in a
mining tenement, disclosure of the change of percentage interest and conditions precedent should be made in
the list required for Item 9(c).



APPENDIX 12

Australasian Code for Reporting of
Exploration Results, Mineral Resources and
Ore Resources
(The JORC Code)

(Rule 10.10)
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Foreword

1.

The Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves (the
‘JORC Code’ or ‘the Code’) sets out minimum standards, recommendations and guidelines for Public
Reporting in Australasia of Exploration Results, Mineral Resources and Ore Reserves. The Joint Ore
Reserves Committee (JORC’) was established in 1971 and published several reports containing
recommendations on the classification and Public Reporting of Ore Reserves prior to the release of the

first edition of the JORC Code in 1989.
Revised and updated editions of the Code were issued in 1992, 1996, 1999, and 2004. This 2012

edition supersedes all previous editions.

Since 1994, the Committee for Mineral Reserves International Reporting Standards (CRIRSCO) has
worked to create a set of standard international definitions for reporting Mineral Resources and Mineral
(Ore) Reserves, based on the evolving JORC Code’s definitions. CRIRSCO was initially a committee of
the Council of Mining and Metallurgical Institutions (CMMI).

Representatives of bodies from Australia, Canada, South Africa, USA and the UK reached provisional
agreement on standard definitions for reporting resources and reserves in 1997. This was followed
in 1998 by an agreement to incorporate the CMMI definitions into the International Framework
Classification for Reserves and Resources — Solid Fuels and Mineral Commodities, developed by the
United Nations Economic Commission for Europe (UN-ECE).

CMMI was disbanded in 2002 but CRIRSCO remained as a separate entity and now has a relationship
with the International Council on Mining and Metals (ICMM). An initiative was commenced by
CRIRSCO to develop a Template, largely based on the JORC Code, that was designed to assist countries

to develop their own code in line with world best practice. The Template has been recognised as a

commodity-specific code in UNFC 20009.

CRIRSCO’s members are National Reporting Organisations (NROs) who are responsible for developing
mineral reporting codes or standards and guidelines. The NROs are: Australasia (JORC), Canada
(CIM Standing Committee on Reserve Definitions), Chile (National Committee), Europe (PERC),
Russia (NAEN), South Africa (SAMCODES) and USA (SME). As a result of the CRIRSCO/CMMI
initiative, considerable progress has been made towards widespread adoption of consistent reporting
standards throughout the world. In this edition of the JORC Code defined terms are aligned to the
CRIRSCO Standard Definitions as revised in October 2012.

Introduction

2.

In this edition of the JORC Code, important terms and their definitions are highlighted in bold text.
The guidelines are placed after the respective Code Clauses using indented italics. Guidelines are not
part of the Code but are intended to provide assistance and guidance to readers and should be considered
persuasive when interpreting the Code.

The Code has been adopted by The Australasian Institute of Mining and Metallurgy (The AusIMM)
and the Australian Institute of Geoscientists (AIG) and is binding on members of those organisations.
The Code is endorsed by the Minerals Council of Australia and the Financial Services Institute of

Australasia as a contribution to good practice. The Code has also been adopted by and included in the
listing rules of the Australian Securities Exchange (ASX) and the New Zealand Stock Exchange (NZX).

The ASX and NZX have, since 1989 and 1992 respectively, incorporated the Code into their listing
rules. Under these listing rules, a Public Report must be prepared in accordance with the Code if it
includes a statement on Exploration Targets, Exploration Results, Mineral Resources or Ore Reserves.
The incorporation of the Code imposes certain specific requirements on mining or exploration
companies reporting to the ASX and NZX. There remain a number of other issues outside of the JORC
Code associated with Public Reports that are addressed specifically within the listing rules.

Code is in normal typeface, guidelines are in indented italics, definitions are in bold. 3
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As such, it is strongly recommended that users of the Code familiarise themselves with the listing rules of
the relevant exchange that relates to Public Reporting of Exploration Results, Mineral Resources and Ore
Reserves.

For Public Reports of initial or materially changed Exploration Results, Mineral Resources or Ore
Reserves the JORC Code requires the Competent Person, on whose documentation the Public Report
is based, to be named in the Public Report. The Public Report or attached statement must say that
the Competent Person consents to the inclusion in the Public Report of the matters based on their
information in the form and context in which it appears, and must include the name of the Competent
Person’s firm or employer.

Users of the Code should refer to Clause 9.

Scope

4.

The principles governing the operation and application of the JORC Code are Transparency, Materiality
and Competence.

* Transparency requires that the reader of a Public Report is provided with sufficient informa-
tion, the presentation of which is clear and unambiguous, to understand the report and not
be misled by this information or by omission of material information that is known to the
Competent Person.

* Materiality requires that a Public Report contains all the relevant information that investors
and their professional advisers would reasonably require, and reasonably expect to find in the
report, for the purpose of making a reasoned and balanced judgement regarding the Explora-
tion Results, Mineral Resources or Ore Reserves being reported. Where relevant information
is not supplied an explanation must be provided to justify its exclusion.

* Competence requires that the Public Report be based on work that is the responsibility of
suitably qualified and experienced persons who are subject to an enforceable professional
code of ethics (the Competent Person).

Transparency and Materiality are guiding principles of the Code, and the Competent Person must
provide explanatory commentary on the material assumptions underlying the declaration of Exploration
Results, Mineral Resources or Ore Reserves.

In particular, the Competent Person must consider that the benchmark of Materiality is that which
includes all aspects relating to the Exploration Results, Mineral Resources or Ore Reserves that an
investor or their advisers would reasonably expect to see explicit comment on from the Competent
Person. The Competent Person must not remain silent on any material aspect for which the presence or
absence of comment could affect the public perception or value of the mineral occurrence.

Table 1 provides a checklist or reference of criteria to be considered by the Competent Person in
developing their documentation and in preparing the Public Report.

In the context of complying with the principles of the Code, comments relating to the items in the
relevant sections of Table 1 should be provided on an ‘if not, why not’ basis within the Competent
Person’s documentation. Additionally comments related to the relevant sections of Table 1 must
be complied with on an ‘if not, why not” basis within Public Reporting for significant projects (see
Appendix 1 Generic Terms and Equivalents) when reporting Exploration Results, Mineral Resources
or Ore Reserves for the first time. Table 1 also applies in instances where these items have materially
changed from when they were last Publicly Reported. Reporting on an ‘if not, why not’ basis is to ensure
that it is clear to an investor whether items have been considered and deemed of low consequence or
are not yet addressed or resolved.

For the purposes of the JORC Code the phrase ‘if not, why not’ means that each item listed in the relevant
section of Table 1 must be discussed and if it is not discussed then the Competent Person must explain why
it has been omitted from the documentation.
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The Code requires in Clauses 19, 27 and 35 that reporting of first time or materially changed
Exploration Results, Mineral Resources or Ore Reserves estimates be accompanied by a technical
summary of all relevant sections of Table 1 on an if not, why not’ basis as an appendix ro the Public
Report.

A material change could be a change in the estimated tonnage or grade or in the classification of the
Mineral Resources or Ore Reserves. Whether there has been a material change in relation to a significant
project must be considered by taking into account all of the relevant circumstances, including the style
of mineralisation. This includes considering whether the change in estimates is likely to have a material
effect on the price or value of the companys securities.

Public Reports are reports prepared for the purpose of informing investors or potential investors
and their advisers on Exploration Results, Mineral Resources or Ore Reserves. They include, but
are not limited to, annual and quarterly company reports, press releases, information memoranda,
technical papers, website postings and public presentations.

These Public Reports may be to the Australian Securities Exchange and the New Zealand Stock
Exchange, or other regulatory authorities or as required by law.

The Code is a required minimum standard for Public Reporting. JORC also recommends its adoption
as a minimum standard for other reporting. Companies are encouraged to provide information in their
Public Reports that is as comprehensive as possible.

The Code applies to other publicly released company information in the form of postings on company
websites and presentation material used in briefings for shareholders, stockbrokers and investment analysts.
The Code also applies to the following reports if they have been prepared for the purposes described
in Clause 6 including but not limited to: environmental statements, information memoranda, expert
reports, and technical papers referring to Exploration Results, Mineral Resources or Ore Reserves.

For companies issuing concise annual reports, inclusion of all material information relating to Exploration

Results, Mineral Resources and Ore Reserves is recommended. In cases where summary information is

presented it should be clearly stated that it is a summary, and a reference attached giving the location of
the Code-compliant Public Reports or Public Reporting on which the summary is based.

It is recognised that companies can be required o issue reports into more than one regulatory jurisdiction,
with compliance standards thar may differ from this Code. It is recommended that such reports include a
statement alerting the reader to this situation. Where members of The AusIMM and the AIG are required
to report in other jurisdictions, they are obliged to comply with the requirements of those jurisdictions.

Reference in the Code to ‘documentation’ is to internal company documents prepared as a basis for, or to

support, a Public Report.

It is recognised that situations may arise where documentation prepared by a Competent Person for internal
company or similar non-public purposes does not comply with the JORC Code. In such situations, it is
recommended that the documentation includes a prominent statement to this effect. This will make it less
likely that non-complying documentation will be used to compile Public Reports, since Clause 9 requires
Public Reports to fairly reflect Exploration Results, Mineral Resource and/or Ore Reserve estimates, and
supporting documentation, prepared by a Competent Person.

While every effort has been made within the Code and Guidelines (including Table 1) to cover most
situations likely to be encountered in Public Reporting, there may be occasions when doubt exists as to
the appropriate form of disclosure. On such occasions, users of the Code and those compiling reports to
comply with the Code should be guided by its intent, which is to provide a minimum standard for Public
Reporting, and to ensure that such reporting contains all information that investors and their professional
advisers would reasonably require, and reasonably expect to find in the report, for the purpose of making
a reasoned and balanced judgement regarding the Exploration Results, Mineral Resources or Ore Reserves
being reported.

Code is in normal typeface, guidelines are in indented italics, definitions are in bold. 5
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The JORC Code is a Code for Public Reporting not a Code that regulates the manner in which a
Competent Person estimates Mineral Resources or Ore Reserves. The term JORC compliant’ therefore
refers to the manner of reporting not to the estimates. Use of the words JORC compliant’ to describe
resources or estimates is potentially misleading. The words JORC compliant’ should be interpreted ro
mean: ‘Reported in accordance with the JORC Code and estimated (or based on documentation prepared)
by a Competent Person as defined by the JORC Code.

The Code is applicable to all solid minerals, including diamonds, other gemstones, industrial minerals
and coal, for which Public Reporting of Exploration Results, Mineral Resources and Ore Reserves is
required by the Australian Securities Exchange and the New Zealand Stock Exchange.

The JORC Code is cited by the ‘Code and Guidelines for Technical Assessment andfor Valuation of
Mineral and Petroleum Assets and Mineral and Petroleum Securities for Independent Expert Reports’
(the VALMIN Code) as the applicable standard for the Public Reporting of Exploration Results, Mineral
Resources and Ore Reserves. References to ‘technical and economic studies’ and feasibility studies in
the JORC Code are not intended as references to lechnical Assessments or Valuations as defined in the
VALMIN Codl.

JORC recognises that further review of the Code and Guidelines will be required from time to time.

Competence and Responsibility

9.

A Public Report concerning a company’s Exploration Targets, Exploration Results, Mineral Resources
or Ore Reserves is the responsibility of the company acting through its Board of Directors. Any such
report must be based on, and fairly reflect, the information and supporting documentation prepared by
a Competent Person. A company issuing a Public Report shall disclose the name(s) of the Competent
Person, state whether the Competent Person is a full-time employee of the company, and, if not, name
the Competent Person’s employer.

Any potential for a conflict of interest by the Competent Person or a related party must be disclosed in
accordance with the Transparency principle. Any other relationship of the Competent Person with the
Company making the report must also be disclosed in the Public Report. The report must be issued
with the prior written consent of the Competent Person as to the form and context in which it appears.

Where a company is re-issuing information previously issued with the written consent of the Competent
Person, it must state the original report name, the name(s) of the Competent Person responsible for
the original report, and state the date and reference the location of the original source public report for
public access. In these circumstances the Company is not required to obtain the Competent Person’s
prior written consent as to the form and context in which the information appears, provided:

e The company confirms in the subsequent public presentation that it is not aware of any new infor-
mation or data that materially affects the information included in the relevant market announce-
ment. In the case of estimates of Mineral Resources or Ore Reserves, the company confirms that all
material assumptions and technical parameters underpinning the estimates in the relevant market
announcement continue to apply and have not materially changed.

* The company confirms that the form and context in which the Competent Person’s findings are
presented have not been materially modified. Note that for the subsequent public presentation it
is the responsibility of the company acting through its Board of Directors to ensure the form and
context has not been materially altered.

This relaxation of the requirement to obtain the Competent Person’s prior written consent does not
apply to the requirements for annual reporting of Mineral Resources and Ore Reserves contained in

Clause 15.

All such public disclosure should be specifically reviewed by the company to ensure that the form and
context in which the Competent Person’ findings are presented have not been materially modified, and to
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ensure that the previously issued Exploration Results, Mineral Resources or Ore Reserve remain valid in
the light of any more recently-acquired data.

Examples of appropriate forms of compliance statements are provided in Appendix 3.

In order to assist Competent Persons and companies to comply with these requirements a Competent
Person’s Consent Form has been devised that incorporates the requirements of the Code. The Competent
Person’s Consent Form is provided in Appendix 2.

The completion of a consent form, whether in the format provided or in an equivalent form, is
recommended as good practice and provides readily available evidence that the required prior consent has
been obtained.

The Competent Persons Consent Form(s), or other evidence of the Competent Person’s written consent,
should be retained by the company and the Competent Person to ensure that the written consent can be

promptly provided if required.

10. Documentation detailing Exploration Results, Mineral Resource and Ore Reserve estimates, on which a

11.

Public Report on Exploration Results, Mineral Resources and Ore Reserves is based, must be prepared
by, or under the direction of, and signed by, a Competent Person. If an Exploration Target is included
in a Public Report, documentation must also be prepared by, or under the direction of, and signed
by, a Competent Person. The documentation must provide a fair representation of the matters being
reported.

A ‘Competent Person’ is a minerals industry professional who is a Member or Fellow of The
Australasian Institute of Mining and Metallurgy, or of the Australian Institute of Geoscientists,
or of a ‘Recognised Professional Organisation’ (RPO), as included in a list available on the JORC
and ASX websites. These organisations have enforceable disciplinary processes including the
powers to suspend or expel a member.

A Competent Person must have a minimum of five years relevant experience in the style of
mineralisation or type of deposit under consideration and in the activity which that person is

undertaking.

If the Competent Person is preparing documentation on Exploration Results, the relevant
experience must be in exploration. If the Competent Person is estimating, or supervising the
estimation of Mineral Resources, the relevant experience must be in the estimation, assessment
and evaluation of Mineral Resources. If the Competent Person is estimating, or supervising
the estimation of Ore Reserves, the relevant experience must be in the estimation, assessment,
evaluation and economic extraction of Ore Reserves.

The key qualifier in the definition of a Competent Person is the word ‘relevant. Determination of what
constitutes relevant experience can be a difficult area and common sense has to be exercised. For example,

in estimating Mineral Resources for vein gold mineralisation, experience in a high-nugget, vein-type
mineralisation (such as tin, uranium, etc) may be relevant, whereas experience in (say) massive base
metal deposits may not be. As a second example, to qualify as a Competent Person in the estimation of
Ore Reserves for alluvial gold deposits, considerable (at least five years) experience in the evaluation and
economic extraction of this type of mineralisation may be needed. This is due to the properties of gold in

alluvial systems, the particle sizing of the host sediment, and the low grades involved. Experience with
placer deposits containing minerals other than gold may not necessarily provide appropriate relevant
experience.

The key word ‘relevant’ also means that it is not always necessary for a person to have five years experience
in each and every type of deposit to act as a Competent Person if that person has relevant experience in
other deposit types. For example, a person with (say) 20 years experience in estimating Mineral Resources
Jfor a variety of metalliferous hard-rock deposit types may not require five years specific experience in (say)
porphyry copper deposits to act as a Competent Person. Relevant experience in the other deposit types could
count towards the required experience in relation to porphyry copper deposits.
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In addition to experience in the style of mineralisation, a Competent Person taking responsibility for the
compilation of Exploration Results or Mineral Resource estimates should have sufficient experience in the
sampling and analytical techniques relevant ro the deposit under consideration to be aware of problems
that could affect the reliability of data. Some appreciation of extraction and processing techniques
applicable to that deposit type may also be important.

As a general guide, a person being called upon to act as Competent Person should be clearly satisfied in
their own mind that they could face their peers and demonstrate competence in the commodity, type of
deposit and situation under consideration. If doubr exists, the person should either seek opinions from
appropriately experienced peers or should decline to act as a Competent Person.

Estimation of Mineral Resources may be a team effort (for example, involving one person or team collecting
the data and another person or team preparing the estimate). Estimation of Ore Reserves is very commonly
a team effort involving several technical disciplines. It is recommended that, where there is clear division
of responsibility within a team, each Competent Person and his or her contribution should be identified,
and responsibility accepted for that particular contribution. If only one Competent Person signs the Mineral
Resource or Ore Reserve documentation, that person is responsible and accountable for the whole of the
documentation under the Code. It is important in this situation that the Competent Person accepting overall
responsibility for a Mineral Resource or Ore Reserve estimate and supporting documentation prepared in
whole or in part by others, is satisfied that the work of the other contributors is acceptable.

Complaints made with respect to the professional work of a Competent Person will be dealt with under
the disciplinary procedures of the professional organisation to which the Competent Person belongs.

When an Australian Securities Exchange or New Zealand Stock Exchange listed company with overseas
interests wishes to report overseas Exploration Results, Mineral Resource or Ore Reserve estimates prepared
by a person who is not a member of The AusIMM, the AIG or a RPO, it is necessary for the company
to nominate a Competent Person or Persons to take responsibility for the Exploration Results, Mineral
Resource or Ore Reserve estimate. The Competent Person undertaking this activity should appreciate that
they are accepting full responsibility for the estimate and supporting documentation under Australian
Securities Exchange and/or the New Zealand Stock Exchange listing rules and should not treat the
procedure merely as a ‘rubber-stamping exercise.

Reporting Terminology

12. Public Reports dealing with Exploration Results, Mineral Resources or Ore Reserves must only use the
terms set out in Figure 1.

Figure 1 sets out the framework for classifying tonnage and grade estimates to reflect different levels
of geological confidence and different degrees of technical and economic evaluation. Mineral Resources
can be estimated on the basis of geoscientific information with some input from other disciplines. Ore
Reserves, which are a modified sub-set of the Indicated and Measured Mineral Resources (shown within
the dashed outline in Figure 1), require consideration of the Modifying Factors affecting extraction, and
should in most instances be estimated with input from a range of disciplines.

‘Modifying Factors’ are considerations used to convert Mineral Resources to Ore Reserves. These
include, but are not restricted to, mining, processing, metallurgical, infrastructure, economic,
marketing, legal, environmental, social and governmental factors.

Measured Mineral Resources may be converted to either Proved Ore Reserves or Probable Ore Reserves.
The Competent Person may convert Measured Mineral Resources to Probable Ore Reserves because of
uncertainties associated with some or all of the Modifying Factors which are taken into account in the
conversion from Mineral Resources to Ore Reserves. This relationship is shown by the broken arrow in
Figure 1. Although the trend of the broken arrow includes a vertical component, it does not, in this

instance, imply a reduction in the level of geological knowledge or confidence. In such a situation these
Modifying Factors should be fully explained.

Refer also to the guidelines to Clause 32.
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Exploration Results

Mineral Resources Ore Reserves
Inferred
Increasing level Indicated Probable
of geological i ¢
knowledgeand {
confidence :{ 7
o
Measured Proved

’’’’’’

Consideration of mining, processing, metallurgical, infrastructure,
economic, marketing, legal, environment, social and government factors
(the “Modifying Factors”).

Figure 1 General relationship between Exploration Results, Mineral Resources and Ore Reserves.

Reporting General

13.

14.

15.

16.

17.

Public Reports concerning a company’s Exploration Results, Mineral Resources or Ore Reserves must
include a description of the style and nature of the mineralisation.

A company must disclose all relevant information concerning Exploration Results, Mineral Resources or
Ore Reserves that could materially influence the economic value of those Exploration Results, Mineral
Resources or Ore Reserves to the company. A company must promptly report any material changes in
its Mineral Resources or Ore Reserves.

Companies must review and publically report their Mineral Resources and Ore Reserves annually. The
annual review date must be nominated by the Company in its Public Reports of Mineral Resources
and Ore Reserves and the effective date of each Mineral Resource and Ore Reserve statement must be
shown. The Company must discuss any material changes to previously reported Mineral Resources and
Ore Reserves at the time of publishing updated Mineral Resources and Ore Reserves.

Throughout the Code, if appropriate, ‘quality’ may be substituted for ‘grade’ and ‘volume’ may be
substituted for ‘tonnage’. (Refer to Appendix 1 Generic Terms and Equivalents.)

It is recognised that it is common practice for a company to comment on and discuss its exploration
in terms of target size and type. However, any such comment in a Public Report must comply with the
following requirements.

An Exploration Target is a statement or estimate of the exploration potential of a mineral deposit
in a defined geological setting where the statement or estimate, quoted as a range of tonnes
and a range of grade (or quality), relates to mineralisation for which there has been insufficient
exploration to estimate a Mineral Resource.

Any such information relating to an Exploration Target must be expressed so that it cannot be
misrepresented or misconstrued as an estimate of a Mineral Resource or Ore Reserve. The terms
Resource or Reserve must not be used in this context. In any statement referring to potential quantity
and grade of the target, these must both be expressed as ranges and must include:
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* adetailed explanation of the basis for the statement, including specific description of the level of
exploration activity already completed, and

* aclarification statement within the same paragraph as the first reference of the Exploration Target
in the Public Report, stating that the potential quantity and grade is conceptual in nature, that
there has been insufficient exploration to estimate a Mineral Resource and that it is uncertain if
further exploration will result in the estimation of a Mineral Resource.

Given the level of uncertainty surrounding the supporting data, an Exploration Target tonnage or grade
must not be reported as a ‘headline statement’ in a Public Report.

If a Public Report includes an Exploration Target the proposed exploration activities designed to test
the validity of the exploration target must be detailed and the timeframe within which those activities
are expected to be completed must be specified.

If an Exploration Target is shown pictorially (for instance as cross sections or maps) or with a graph, it
must be accompanied by text that meets the requirements above.

A Public Report that includes an Exploration Target must be accompanied by a Competent Person
statement taking responsibility for the form and context in which the Exploration Target appears.

All disclosures of an Exploration Target must clarify whether the target is based on actual Exploration
Results or on proposed exploration programmes. Where the Exploration Target statement includes
information relating to ranges of tonnages and grades these must be represented as approximations.
The explanatory text must include a description of the process used to determine the grade and tonnage
ranges used to describe the Exploration Target.

For an Exploration Target based on Exploration Results, a summary of the relevant exploration data
available and the nature of the results should also be stated, including a disclosure of the current drill hole
or sampling spacing and relevant plans or sections. In any subsequent upgraded or modified statements
on the Exploration Target, the Competent Person should discuss any material changes to potential scale or
quality arising from completed exploration activities.

Reporting of Exploration Results

18.

19.

Exploration Results include data and information generated by mineral exploration programmes
that might be of use to investors but which do not form part of a declaration of Mineral Resources
or Ore Reserves.

The reporting of such information is common in the early stages of exploration when the quantity of
data available is generally not sufficient to allow any reasonable estimates of Mineral Resources.

If a company reports Exploration Results in relation to mineralisation not classified as a Mineral
Resource or an Ore Reserve, then estimates of tonnages and average grade must not be assigned to the
mineralisation unless the situation is covered by Clause 17, and then only in strict accordance with the
requirements of that Clause.

Examples of Exploration Results include results of outcrop sampling, assays of drill hole intersections,
geochemical results and geophysical survey results.

Public Reports of Exploration Results must contain sufficient information to allow a considered and
balanced judgement of their significance. Reports must include relevant information such as exploration
context, type and method of sampling, relevant sample intervals and locations, distribution, dimensions
and relative location of all relevant assay data, methods of analysis, data aggregation methods, land
tenure status plus information on any of the other criteria listed in Table 1 that are material to an
assessment.

Public Reports of Exploration Results must not be presented so as to unreasonably imply that potentially
economic mineralisation has been discovered. If true widths of mineralisation are not reported, an
appropriate qualification must be included in the Public Report.

10
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Where assay and analytical results are reported, they must be reported using one of the following
methods, selected as the most appropriate by the Competent Person:

* cither by listing all results, along with sample intervals (or size, in the case of bulk samples), or

* by reporting weighted average grades of mineralised zones, indicating clearly how the grades were
calculated.

Clear diagrams and maps designed to represent the geological context must be included in the report.
These must include, but not be limited to a plan view of drill hole collar locations and appropriate
sectional views.

Reporting of selected information such as isolated assays, isolated drill holes, assays of panned concentrates
or supergene enriched soils or surface samples, without placing them in perspective is unacceptable.

While it is not necessary to report all assays or drill holes, it is a requirement that sufficient information
about the omitted data is provided so that a considered and balanced judgement can be made by the
reader of the report. Where reports of Exploration Results do not include all drill holes or all intersections
of drill holes the Competent Person must provide an explanation of why this information is not considered
relevant or why it has not been provided.

As required under Clauses 4 and 5, the Competent Person must not ‘remain silent on any issue for
which the presence or absence of comment could impact the public perception or value of the mineral
occurrence. For significant projects the reporting of all criteria in sections 1 and 2 of lable 1 on an ‘if
not, why not basis’ is required, preferably as an appendix to the Public Report. Additional disclosure
is particularly important where inadequate or uncertain data affect the reliability of, or confidence
in, a statement of Exploration Results; for example, poor sample recovery, poor repeatability of assay or
laboratory results, etc.

Reporting of Mineral Resources

20. A ‘Mineral Resource’ is a concentration or occurrence of solid material of economic interest in
or on the Earth’s crust in such form, grade (or quality), and quantity that there are reasonable
prospects for eventual economic extraction. The location, quantity, grade (or quality), continuity
and other geological characteristics of a Mineral Resource are known, estimated or interpreted
from specific geological evidence and knowledge, including sampling. Mineral Resources are
sub-divided, in order of increasing geological confidence, into Inferred, Indicated and Measured
categories.

All reports of Mineral Resources must satisfy the requirement that there are reasonable prospects for
eventual economic extraction (ie more likely than not), regardless of the classification of the resource.

Portions of a deposit that do not have reasonable prospects for eventual economic extraction must
not be included in a Mineral Resource. The basis for the reasonable prospects assumption is always a
material matter, and must be explicitly disclosed and discussed by the Competent Person within the
Public Report using the criteria listed in Table 1 for guidance. The reasonable prospects disclosure must
also include a discussion of the technical and economic support for the cut-off assumptions applied.

Where untested practices are applied in the determination of reasonable prospects, the use of the
proposed practices for reporting of the Mineral Resource must be justified by the Competent Person in
the Public Report.

Geological evidence and knowledge required for the estimation of Mineral Resources must include
sampling data of a type, and at spacings, appropriate to the geological, chemical, physical, and
mineralogical complexity of the mineral occurrence, for all classifications of Inferred, Indicated and
Measured Mineral Resources. A Mineral Resource cannot be estimated in the absence of sampling
information.
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The term ‘Mineral Resource’ covers mineralisation, including dumps and tailings, which has been
identified and estimated through exploration and sampling and within which Ore Reserves may be
defined by the consideration and application of the Modifying Factors.

The term ‘reasonable prospects for eventual economic extraction’ implies an assessment (albeit preliminary)
by the Competent Person in respect of all matters likely ro influence the prospect of economic extraction
including the approximate mining parameters. In other words, a Mineral Resource is not an inventory
of all mineralisation drilled or sampled, regardless of cut-off grade, likely mining dimensions location or
continuity. It is a realistic inventory of mineralisation which, under assumed and justifiable technical,
economic and development conditions, might, in whole or in part, become economically extractable.

Where considered appropriate by the Competent Person, Mineral Resource estimates may include material
below the selected cut-off grade to ensure that the Mineral Resources comprise bodies of mineralisation of
adequate size and continuity to properly consider the most appropriate approach to mining. Documentation

of Mineral Resource estimates should clearly identify any diluting material included and Public Reports

should include commentary on the matter if considered material.

Interpretation of the word ‘eventual’ in this context may vary depending on the commodity or mineral
involved. For example, for some coal, iron ore, bauxite and other bulk minerals or commodities, it may
be reasonable to envisage ‘eventual economic extraction’ as covering time periods in excess of 50 years.
However for the majority of smaller deposits, application of the concept would normally be restricted ro
perbaps 10 to 15 years, and frequently to much shorter periods of time. In all cases, the considered time
[frame should be disclosed and discussed by the Competent Person.

Any adjustment made to the data for the purpose of making the Mineral Resource estimate, for example
by cutting or factoring grades, should be clearly stated and described in the Public Report.

Certain reports (eg inventory coal reports, exploration reports to government and other similar reports not
intended primarily for providing information for investment purposes) may require full disclosure of all
mineralisation, including some material that does not have reasonable prospects for eventual economic
extraction. Such estimates of mineralisation would not qualify as Mineral Resources or Ore Reserves in

terms of the JORC Code (vefer also to the guidelines to Clauses 6 and 42).

21. An ‘Inferred Mineral Resource’ is that part of a Mineral Resource for which quantity and grade

(or quality) are estimated on the basis of limited geological evidence and sampling. Geological
evidence is sufficient to imply but not verify geological and grade (or quality) continuity. It is
based on exploration, sampling and testing information gathered through appropriate techniques
from locations such as outcrops, trenches, pits, workings and drill holes.

An Inferred Mineral Resource has a lower level of confidence than that applying to an Indicated
Mineral Resource and must not be converted to an Ore Reserve. It is reasonably expected that the
majority of Inferred Mineral Resources could be upgraded to Indicated Mineral Resources with
continued exploration.

Where the Mineral Resource being reported is predominantly an Inferred Mineral Resource, sufficient
supporting information must be provided to enable the reader to evaluate and assess the risk associated
with the reported Mineral Resource.

In circumstances where the estimation of the Inferred Mineral Resource is presented on the basis of
extrapolation beyond the nominal sampling spacing and taking into account the style of mineralisation,
the report must contain sufficient information to inform the reader of:

* the maximum distance that the resource is extrapolated beyond the sample points

* the proportion of the resource that is based on extrapolated data

* the basis on which the resource is extrapolated to these limits

* a diagrammatic representation of the Inferred Mineral Resource showing clearly the extrapolated
part of the estimated resource.

12
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The Inferred category is intended to cover situations where a mineral concentration or occurrence has
been identified and limited measurements and sampling completed, but where the data are insufficient
to allow the geological and grade continuity to be confidently interpreted. While it would be reasonable to
expect that the majority of Inferred Mineral Resources would upgrade to Indicated Mineral Resources with
continued exploration, due to the uncertainty of Inferred Mineral Resources, it should not be assumed
that such upgrading will always occur.

Confidence in the estimate of Inferred Mineral Resources is not suffficient to allow the results of the
application of technical and economic parameters to be used for detailed planning in Pre-Feasibility
(Clause 39) or Feasibility (Clause 40) Studies. For this reason, there is no direct link from an Inferred
Mineral Resource to any category of Ore Reserves (see Figure 1).

Caution should be exercised if Inferred Mineral Resources are used to support technical and economic

studlies such as Scoping Studies (vefer to Clause 38).

An ‘Indicated Mineral Resource’ is that part of a Mineral Resource for which quantity, grade (or
quality), densities, shape and physical characteristics are estimated with sufficient confidence
to allow the application of Modifying Factors in sufficient detail to support mine planning and
evaluation of the economic viability of the deposit.

Geological evidence is derived from adequately detailed and reliable exploration, sampling and
testing gathered through appropriate techniques from locations such as outcrops, trenches, pits,
workings and drill holes, and is sufficient to assume geological and grade (or quality) continuity
between points of observation where data and samples are gathered.

An Indicated Mineral Resource has a lower level of confidence than that applying to a Measured
Mineral Resource and may only be converted to a Probable Ore Reserve.

Mineralisation may be classified as an Indicated Mineral Resource when the nature, quality, amount
and distribution of data are such as to allow confident interpretation of the geological framework and to
assume continuity of mineralisation.

Confidence in the estimate is sufficient to allow application of Modifying Factors within a technical and
economic study as defined in Clauses 37 to 40.

A ‘Measured Mineral Resource’ is that part of a Mineral Resource for which quantity, grade (or
quality), densities, shape, and physical characteristics are estimated with confidence sufficient to
allow the application of Modifying Factors to support detailed mine planning and final evaluation
of the economic viability of the deposit.

Geological evidence is derived from detailed and reliable exploration, sampling and testing
gathered through appropriate techniques from locations such as outcrops, trenches, pits, workings
and drill holes, and is sufficient to confirm geological and grade (or quality) continuity between
points of observation where data and samples are gathered.

A Measured Mineral Resource has a higher level of confidence than that applying to either an
Indicated Mineral Resource or an Inferred Mineral Resource. It may be converted to a Proved Ore
Reserve or under certain circumstances to a Probable Ore Reserve.

Mineralisation may be classified as a Measured Mineral Resource when the nature, quality, amount and
distribution of data are such as ro leave no reasonable doubt, in the opinion of the Competent Person
determining the Mineral Resource, that the tonnage and grade of the mineralisation can be estimated
to within close limits, and that any variation from the estimate would be unlikely to significantly affect
potential economic viability.

This category requires a high level of confidence in, and understanding of, the geological properties and
controls of the mineral deposit.

Confidence in the estimate is sufficient to allow application of Modifying Factors within a technical and
economic study as defined in Clauses 37 to 40.
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Depending upon the level of confidence in the various Modifying Factors it may be converted to a
Proved Ore Reserve (high confidence in Modifying Factors), Probable Ore Reserve (some uncertainty in
Modifying Factors) or may not be converted at all (low or no confidence in some of the Modifying Factors;
or no plan to mine, eg pillars in an underground mine or outside economic pit limits).

24. The choice of the appropriate category of Mineral Resource depends upon the quantity, distribution

and quality of data available and the level of confidence that attaches to those data. The appropriate
Mineral Resource category must be determined by a Competent Person.

Mineral Resource classification is a matter for skilled judgement and a Competent Person should take into
account those items in Table 1 that relate to confidence in Mineral Resource estimation.

In deciding between Measured Mineral Resources and Indicated Mineral Resources, Competent Persons
may find it useful to consider, in addition to the phrases in the two definitions relating to geological and
grade continuity in Clauses 22 and 23, the phrase in the guideline to the definition for Measured Mineral
Resources: ... any variation from the estimate would be unlikely to significantly affect potential economic
viability.

In deciding between Indicated Mineral Resources and Inferred Mineral Resources, Competent Persons
may wish to take into account, in addition to the phrases in the two definitions in Clauses 21 and 22
relating to geological and grade continuity, that part of the definition for Indicated Mineral Resources:
sufficient confidence to allow the application of Modifying Factors in sufficient detail to
support mine planning and evaluation of the economic viability of the deposit’, which contrasts
with the guideline to the definition for Inferred Mineral Resources: ‘Confidence in the estimate of Inferred
Mineral Resources is not sufficient to allow the results of the application of technical and economic
parameters to be used for detailed planning in Pre-Feasibility (Clause 39) or Feasibility (Clause 40)
Studlies’ and ‘Caution should be exercised if Inferred Mineral Resources are used to support technical and
economic studies such as Scoping Studies (refer to Clause 38)

The Competent Person should take into consideration issues of the style of mineralisation and cut-off
grade when assessing geological and grade continuity for the purposes of classifying the resource.

Cut-off grades chosen for the estimation should be realistic in relation to the style of mineralisation and
the anticipated mining and processing development options.

25. Mineral Resource estimates are not precise calculations, being dependent on the interpretation of limited

26.

information on the location, shape and continuity of the occurrence and on the available sampling
results. Reporting of tonnage and grade figures should reflect the relative uncertainty of the estimate
by rounding off to appropriately significant figures and, in the case of Inferred Mineral Resources, by
qualification with terms such as ‘approximately’ and to emphasise the imprecise nature of a Mineral
Resource, the final result should always be referred to as an estimate not a calculation.

In most situations, rounding to the second significant figure should be sufficient. For example 10,863,000
tonnes at 8.23 per cent should be stated as 11 million tonnes at 8.2 per cent. There will be occasions,
however, where rounding to the first significant figure may be necessary in order to convey properly the
uncertainties in estimation. 1his would usually be the case with Inferred Mineral Resources.

Competent Persons are encouraged, where appropriate, to discuss the relative accuracy and confidence
level of the Mineral Resource estimates with consideration of at least sampling, analytical and estimation
errors. The statement should specify whether it relates to global or local estimates, and, if local, state
the relevant tonnage. Where a statement of the relative accuracy and confidence level is not possible, a
qualitative discussion of the uncertainties should be provided in its place (refer to Table 1).

Public Reports of Mineral Resources must specify one or more of the categories of ‘Inferred’, ‘Indicated’
and ‘Measured’. Categories must not be reported in a combined form unless details for the individual
categories are also provided. Mineral Resources must not be reported in terms of contained metal or
mineral content unless corresponding tonnages and grades are also presented.

14
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Mineral Resources must not be aggregated with Ore Reserves.

Public Reporting of tonnages and grades outside the categories covered by the Code is not permitted
unless the situation is covered by Clause 17, and then only in strict accordance with the requirements

of that Clause.

Estimates of tonnage and grade outside of the categories covered by the Code may be useful for a company
in its internal calculations and evaluation processes, but their inclusion in Public Reports is not permitted.

In a Public Report of a Mineral Resource for a significant project for the first time, or when those
estimates have materially changed from when they were last reported, a brief summary of the information
in relevant sections of Table 1 must be provided or, if a particular criterion is not relevant or material,
a disclosure that it is not relevant or material and a brief explanation of why this is the case must be

provided.

For a significant project, when Mineral Resource estimates are first Publicly Reported or when a
material change occurs (including classification changes), there is an increased need for transparent
discussion of the basis for the new Mineral Resource estimate in order that investors are appropriately
informed of the basis for the changes. As noted in Clauses 4 and 5 the benchmark of Materiality is
that which an investor or their advisers would reasonably expect to see explicit comment on from the
Competent Person, thus the reporting of all relevant criteria in Table 1 on an ‘if not, why not” basis
is required.

The Code specifies reporting against relevant sections of Table 1 in this Clause. This may be satisfied by
reporting against section 3 on the presumption that matters related to sections 1 and 2 will already have
been included in a still current Public Report and this Report can be referenced. If this is not the case then
these sections are also relevant and should be included in the Public Report.

The technical summary based against Table 1 criteria should be presented as an appendix to the Public
Report.

Where there are as yet unresolved issues potentially impacting the reliability of; or confidence in, a statement
of Mineral Resources (for example, poor sample recovery, poor repeatability of assay or laboratory resulss,
limited information on bulk densities, etc) those unresolved issues should also be reported.

If there is doubt about what should be reported, it is better to err on the side of providing too much
information rather than too little.

Uncertainties in any of the criteria listed in Table 1 that could lead to under- or over-statement of
Mineral Resources should be disclosed.

Mineral Resource estimates are sometimes reported after adjustment from reconciliation with production
data. Such adjustments should be clearly stated in a Public Report of Mineral Resources and the nature
of the adjustment or modification described.

28. The words ‘ore’ and ‘reserves’ must not be used in describing Mineral Resource estimates as the

terms imply technical feasibility and economic viability and are only appropriate when all relevant
Modifying Factors have been considered. Reports and statements should continue to refer to the
appropriate category or categories of Mineral Resources until technical feasibility and economic
viability have been established. If re-evaluation indicates that the Ore Reserves are no longer viable,
the Ore Reserves must be reclassified as Mineral Resources or removed from Mineral Resource/Ore
Reserve statements.

It is not intended that re-classification from Ore Reserves to Mineral Resources or vice versa should be
applied as a result of changes expected to be of a short term or temporary nature, or where company
management has made a deliberate decision to operate on a non-economic basis. Examples of such
situations might be commodity price fluctuations expected to be of short duration, mine emergency of a
non-permanent nature, transport strike, etc.
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Reporting of Ore Reserves

29. An ‘Ore Reserve’ is the economically mineable part of a Measured and/or Indicated Mineral

Resource. It includes diluting materials and allowances for losses, which may occur when the
material is mined or extracted and is defined by studies at Pre-Feasibility or Feasibility level as
appropriate that include application of Modifying Factors. Such studies demonstrate that, at the
time of reporting, extraction could reasonably be justified.

The reference point at which Reserves are defined, usually the point where the ore is delivered
to the processing plant, must be stated. It is important that, in all situations where the reference
point is different, such as for a saleable product, a clarifying statement is included to ensure that
the reader is fully informed as to what is being reported.

The key underlying assumptions and outcomes of the Pre-Feasibility Study or Feasibility Study must be
disclosed at the time of reporting of a new or materially changed Ore Reserve.

Pre-Feasibility and Feasibility Studies are defined in Clauses 39 and 40 below.

Ore Reserves are sub-divided in order of increasing confidence into Probable Ore Reserves and Proved
Ore Reserves.

In reporting Ore Reserves, information on estimated mineral processing recovery factors is very
important, and should always be included in Public Reports.

Ore Reserves are those portions of Mineral Resources that, after the application of all Modifying Factors,
result in an estimated tonnage and grade which, in the opinion of the Competent Person making the
estimates, can be the basis of a technically and economically viable project, after taking account of material
relevant Modifying Factors. Deriving an Ore Reserve without a mine design or mine plan through a
process of factoring of the Mineral Resource is unacceptable.

Ore Reserves are reported as inclusive of marginally economic material and diluting material delivered
for treatment or dispatched from the mine without treatment.

The term ‘economically mineable’ implies that extraction of the Ore Reserves has been demonstrated to be
viable under reasonable financial assumptions. This will vary with the type of deposit, the level of study
that has been carried out and the financial criteria of the individual company. For this reason, there can
be no fixed definition for the term ‘economically mineable’

In order to achieve the required level of confidence in the Modifying Factors, appropriate Feasibility or
Pre-Feasibility level studies will have been carried out prior to determination of the Ore Reserves. The
studies will have determined a mine plan and production schedule that is technically achievable and
economically viable and from which the Ore Reserves can be derived.

The term ‘Ore Reserves need not necessarily signify that extraction facilities are in place or operative, or
that all necessary approvals or sales contracts have been received. It does signify that there are reasonable
grounds to expect that such approvals or contracts will eventuate within the anticipated time frame
required by the mine plans. There must be reasonable grounds to expect that all necessary Government
approvals will be received. The Competent Person should highlight and discuss any material unresolved
matter that is dependent on a third party on which extraction is contingent.

If there is doubt about what should be reported, it is better to err on the side of providing too much
information rather than too little.

Any adjustment made to the data for the purpose of making the Ore Reserve estimate, for example by
cutting or factoring grades, should be clearly stated and described in the Public Report.

Where companies prefer to use the term ‘Mineral Reserves’ in their Public Reports, eg for reporting
industrial minerals or for reporting outside Australasia, they should state clearly that this is being used
with the same meaning as ‘Ore Reserves, defined in this Code. If preferred by the reporting company,
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‘Ore Reserve’ and ‘Mineral Resource’ estimates for coal may be reported as ‘Coal Reserve’ and ‘Coal
Resource’ estimates.

JORC prefers the term ‘Ore Reserve’ because it assists in maintaining a clear distinction between a ‘Mineral
Resource and an ‘Ore Reserve, whereas other codes feel it is better to reference Mineral Exploration
Results, Mineral Resources and Mineral Reserves.

A ‘Probable Ore Reserve’ is the economically mineable part of an Indicated, and in some
circumstances, a Measured Mineral Resource. The confidence in the Modifying Factors applying
to a Probable Ore Reserve is lower than that applying to a Proved Ore Reserve.

Consideration of the confidence level of the Modifying Factors is important in conversion of Mineral
Resources to Ore Reserves.

A Probable Ore Reserve has a lower level of confidence than a Proved Ore Reserve but is of sufficient
quality to serve as the basis for a decision on the development of the deposit.

A ‘Proved Ore Reserve’ is the economically mineable part of a Measured Mineral Resource. A
Proved Ore Reserve implies a high degree of confidence in the Modifying Factors.

A Proved Ore Reserve represents the highest confidence category of reserve estimate and implies a high
degree of confidence in geological and grade continuity, and the consideration of the Modifying Factors.
The style of mineralisation or other factors could mean thar Proved Ore Reserves are not achievable in
some deposits.

The choice of the appropriate category of Ore Reserve is determined primarily by the relevant level of
confidence in the Mineral Resource and after considering any uncertainties in the consideration of the
Modifying Factors. Allocation of the appropriate category must be made by a Competent Person.

The Code provides for a direct two-way relationship between Indicated Mineral Resources and Probable
Ore Reserves and between Measured Mineral Resources and Proved Ore Reserves. In other words, the
level of geological confidence for Probable Ore Reserves is similar to that required for the determination
of Indicated Mineral Resources, and the level of geological confidence for Proved Ore Reserves is similar
to that required for the determination of Measured Mineral Resources.

The Code also provides for a two-way relationship between Measured Mineral Resources and Probable
Ore Reserves. This is to cover a situation where uncertainties associated with any of the Modifying Factors
considered when converting Mineral Resources to Ore Reserves may result in there being a lower degree
of confidence in the Ore Reserves than in the corresponding Mineral Resources. Such a conversion would
not imply a reduction in the level of geological knowledge or confidence.

A Probable Ore Reserve derived from a Measured Mineral Resource may be converted to a Proved Ore
Reserve if the uncertainties in the Modifying Factors are removed. No amount of confidence in the
Modifying Factors for conversion of a Mineral Resource to an Ore Reserve can override the upper level
of confidence that exists in the Mineral Resource. Under no circumstances can an Indicated Mineral
Resource be converted directly to a Proved Ore Reserve (see Figure 1).

Application of the category of Proved Ore Reserve implies the highest degree of geological, technical and
economic confidence in the estimate at the level of production increments used to support mine planning
and production scheduling, with consequent expectations in the minds of the readers of the report. These
expectations should be considered when categorising a Mineral Resource as Measured.

Refer also to the guidelines in Clause 24 regarding classification of Mineral Resources.

33. Ore Reserve estimates are not precise calculations. Reporting of tonnage and grade estimates should

reflect the relative uncertainty of the estimate by rounding off to appropriately significant figures. Refer
also to Clause 25.

10 emphasise the imprecise nature of an Ore Reserve, the final result should always be referred to as an
estimate and not a calculation.
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Competent Persons are encouraged, where appropriate, to discuss the relative accuracy and confidence
level of the Ore Reserve estimates with consideration of both underlying estimation and Modifying Factor
uncertainties. The statement should specify whether it relates to global or local estimates, and, if local,
state the relevant tonnage. Where a statement of the relative accuracy and confidence level is not possible,
a qualitative discussion of the uncertainties should be provided in its place (refer to Table 1).

34. Public Reports of Ore Reserves must specify one or other or both of the categories of ‘Proved’ and
‘Probable’. Reports must not contain combined Proved and Probable Ore Reserve figures unless the
relevant figures for each of the categories are also provided. Reports must not present metal or mineral
content figures unless corresponding tonnage and grade figures are also given.

Public Reporting of tonnage and grade outside the categories covered by the Code is not permitted
unless the situation is covered by Clause 17, and then only in strict accordance with the requirements
of that Clause.
Estimates of tonnage and grade outside of the categories covered by the Code may be useful for a company
in its internal calculations and evaluation processes, but their inclusion in Public Reports could cause
confusion, and is not permitted.
Ore Reserves may incorporate material (dilution) that is not part of the orviginal Mineral Resource. It is
essential that this fundamental difference between Mineral Resources and Ore Reserves is considered and
caution exercised if attempting to draw conclusions from a comparison of the two.
When revised Ore Reserve and Mineral Resource statements are publicly reported, the Company must
discuss any material changes from the previous estimate, and supply sufficient comment to enable the basis
for significant changes to be understood by the reader.

35. In a Public Report of an Ore Reserve estimate for a significant project for the first time, or when
those estimates have materially changed from when they were last reported, a brief summary of the
information in relevant sections of Table 1 must be provided or, if a particular criterion is not relevant
or material, a disclosure that it is not relevant or material and a brief explanation of why this is the case
must be provided.

For a significant project, when Ore Reserve estimates are first Publicly Reported or when a material
change occurs (including classification changes), there is an increased need for transparent discussion of
the basis for the new Ore Reserve estimate in order that investors are appropriately informed of the basis
for the changes. As noted in Clauses 4 and 5 the benchmark of Materiality is that which an investor or
their advisers would reasonably expect to see explicit comment on from the Competent Person, thus the
reporting of all criteria in Table 1 on an ‘if not, why not’ basis is required.
The Code specifies reporting against relevant sections of lable 1 in this Clause. This may be satisfied by
reporting against section 4 on the presumption that matters related to sections 1, 2 and 3 will already
have been included in a still current Public Report and this Report can be referenced. If this is not the case
then these sections are also relevant and should be included in the Public Report.
The Technical summary based against Table 1 criteria should be presented as an appendix to the Public
Report.
Where there are as yer unresolved issues potentially impacting the reliability of, or confidence in, a
statement of Ore Reserves (for example, limited geotechnical information, complex orebody metallurgy,
uncertainty in the permitting process, etc) those unresolved issues should also be reported.
If there is doubt about what should be reported, it is better to err on the side of providing too much
information rather than too little.
Uncertainties in any of the criteria listed in Table 1 that could lead to under- or over- statement of Ore
Reserves should be disclosed.
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Ore Reserve estimates are sometimes reported after adjustment from reconciliation with production data.
Such adjustments should be clearly stated in a Public Report of Ore Reserves and the nature of the
adjustment or modification described.

36. Insituations where figures for both Mineral Resources and Ore Reserves are reported, a statement must

be included in the report which clearly indicates whether the Mineral Resources are inclusive of, or
additional to the Ore Reserves.

Ore Reserve estimates must not be aggregated with Mineral Resource estimates to report a single
combined figure.

In some situations there are reasons for reporting Mineral Resources inclusive of Ore Reserves and in other
situations for reporting Mineral Resources additional to Ore Reserves. It must be made clear which form

of reporting has been adopted. Appropriate forms of clarifying statements may be:

»  The Measured and Indicated Mineral Resources are inclusive of those Mineral Resources modified
to produce the Ore Reserves.” or

o “The Measured and Indicated Mineral Resources are additional to the Ore Reserves.’

In the former case, if any Measured and Indicated Mineral Resources have not been modified to produce
Ore Reserves for economic or other reasons, the relevant details of these unmodified Mineral Resources
should be included in the report. This is to assist the reader of the report in making a judgement of the
likelihood of the unmodified Measured and Indicated Mineral Resources eventually being converted to

Ore Reserves.

Inferred Mineral Resources are by definition generally additional to Ore Reserves except where included
as dilution in the Ore Reserves.

For reasons stated in the guidelines to Clause 34 and in this paragraph, the reported Ore Reserve estimates
must not be aggregated with the reported Mineral Resource estimates (eg in graphs, figures or tables). The
resulting total is misleading and is capable of being misunderstood or of being misused to give a false
impression of a companys prospects.

Technical Studies

37. These definitions are included in the Code to provide clarity on what is expected when reporting using

38.

these terms. The definition of a Scoping Study has been included because of the common usage of the
term in Public Reports. However attention is drawn to the requirement for a Pre-Feasibility Study or a
Feasibility study to have been completed for the Public Reporting of an Ore Reserve in Clause 29. An
Ore Reserve must not be reported based on the completion of a Scoping Study.

A Scoping Study is an order of magnitude technical and economic study of the potential viability
of Mineral Resources. It includes appropriate assessments of realistically assumed Modifying
Factors together with any other relevant operational factors that are necessary to demonstrate at
the time of reporting that progress to a Pre-Feasibility Study can be reasonably justified.

A Scoping Study must not be used as the basis for estimation of Ore Reserves.

If the outcome of a Scoping Study is partially supported by Inferred Mineral Resources and/or an
Exploration Target, the Public Report must state both the proportion and relative sequencing of the
Inferred Mineral Resources and/or an Exploration Target within the Scoping Study.

For all Scoping Studies, the entity must include a cautionary statement in the same paragraph as, or
immediately following, the disclosure of the Scoping Study.

An example cautionary statement follows:

“The Scoping Study referred to in this report is based on low-level technical and economic assessments, and
is insuffficient to support estimation of Ore Reserves or to provide assurance of an economic development
case at this stage, or to provide certainty that the conclusions of the Scoping Study will be realised.”
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In discussing ‘reasonable prospects for eventual economic extraction’ in Clause 20, the Code requires
an assessment (albeit preliminary) in respect of all matters likely to influence the prospect of economic
extraction including the approximate mining parameters by the Competent Person. While a Scoping
Study may provide the basis for that assessment, the Code does not require a Scoping Study to have been
completed to report a Mineral Resource.

Scoping Studlies are commonly the first economic evaluation of a project undertaken and may be based on
a combination of directly gathered project data together with assumptions borrowed from similar deposits
or operations to the case envisaged. They are also commonly used internally by companies for comparative
and planning purposes. Reporting the general results of a Scoping Study needs to be undertaken with care
to ensure there is no implication that Ore Reserves have been established or that economic development
is assured. In this regard it may be appropriate ro indicate the Mineral Resource inputs to the Scoping
Study and the processes applied, but it is not appropriate to report the diluted tonnes and grade as if they
were Ore Reserves.

While initial mining and processing cases may have been developed during a Scoping Study, it must not
be used to allow an Ore Reserve to be developed.

39. A Preliminary Feasibility Study (Pre-Feasibility Study) is a comprehensive study of a range of

40.

20

options for the technical and economic viability of a mineral project that has advanced to a stage
where a preferred mining method, in the case of underground mining, or the pit configuration, in
the case of an open pit, is established and an effective method of mineral processing is determined.
It includes a financial analysis based on reasonable assumptions on the Modifying Factors and
the evaluation of any other relevant factors which are sufficient for a Competent Person, acting
reasonably, to determine if all or part of the Mineral Resources may be converted to an Ore
Reserve at the time of reporting. A Pre-Feasibility Study is at a lower confidence level than a
Feasibility Study.

As noted in Clause 29, formal assessment of all Modifying Factors is required in order to determine how
much available Measured and Indicated Mineral Resources can be converted to Ore Reserves.

A Pre-Feasibility Study will consider the application and description of all Modifying factors (as outlined
in 1able 1, section 4) to demonstrate economic viability and to support an Ore Reserve Public Report.
The Pre-Feasibility Study will identify the preferred mining, processing, and infrastructure requirements
and capacities, but will not yet have finalised these matters. Detailed assessments of environmental and
socio-economic impacts and requirements will also be well advanced. The Pre-Feasibility Study will
highlight areas that require further refinement within the final study stage.

A Feasibility Study is a comprehensive technical and economic study of the selected development
option for a mineral project that includes appropriately detailed assessments of applicable
Modifying Factors together with any other relevant operational factors and detailed financial
analysis that are necessary to demonstrate at the time of reporting that extraction is reasonably
justified (economically mineable). The results of the study may reasonably serve as the basis for a
final decision by a proponent or financial institution to proceed with, or finance, the development
of the project. The confidence level of the study will be higher than that of a Pre-Feasibility Study.

The Code does not require that a full Feasibility Study has been undertaken to convert Mineral
Resources to Ore Reserves, but it does require that at least a Pre-Feasibility Study will have been carried
out that will have determined a mine plan that is technically achievable and economically viable, and
that material Modifying Factors have been considered.

lerms such as “Bankable Feasibility Study” and “Definitive Feasibility Study” are noted as being
equivalent to a Feasibility Study as defined in this Clause.

A Feasibility Study is of a higher level of confidence than a Pre-Feasibility Study and would normally
contain mining, infrastructure and process designs completed with sufficient rigour to serve as the basis
for an investment decision or to support project financing. Social, environmental and governmental
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approvals, permits and agreements will be in place, or will be approaching finalisation within the
expected development timeframe. The Feasibility Study will contain the application and description of all
Modifying factors (as outlined in Table 1, section 4) in a more detailed form than in the Pre-Feasibility
Study, and may address implementation issues such as detailed mining schedules, construction ramp up,
and project execution plans.

Reporting of Mineralised Fill, Remnants, Pillars, Low
Grade Mineralisation, Stockpiles, Dumps and Tailings

41. The Code applies to the reporting of all potentially economic mineralised material. This can include
mineralised fill, remnants, pillars, low grade mineralisation, stockpiles, dumps and tailings (remnant
materials) where there are reasonable prospects for eventual economic extraction in the case of Mineral
Resources, and where extraction is reasonably justifiable in the case of Ore Reserves. Unless otherwise
stated, all other Clauses of the Code (including Figure 1) apply.

Any mineralised material as described in this Clause can be considered to be similar ro in situ mineralisation
for the purposes of reporting Mineral Resources and Ore Reserves. Judgements about the mineability of
such mineralised material should be made by professionals with relevant experience.

If there are no reasonable prospects for the eventual economic extraction of all or part of the mineralised
material as described in this Clause, then this material cannot be classified as either Mineral Resources
or Ore Reserves. If some portion of the mineralised material is currently sub-economic, but there is a
reasonable expectation that it will become economic, then this material may be classified as a Mineral
Resource. If technical and economic studlies have demonstrated that economic extraction could reasonably
be justified under realistically assumed conditions, then the material may be classified as an Ore Reserve.

The above guidelines apply equally to low-grade in situ mineralisation, sometimes referred to as ‘mineralised
waste’ or ‘marginal grade material, and often intended for stockpiling and treatment towards the end
of mine life. For clarity of understanding, it is recommended that tonnage and grade estimates of such
material be itemised separately in Public Reports, although they may be aggregated with total Mineral
Resource and Ore Reserve figures.

Stockpiles are defined to include both surface and underground stockpiles, including broken ore in stopes,
and can include ore currently in the ore storage system. Mineralised material in the course of being

processed (including leaching), if reported, should be reported separately.

Reporting of Coal Resources and Reserves

42. Clauses 42 to 44 of the Code address matters that relate specifically to the Public Reporting of Coal
Resources and Coal Reserves. Unless otherwise stated, Clauses 1 to 41 and Clause 51 of this Code
(including Figure 1) apply. Table 1 should be considered when reporting on Coal Resources and Reserves.

For purposes of Public Reporting, the requirements for coal are those for other commodities with the
replacement of terms such as ‘mineral’ by ‘coal’ and grade’ by ‘quality’

For guidance on the estimation of Coal Resources and Reserves and on statutory reporting not primarily
intended for providing information to the investing public, readers are referred to the Australian
Guidelines for Estimating and Reporting of Inventory Coal, Coal Resources and Coal Reserves or its
successor document as published from time to time by the Coalfields Geology Council of New South Wales
and the Queensland Resources Council. These guidelines do not override the provisions and intentions of
the JORC Code for Public Reporting. Competent Persons should as always exercise their judgement in the
application of these guidelines to ensure they are appropriate to the circumstances being reported. They
may not be appropriate for use in all situations in Australia or overseas.
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Because of its impact on planning and land use, governments may require estimates of inventory coal that
are not constrained by short- to medium-term economic considerations. The JORC Code does not cover
such estimates. Refer also to the guidelines to Clauses 6 and 20.

The terms ‘Mineral Resource(s)” and ‘Ore Reserve(s)’, and the subdivisions of these as defined above,
apply also to coal reporting, but if preferred by the reporting company, the terms ‘Coal Resource(s)’ and
‘Coal Reserve(s)” and the appropriate subdivisions may be substituted.

‘Marketable Coal Reserves’, representing beneficiated or otherwise enhanced coal product where
modifications due to mining, dilution and processing have been considered, must be publicly reported
in conjunction with, but not instead of, reports of Coal Reserves. The basis of the predicted yield to
achieve Marketable Coal Reserves must be stated.

Since investors need to be informed on the products intended ro be sold, reporting of Marketable Coal
Reserves is requirm’.

Reference to the terms coking coal’ or ‘metallurgical coal’, or any reference to coking properties, should not
be made until specific coking properties are demonstrated by analytical results for samples from a deposit.

Reporting of Diamond Exploration Results, Mineral
Resources and Ore Reserves

45.

46.

Clauses 45 to 48 of the Code address matters that relate specifically to the Public Reporting of
Exploration Results, Mineral Resources and Ore Reserves for diamonds and other gemstones. Unless
otherwise stated, Clauses 1 to 41 and Clause 51 of this Code (including Figure 1) apply. Table 1 should
be considered when reporting Exploration Results, Mineral Resources and Ore Reserves for diamonds
and other gemstones.

For the purposes of Public Reporting, the requirements for diamonds and other gemstones are generally
similar to those for other commodities with the replacement of terms such as ‘mineral’ by ‘diamond’ and
grade’ by grade and average diamond value’. The term ‘quality should not be substituted for grade,’ since
in diamond deposits these have distinctly separate meanings. Other industry guidelines on the estimation
and reporting of diamond resources and reserves may be useful but will not under any circumstances
override the provisions and intentions of the JORC Code.

A number of characteristics of diamond deposits are different from those of, for example, typical
metalliferous and coal deposits and therefore require special consideration. These include the generally
low mineral content and variability of primary and placer deposits, the particulate nature of diamonds,
the specialised requirement for diamond valuation and the inherent difficulties and uncertainties in the
estimation of diamond resources and reserves.

Reports of diamonds recovered from sampling programmes must provide material information relating
to the basis on which the sample is taken, the method of recovery and the recovery of the diamonds. The
weight of diamonds recovered may only be omitted from the report when the diamonds are considered
to be too small to be of commercial significance. This lower cut-off size should be stated.

The stone size distribution and price of diamonds and other gemstones are critical components of the
resource and reserve estimates. At an early exploration stage, sampling and delineation drilling will
not usually provide this information, which relies on large diameter drilling and, in particular, bulk
sampling.

In order to demonstrate that a resource has reasonable prospects for economic extraction, some description
of the likely stone size distribution and price is necessary, however preliminary the analysis of these may
be. To determine an Inferred Mineral Resource in simple, single-facies or single-phase deposits, such
information may be obtainable by representative large diameter drilling. More often, some form of bulk
sampling, such as pitting and trenching, would be employed to provide larger sample parcels.
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In order to progress to an Indicated Mineral Resource, and from there to a Probable Ore Reserve, it
is likely that much more extensive bulk sampling would be needed to fully determine the stone size
distribution and value. Commonly such bulk samples would be obtained by underground development
designed to obtain sufficient diamonds to enable a confident estimate of price.

In complex deposits, it may be very difficult to ensure that the bulk samples taken are truly representative
of the whole deposit. The lack of direct bulk sampling, and the uncertainty in demonstrating spatial
continuity of size and price relationships should be persuasive in determining the appropriate resource
category.

47. Where diamond Mineral Resource or Ore Reserve grades (carats per tonne) are based on correlations

48.

between the frequency of occurrence of micro-diamonds and of commercial size stones, this must
be stated, the reliability of the procedure must be explained and the cut-off sieve size for micro-
diamonds reported.

For Public Reports dealing with diamond or other gemstone mineralisation, it is a requirement that any
reported valuation of a parcel of diamonds or gemstones be accompanied by a statement verifying the
independence of the valuation. The valuation must be based on a report from a demonstrably reputable
and qualified expert.

If a valuation of a parcel of diamonds is reported, the weight in carats and the lower cut-off size of the
contained diamonds must be stated and the value of the diamonds must be given in US dollars per
carat. Where the valuation is used in the estimation of diamond Mineral Resources or Ore Reserves,
the valuation must be based on a parcel representative of the size, shape and colour distributions of the
diamond population in the deposit.

Diamond valuations should not be reported for samples of diamonds processed using total liberation
methods.

Reporting of Industrial Minerals Exploration Results,
Mineral Resources and Ore Reserves

49. Industrial minerals are covered by the JORC Code if they meet the criteria set out in Clauses 6 and

7 of the Code. For the purpose of the JORC Code, industrial minerals can be considered to cover
commodities such as kaolin, phosphate, limestone, talc, etc.

For minerals that are defined by a specification, the Mineral Resource or Ore Reserve estimation must
be reported in terms of the mineral or minerals on which the project is to be based and must include
the specification of those minerals.

When reporting information and estimates for industrial minerals, the key principles and purpose of the

JORC Code apply and should be borne in mind. Assays may not always be relevant, and other quality
criteria may be more applicable. If criteria such as deleterious minerals or physical properties are of more
relevance than the composition of the bulk mineral itself, then they should be reported accordingly.

The factors underpinning the estimation of Mineral Resources and Ore Reserves for industrial minerals
are the same as those for other deposit types covered by the JORC Code. It may be necessary, prior to the
reporting of a Mineral Resource or Ore Reserve, to take particular account of certain key characteristics
or qualities such as likely product specifications, proximity to markets and general product marketability.

For some industrial minerals, it is common practice to report the saleable product rather than the as-

mined’ product, which is traditionally regarded as the Ore Reserve. JORC’s preference is that, if the
saleable product is reported, it should be in conjunction with, not instead of, reporting of the Ore Reserve.

However, it is recognised that commercial sensitivities may not always permit this preferred style of
reporting. It is important that, in all situations where the saleable product is reported, a clarifying
statement is included to ensure that the reader is fully informed as ro what is being reported.
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Some industrial mineral deposits may be capable of yielding products suitable for more than one
application and/or specification. If considered material by the reporting company, such multiple products
should be quantified either separately or as a percentage of the bulk deposit.

Reporting of Metal Equivalents

50. The reporting of Exploration Results, Mineral Resources or Ore Reserves for polymetallic deposits

in terms of metal equivalents (a single equivalent grade of one major metal) must show details of all
material factors contributing to the net value derived from each constituent.

The following minimum information must accompany any Public Report that includes reference to
metal equivalents, in order to conform to the principles of Transparency, Materiality and Competence,
as set out in Clause 4:

* individual grades for all metals included in the metal equivalent calculation,

* assumed commodity prices for all metals (Companies should disclose the actual assumed prices. It
is not sufficient to refer to a spot price without disclosing the price used in calculating the metal
equivalent. However where the actual prices used are commercially sensitive, the company must
disclose sufficient information, perhaps in narrative rather than numerical form, for investors to
understand the methodology it has used to determine these prices),

* assumed metallurgical recoveries for all metals and discussion of the basis on which the assumed
recoveries are derived (metallurgical test work, detailed mineralogy, similar deposits, etc),

* aclear statement that it is the company’s opinion that all the elements included in the metal equiva-
lents calculation have a reasonable potential to be recovered and sold, and

e the calculation formula used.

In most circumstances, the metal chosen for reporting on an equivalent basis should be the one that
contributes most to the metal equivalent calculation. If this is not the case, a clear explanation of the
logic of choosing another metal must be included in the report.

Estimates of metallurgical recoveries for each metal must be used to calculate meaningful metal
equivalents.

Reporting on the basis of metal equivalents is not appropriate if metallurgical recovery information is
not available or able to be estimated with reasonable confidence.

For many projects at the Exploration Results stage, metallurgical recovery information may not be
available or able to be estimated with reasonable confidence. In such cases reporting of metal equivalents
may be misleading.

Reporting of In Situ or In Ground Valuations

51. The publication of i situ or ‘in ground’ financial valuations breaches the principles of the Code (as set

out in Clause 4) as the use of these terms is not transparent and lacks material information. It is also
contrary to the intent of Clause 28 of the Code. Such 7% sizu or in ground financial valuations must not
be reported by companies in relation to Exploration Results, Mineral Resources or deposit size.

The use of such financial valuations (usually quoted in dollars) has little or no relationship to economic
viability, value or potential returns to investors.

These financial valuations can imply economic viability without the apparent consideration of the
application of the Modifying Factors, (Clause 12 and Clauses 29 to 36), in particular, the mining,
processing, metallurgical, infrastructure, economic, marketing, legal, environmental, social, and
governmental factors.
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In determining project viability it is necessary to include all reasonable Modifying Factors (Clauses 29 to
36) to determine the economic value that can be extracted from the mineralisation.

Many deposits with large in ground values are never developed because they have a negative Net Present
Value when all reasonable Modifying Factors are considered.

By reporting such financial valuations as a component of Exploration Results or when evaluating deposits
that commonly include large portions of Inferred Mineral Resources, companies are not necessarily
representing the economic viability of the project, or the net economic value that can be extracted from
the mineralisation.
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Table 1 Checklist of Assessment and Reporting Criteria

Table 1 is a checklist or reference for use by those preparing Public Reports on Exploration Results, Mineral
Resources and Ore Reserves.

In the context of complying with the Principles of the Code, comment on the relevant sections of Table 1
should be provided on an ‘if not, why not’ basis within the Competent Person’s documentation and must
be provided where required according to the specific requirements of Clauses 19, 27 and 35 for significant
projects in the Public Report. This is to ensure that it is clear to the investor whether items have been
considered and deemed of low consequence or have yet to be addressed or resolved.

As always, relevance and Materiality are overriding principles that determine what information should be
publicly reported and the Competent Person must provide sufficient comment on all matters that might
materially affect a reader’s understanding or interpretation of the results or estimates being reported. This
is particularly important where inadequate or uncertain data affect the reliability of, or confidence in, a
statement of Exploration Results or an estimate of Mineral Resources or Ore Reserves.

The order and grouping of criteria in Table 1 reflects the normal systematic approach to exploration and
evaluation. Criteria in section 1 ‘Sampling Techniques and Data” apply to all succeeding sections. In the
remainder of the table, criteria listed in preceding sections would often also apply and should be considered
when estimating and reporting.

It is the responsibility of the Competent Person to consider all the criteria listed below and any additional
criteria that should apply to the study of a particular project or operation. The relative importance of the
criteria will vary with the particular project and the legal and economic conditions pertaining at the time
of determination.

In some cases it will be appropriate for a Public Report to exclude some commercially sensitive information.
A decision to exclude commercially sensitive information would be a decision for the company issuing the
Public Report, and such a decision should be made in accordance with any relevant corporations regulations
in that jurisdiction. For example, in Australia decisions to exclude commercially sensitive information need
to be made in accordance with the Corporations Act 2001 and the ASX listing rules and guidance notes.

In cases where commercially sensitive information is excluded from a Public Report, the report should pro-
vide summary information (for example the methodology used to determine economic assumptions where the
numerical value of those assumptions are commercially sensitive) and context for the purpose of informing
investors or potential investors and their advisers.

JORCTABLE 1
Section 1 Sampling Techniques and Data
(Criteria in this section apply to all succeeding sections.)

Criteria Explanation
Sampling * Nature and quality of sampling (eg cut channels, random chips, or specific specialised
techniques industry standard measurement tools appropriate to the minerals under investigation, such

as down hole gamma sondes, or handheld XRF instruments, etc). These examples should
not be taken as limiting the broad meaning of sampling.

* [Include reference to measures taken to ensure sample representivity and the appropriate
calibration of any measurement tools or systems used.

o Aspects of the determination of mineralisation that are Material to the Public Reporr.
In cases where ‘industry standard’” work has been done this would be relatively simple
(eg ‘reverse circulation drilling was used to obtain 1 m samples from which 3 kg was
pulverised ro produce a 30 g charge for fire assay). In other cases more explanation may be
required, such as where there is coarse gold that has inherent sampling problems. Unusual
commodities or mineralisation types (eg submarine nodules) may warrant disclosure of
detailed information.
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Criteria Explanation

Drilling  Drill type (eg core, reverse circulation, open-hole hammer, rotary air blast, auger, Bangka,

techniques sonic, etc) and details (eg core diameter, triple or standard tube, depth of diamond tails,
Jace-sampling bit or other type, whether core is oriented and if so, by what method, etc).

Drill sample »  Method of recording and assessing core and chip sample recoveries and results assessed.

recovery »  Measures taken to maximise sample recovery and ensure representative nature of the samples.

o Whether a relationship exists between sample recovery and grade and whether sample bias
may have occurred due ro preferential loss/gain of finelcoarse material.

Logging o Whether core and chip samples have been geologically and geotechnically logged to a
level of detail to support appropriate Mineral Resource estimation, mining studies and
metallurgical studies.

o Whether logging is qualitative or quantitative in nature. Core (or costean, channel, etc)
photography.
»  The total length and percentage of the relevant intersections logged.

Sub-sampling * If core, whether cut or sawn and whether quarter, half or all core taken.

techniques * [fnon-core, whether riffled, tube sampled, rotary split, etc and whether sampled wet or dry.

and samp le o For all sample types, the nature, quality and appropriateness of the sample preparation

preparation

technique.

Quality control procedures adopted for all sub-sampling stages to maximise representivity

of samples.

Measures taken to ensure that the sampling is representative of the in situ material collected,

including for instance results for field duplicate/second-half sampling.
Whether sample sizes are appropriate to the grain size of the material being sampled.

Quality of
assay data and
laboratory tests

The nature, quality and appropriateness of the assaying and laboratory procedures used and
whether the technique is considered partial or total.

For geophysical tools, spectrometers, handheld XRF instruments, etc, the parameters used in
determining the analysis including instrument make and model, reading times, calibrations
[Jactors applied and their derivation, etc.

Nature of quality control procedures adopted (eg standards, blanks, duplicates, external

laboratory checks) and whether acceptable levels of accuracy (ie lack of bias) and precision
have been established.

Verification of
sampling and
assaying

The verification of significant intersections by either independent or alternative company
personnel.

The use of twinned holes.

Documentation of primary data, data entry procedures, data verification, data storage
(physical and electronic) protocols.

Discuss any adjustment to assay data.

Location of data
points

Accuracy and quality of surveys used to locate drill holes (collar and down-hole surveys),

trenches, mine workings and other locations used in Mineral Resource estimation.
Specification of the grid system used.
Quality and adequacy of topographic control.

Data spacing
and distribution

Data spacing for reporting of Exploration Results.

Whether the data spacing and distribution is sufficient to establish the degree of geological
and grade continuity appropriate for the Mineral Resource and Ore Reserve estimation

procedure(s) and classifications applied.

Whether sample compositing has been applied.
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Criteria

Explanation

Orientation of
data in relation

Whether the orientation of sampling achieves unbiased sampling of possible structures and
the extent to which this is known, considering the deposit type.

to geological o If'the relationship between the drilling orientation and the orientation of key mineralised

structure structures is considered to have introduced a sampling bias, this should be assessed and
reported if material.

Sample security | * The measures taken to ensure sample security.

Audits or The results of any audits or reviews of sampling techniques and data.

reviews

Section 2 Reporting of Exploration Results
(Criteria listed in the preceding section also apply to this section.)

Criteria Explanation

Mineral » Type, reference name/number, location and ownership including agreements or material

tenement and issues with third parties such as joint ventures, partnerships, overriding royalties, native

land tenure title interests, historical sites, wilderness or national park and environmental settings.
status The security of the tenure held at the time of reporting along with any known impediments
to obtaining a licence to operate in the area.

Exploration done | »  Acknowledgment and appraisal of exploration by other parties.

by other parties

Geology * Deposit type, geological setting and style of mineralisation.

Drill hole * A summary of all information material to the understanding of the exploration results

Information including a tabulation of the following information for all Material drill holes:

* casting and northing of the drill hole collar

e elevation or RL (Reduced Level — elevation above sea level in metres) of the drill hole collar
* dip and azimuth of the hole

* down hole length and interception depth

*  hole length.

o [f the exclusion of this information is justified on the basis that the information is not
Material and this exclusion does not detract from the understanding of the report, the
Competent Person should clearly explain why this is the case.

Data * In reporting Exploration Results, weighting averaging techniques, maximum and/or

aggregation minimum grade truncations (eg cutting of high grades) and cut-off grades are usually

methods Material and should be stated.

o Where aggregate intercepts incorporate short lengths of high grade results and longer lengths
of low grade results, the procedure used for such aggregation should be stated and some
typical examples of such aggregations should be shown in detail.

The assumptions used for any reporting of metal equivalent values should be clearly stated.

Relationship These relationships are particularly important in the reporting of Exploration Results.

between o [fthe geometry of the mineralisation with respect to the drill hole angle is known, its nature

mz.'ne ralisation should be reported.

z'um’t/]s and o If'it is not known and only the down hole lengths are reported, there should be a clear

intercept lengths statement to this effect (eg down hole length, true width not known).

Diagrams  Appropriate maps and sections (with scales) and tabulations of intercepts should be included
for any significant discovery being reported These should include, bur not be limited ro a
plan view of drill hole collar locations and appropriate sectional views.
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Criteria Explanation

Balanced o Where comprehensive reporting of all Exploration Results is not practicable, representative

reporting reporting of both low and high grades and/or widths should be practiced to avoid misleading
reporting of Exploration Results.

Other Other exploration data, if meaningful and material, should be reported including (but not

substantive limited to): geological observations; geophysical survey results; geochemical survey results;

exploration data

bulk samples — size and method of treatment; metallurgical test results; bulk densiry,
groundwater, geotechnical and rock characteristics; potential deleterious or contaminating
substances.

Further work

» The nature and scale of planned further work (eg tests for lateral extensions or depth
extensions or large-scale step-out drilling).

*  Diagrams clearly highlighting the areas of possible extensions, including the main geological
interpretations and future drilling areas, provided this information is not commercially
sensitive.

Section 3 Estimation and Reporting of Mineral Resources

(Criteria listed in section 1, and where relevant in section 2, also apply to this section.)

Criteria Explanation
Database » Measures taken to ensure that data has not been corrupted by, for example, transcription
integrity or keying errors, between its initial collection and its use for Mineral Resource estimation

purposes.

* Data validation procedures used.

Site visits

»  Comment on any site visits undertaken by the Competent Person and the outcome of those
visits.

* [f'no site visits have been undertaken indicate why this is the case.

Geological *  Confidence in (or conversely, the uncertainty of) the geological interpretation of the mineral
interpretation deposit.
*  Nature of the data used and of any assumptions made.
o The effect, if any, of alternative interpretations on Mineral Resource estimation.
*  The use of geology in guiding and controlling Mineral Resource estimation.
*  The factors affecting continuity both of grade and geology.
Dimensions o The extent and variability of the Mineral Resource expressed as length (along strike or
otherwise), plan width, and depth below surface to the upper and lower limits of the
Mineral Resource.
Estimation *  The nature and appropriateness of the estimation technique(s) applied and key assumptions,
and modelling including treatment of extreme grade values, domaining, interpolation parameters and
techniques maximum distance of extrapolation from data points. If a computer assisted estimation

method was chosen include a description of computer software and parameters used.

»  The availability of check estimates, previous estimates and/or mine production records and
whether the Mineral Resource estimate takes appropriate account of such data.

The assumptions made regarding recovery of by-products.

e Estimation of deleterious elements or other non-grade variables of economic significance (eg
sulphur for acid mine drainage characterisation).

* [In the case of block model interpolation, the block size in relation to the average sample
spacing and the search employed.

*  Any assumptions behind modelling of selective mining units.
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Criteria Explanation
Estimation * Any assumptions about correlation between variables.
and n'wa’e/lmg * Description of how the geological interpretation was used to control the resource estimates.
techniques «  Discussion of basis for usi ¢ usine evade custi i
. iscussion of basis for using or not using grade cutting or capping.
(continued) g 88 g PPIE:
»  The process of validation, the checking process used, the comparison of model data ro drill
hole data, and use of reconciliation data if available.
Moisture o Whether the tonnages are estimated on a dry basis or with natural moisture, and the

method of determination of the moisture content.

Cut-off

pﬂmmeters

*  The basis of the adopted cut-off grade(s) or quality parameters applied.

Mining factors
or assumptions

» Assumptions made regarding possible mining methods, minimum mining dimensions
and internal (or, if applicable, external) mining dilution. It is always necessary as part
of the process of determining reasonable prospects for eventual economic extraction to
consider potential mining methods, but the assumptions made regarding mining methods
and parameters when estimating Mineral Resources may not always be rigorous. Where
this is the case, this should be reported with an explanation of the basis of the mining
assumptions made.

Metallurgical
factors or
assumptions

o The basis for assumptions or predictions regarding metallurgical amenability. It is always
necessary as part of the process of determining reasonable prospects for eventual economic
extraction to consider potential metallurgical methods, but the assumptions regarding
metallurgical treatment processes and parameters made when reporting Mineral Resources
may not always be rigorous. Where this is the case, this should be reported with an
explanation of the basis of the metallurgical assumptions made.

Environmental
factors or
assumptions

o Assumptions made regarding possible waste and process residue disposal options. It is
always necessary as part of the process of determining reasonable prospects for eventual
economic extraction to consider the potential environmental impacts of the mining and
processing operation. While at this stage the determination of potential environmental
impacts, particularly for a greenfields project, may not always be well advanced, the status
of ‘early consideration of these potential environmental impacts should be reported. Where
these aspects have not been considered this should be reported with an explanation of the
environmental assumptions made.

Bulk density

o Whether assumed or determined. If assumed, the basis for the assumptions. If determined,
the method used, whether wet or dry, the frequency of the measurements, the nature, size
and representativeness of the samples.

o The bulk density for bulk material must have been measured by methods that adequately
account for void spaces (vugs, porosity, etc), moisture and differences between rock and
alteration zones within the deposit.

*  Discuss assumptions for bulk density estimates used in the evaluation process of the different
materials.

Classification

The basis for the classification of the Mineral Resources into varying confidence
categories.

o Whether appropriate account has been taken of all relevant factors (ie relative confidence
in tonnagel/grade estimations, reliability of input data, confidence in continuity of geology
and metal values, quality, quantity and distribution of the data).

o Whether the result appropriately reflects the Competent Person’s view of the deposit.

Audits or
reviews.

»  The results of any audits or reviews of Mineral Resource estimates.
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Criteria Explanation

Discussion o Where appropriate a statement of the relative accuracy and confidence level in the Mineral
of relative Resource estimate using an approach or procedure deemed appropriate by the Competent
accuracy/ Person. For example, the application of statistical or geostatistical procedures to quantify the
confidence relative accuracy of the resource within stated confidence limits, or, if such an approach is

not deemed appropriate, a qualitative discussion of the factors that could affect the relative
accuracy and confidence of the estimate.

The statement should specify whether it relates to global or local estimates, and, if local,
state the relevant tonnages, which should be relevant to technical and economic evaluation.
Documentation should include assumptions made and the procedures used.

These statements of relative accuracy and confidence of the estimate should be compared
with production data, where available.

Section 4 Estimation and Reporting of Ore Reserves

(Criteria listed in section 1, and where relevant in sections 2 and 3, also apply to this section.)

Criteria Explanation

Mineral * Description of the Mineral Resource estimate used as a basis for the conversion to an Ore
Resource Reserve.

estimate for *  Clear statement as to whether the Mineral Resources are reported additional to, or inclusive

conversion to
Ore Reserves

of, the Ore Reserves.

Site visits

Comment on any site visits undertaken by the Competent Person and the outcome of those
Visits.

If no site visits have been undertaken indicate why this is the case.

Study status »  The type and level of study undertaken to enable Mineral Resources to be converted to Ore
Reserves.

»  The Code requires that a study to at least Pre-Feasibility Study level has been undertaken
to convert Mineral Resources to Ore Reserves. Such studies will have been carried out and
will have determined a mine plan that is technically achievable and economically viable,
and that material Modifying Factors have been considered.

Cut-off The basis of the cut-off grade(s) or quality parameters applied.

parameters

Mining factors | ® The method and assumptions used as reported in the Pre-Feasibility or Feasibility Study to
or assumptions convert the Mineral Resource to an Ore Reserve (i.e. either by application of appropriate

[Jactors by optimisation or by preliminary or detailed design).

The choice, nature and appropriateness of the selected mining method(s) and other mining
parameters including associated design issues such as pre-strip, access, etc.

The assumptions made regarding geotechnical parameters (eg pit slopes, stope sizes, etc),
grade control and pre-production drilling.

The major assumptions made and Mineral Resource model wused for pit and stope
optimisation (if appropriate).

The mining dilution factors used.

The mining recovery factors used.

Any minimum mining widths used.

The manner in which Inferred Mineral Resources are utilised in mining studies and the
sensitivity of the outcome to their inclusion.

The infrastructure requirements of the selected mining methods.
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Criteria

Explanation

Metallurgical
factors or
assumptions

»  The metallurgical process proposed and the appropriateness of that process to the style of

mineralisation.

Whether the metallurgical process is well-tested technology or novel in nature.

The nature, amount and representativeness of metallurgical test work undertaken, the
nature of the metallurgical domaining applied and the corresponding metallurgical recovery
Jactors applied.

Any assumptions or allowances made for deleterious elements.

The existence of any bulk sample or pilot scale test work and the degree to which such
samples are considered representative of the orebody as a whole.

For minerals that are defined by a specification, has the ore reserve estimation been based
on the appropriate mineralogy to meet the specifications?

Environmental

The status of studies of potential environmental impacts of the mining and processing
operation. Details of waste rock characterisation and the consideration of potential sites,
status of design options considered and, where applicable, the status of approvals for process
residue storage and waste dumps should be reported.

Infrastructure

The existence of appropriate infrastructure: availability of land for plant development,
power, water, transportation (particularly for bulk commodities), labour, accommodation;
or the ease with which the infrastructure can be provided, or accessed.

Costs

The derivation of; or assumptions made, regarding projected capital costs in the study.
The methodology used to estimate operating costs.

Allowances made for the content of deleterious elements.

The source of exchange rates used in the study.

Derivation of transportation charges.

The basis for forecasting or source of treatment and refining charges, penalties for failure to
meet specification, etc.

The allowances made for royalties payable, both Government and private.

Revenue factors

The derivation of, or assumptions made regarding revenue factors including head grade,
metal or commodity price(s) exchange rates, transportation and treatment charges, penalties,
net smelter returns, etc.

The derivation of assumptions made of metal or commodity price(s), for the principal
metals, minerals and co-products.

Market
assessment

The demand, supply and stock situation for the particular commodity, consumption trends
and factors likely to affect supply and demand into the future.

A customer and competitor analysis along with the identification of likely market windows

for the product.
Price and volume forecasts and the basis for these forecasts.

For industrial minerals the customer specification, testing and acceptance requirements
prior to a supply contract.

Economic

The inputs to the economic analysis to produce the net present value (NPV) in the study,
the source and confidence of these economic inputs including estimated inflation, discount
rate, etc.

NPV ranges and sensitivity to variations in the significant assumptions and inputs.

Social

The status of agreements with key stakeholders and matters leading to social licence to
operate.
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Criteria Explanation
Other 10 the extent relevant, the impact of the following on the project andfor on the estimation
and classification of the Ore Reserves:

* Any identified material naturally occurring risks.

*  The status of material legal agreements and marketing arrangements.

*  The status of governmental agreements and approvals critical to the viability of the project,
such as mineral tenement status, and government and statutory approvals. There must
be reasonable grounds to expect that all necessary Government approvals will be received
within the timeframes anticipated in the Pre-Feasibility or Feasibility study. Highlight and
discuss the materiality of any unresolved matter that is dependent on a third party on which
extraction of the reserve is contingent.

Classification *  The basis for the classification of the Ore Reserves into varying confidence categories.

o Whether the result appropriately reflects the Competent Person’s view of the deposit.

»  The proportion of Probable Ore Reserves that have been derived from Measured Mineral
Resources (if any).

Audits or o The results of any audits or reviews of Ore Reserve estimates.

reviews

Discussion o Where appropriate a statement of the relative accuracy and confidence level in the Ore
of relative Reserve estimate using an approach or procedure deemed appropriate by the Competent
accuracy/ Person. For example, the application of statistical or geostatistical procedures to quantify the
confidence relative accuracy of the reserve within stated confidence limits, or, if such an approach is not

deemed appropriate, a qualitative discussion of the factors which could affect the relative
accuracy and confidence of the estimate.

o The statement should specify whether it relates to global or local estimates, and, if local,
state the relevant tonnages, which should be relevant to technical and economic evaluation.
Documentation should include assumptions made and the procedures used.

o Accuracy and confidence discussions should extend to specific discussions of any applied
Modifying Factors that may have a material impact on Ore Reserve viability, or for which
there are remaining areas of uncertainty at the current study stage.

* It is recognised that this may not be possible or appropriate in all circumstances. These
statements of relative accuracy and confidence of the estimate should be compared with
production data, where available.

Section 5 Estimation and Reporting of Diamonds and Other Gemstones

(Criteria listed in other relevant sections also apply to this section. Additional guidelines are available in
the ‘Guidelines for the Reporting of Diamond Exploration Results’issued by the Diamond Exploration Best
Practices Committee established by the Canadian Institute of Mining, Metallurgy and Petroleum.)

Criteria Explanation

Indicator * Reports of indicator minerals, such as chemically/physically distinctive garnet, ilmenite,
minerals chrome spinel and chrome diopside, should be prepared by a suitably qualified laboratory.
Source of * Details of the form, shape, size and colour of the diamonds and the nature of the source
diamoncds of diamonds (primary or secondary) including the rock type and geological environment.
Sample o Type of sample, whether outcrop, boulders, drill core, reverse circulation drill cuttings,
collection gravel, stream sediment or soil, and purpose (eg large diameter drilling ro establish stones

per unit of volume or bulk samples to establish stone size distribution).

o Sample size, distribution and representivity.
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Resources and
Ore Reserves

Criteria Explanation
Sample »  Type of facility, treatment rate, and accreditation.
treatment  Sample size reduction. Bottom screen size, top screen size and re-crush.

* Processes (dense media separation, grease, X-ray, hand-sorting, etc).

* Process efficiency, tailings auditing and granulometry.

 Laboratory used, type of process for micro diamonds and accreditation.

Carat *  One fifih (0.2) of a gram (often defined as a metric carat or MC).
Sample grade | *  Sample grade in this section of Table 1 is used in the context of carats per units of mass,
area or volume.

o The sample grade above the specified lower cut-off sieve size should be reported as carats
per dry metric tonne andfor carats per 100 dry metric tonnes. For alluvial deposits,
sample grades quoted in carats per square metre or carats per cubic metre are acceptable if’
accompanied by a volume to weight basis for calculation.

* In addition to general requirements to assess volume and density there is a need to relate
stone frequency (stones per cubic metre or tonne) to stone size (carats per stone) to derive
sample grade (carats per tonne).

Reporting of »  Complete set of sieve data using a standard progression of sieve sizes per facies. Bulk sampling
Exploration results, global sample grade per facies. Spatial structure analysis and grade distribution.
Results Stone size and number distribution. Sample head feed and tailings particle granulometry.

o Sample density determination.

e Per cent concentrate and undersize per sample.

o Sample grade with change in bottom cut-off screen size.

o Adjustments made to size distribution for sample plant performance and performance on
a commercial scale.

* Ifappropriate or employed, geostatistical techniques applied to model stone size, distribution
or frequency from size distribution of exploration diamond samples.

»  The weight of diamonds may only be omitted from the report when the diamonds are
considered too small to be of commercial significance. This lower cut-off size should be
stated.

Grade * Description of the sample type and the spatial arrangement of drilling or sampling designed
estimation for grade estimation.

for reporting o The sample crush size and its relationship to that achievable in a commercial treatment
Mineral plant.

Total number of diamonds greater than the specified and reported lower cut-off sieve size.
Total weight of diamonds greater than the specified and reported lower cut-off sieve size.
The sample grade above the specified lower cut-off sieve size.

Value
estimation

Valuations should not be reported for samples of diamonds processed using total liberation
method, which is commonly used for processing exploration samples.

10 the extent that such information is not deemed commercially sensitive, Public Reports

should include:

e diamonds quantities by appropriate screen size per facies or depth.
* details of parcel valued.

* number of stones, carats, lower size cut-off per facies or depth.

The average $/carat and $/tonne value at the selected bottom cut-off should be reported in
US Dollars. The value per carat is of critical importance in demonstrating project value.

The basis for the price (eg dealer buying price, dealer selling price, etc).

An assessment of diamond breakage.
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Criteria

Explanation

Security and
integrity

Accredited process audit.
Whether samples were sealed after excavation.

Valuer location, escort, delivery, cleaning losses, reconciliation with recorded sample carats
and number of stones.

Core samples washed prior to treatment for micro diamonds.
Audit samples treated at alternative facility.

Results of tailings checks.

Recovery of tracer monitors used in sampling and treatment.
Geophysical (logged) density and particle density.

Cross validation of sample weights, wet and dry, with hole volume and density, moisture
Jactor.

Classification

In addition to general requirements to assess volume and density there is a need to relate
stone frequency (stones per cubic metre or tonne) to stone size (carats per stone) to derive
grade (carats per tonne). The elements of uncertainty in these estimates should be considered,
and classification developed accordingly.
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Appendix 1 Generic Terms and Equivalents

Throughout the Code, certain words are used in a general sense when a more specific meaning might be attached
to them by particular commodity groups within the industry. In order to avoid unnecessary duplication, a non-
exclusive list of generic terms is tabulated below together with other terms that may be regarded as synonymous for

the purposes of this document.

Generic Synonyms and Intended generalised meaning

Term similar terms

assumption value judgements The Competent Person in general makes value judgements when making
assumptions regarding information not fully supported by test work.

Competent Qualified Person Refer to the Clause 11 of the Code for the definition of a Competent

Person (Canada), Qualified | Person. Any reference in the Code to the singular (a Competent Person)

Competent Person includes a reference to the plural (Competent Persons). It is noted that
(Chile) reporting in accordance with the Code is commonly a team effort.
cut-off grade | product specifications | The lowest grade, or quality, of mineralised material that qualifies as
economically mineable and available in a given deposit. May be defined
on the basis of economic evaluation, or on physical or chemical attributes
that define an acceptable product specification.
grade quality, assay, Any physical or chemical measurement of the characteristics of the
analysis (that is material of interest in samples or product. Note that the term quality
value returned by has special meaning for diamonds and other gemstones. The units of
the analysis) measurement should be stated when figures are reported.

metallurgy processing, Physical andfor chemical separation of constituents of interest from a

beneficiation, larger mass of material. Methods employed to prepare a final marketable
preparation, product from material as mined. Examples include screening, floration,
concentration magnetic separation, leaching, washing, roasting, etc.
Processing is generally regarded as broader than metallurgy and may
apply to non-metallic materials where the term metallurgy would be
inappropriate.
mineralisation | type of deposit, Any single mineral or combination of minerals occurring in a mass, or
orebody, style of deposit, of economic interest. The term is intended to cover all forms in
mineralisation. which mineralisation might occur, whether by class of deposit, mode of
occurrence, genesis 0r composition.

mining quarrying All activities related to extraction of metals, minerals and gemstones
[from the earth whether surface or underground, and by any method (eg
quarries, open cast, open cut, solution mining, dredging, etc)

Ore Reserves | Mineral Reserves ‘Ore Reserves’ is preferred under the JORC Code but ‘Mineral Reserves
is in common use in other countries and is generally accepted. Other
descriptors can be wused to clarify the meaning (eg Coal Reserves,
Diamond Reserves, etc).

recovery yield The percentage of material of interest that is extracted during mining
and/or processing. A measure of mining or processing efficiency.

significant material project An exploration or mineral development project that has or could

project have a significant influence on the market value or operations of the
listed company, and/or has specific prominence in Public Reports and
announcements.

tonnage quantity, volume An expression of the amount of material of interest irvespective of the units
of measurement (which should be stated when figures are reported).

36 Code is in normal typeface, guidelines are in indented italics, definitions are in bold.




JORC Code, 2012 Edition

Appendix 2 Competent Person’s Consent Form

Companies reporting Exploration Targets, Exploration Results, Mineral Resources or Ore Reserves are reminded
that while a public report is the responsibility of the company acting through its Board of Directors, Clause 9
requires that any such report ‘must be based on, and fairly reflect the information and supporting documentation
prepared by a Competent Person or Persons. Clause 9 also requires that the ‘report shall be issued with the prior
written consent of the Competent Person or Persons as to the form and context in which it appears.

In order to assist Competent Persons and companies to comply with these requirements, and to emphasise the need
for companies to obtain the prior written consent of each Competent Person for their material to be included in the
Jform and context in which it appears in the public report, ASX, together with JORC, have developed a Competent
Person’s Consent Form that incorporates the requirements of the JORC Code.

The completion of a consent form, whether in the format provided or in an equivalent form, is recommended as
good practice and provides readily available evidence that the required prior written consent has been obtained.

Having the consent form witnessed by a peer professional society member is considered leading practice and is
strongly encouraged.

The Competent Person’s Consent Form(s), or other evidence of the Competent Person’s written consent, should be
retained by the company and the Competent Person to ensure that the written consent can be promptly provided
if required.
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[Letterhead of Competent Person or Competent Person’s employer]

Competent Person’s Consent Form

Pursuant to the requirements of ASX Listing Rules 5.6, 5.22 and 5.24 and
Clause 9 of the JORC Code 2012 Edition (Written Consent Statement)

Report name

(Insert name or heading of Report to be publicly released) (‘Report’)

(Insert name of company releasing the Report)

(Insert name of the deposit to which the Report refers)

If there is insufficient space, complete the following sheet and sign it in the same manner as this
original sheet.

(Date of Report)
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Statement

I/We,

(Insert full name(s))
confirm that I am the Competent Person for the Report and:

«  lhave read and understood the requirements of the 2012 Edition of the Australasian Code for
Reporting of Exploration Results, Mineral Resources and Ore Reserves (JORC Code, 2012 Edition).

«  lam a Competent Person as defined by the JORC Code 2012 Edition, having five years experi-
ence that is relevant to the style of mineralisation and type of deposit described in the Report,
and to the activity for which | am accepting responsibility.

« lam a Member or Fellow of The Australasian Institute of Mining and Metallurgy or the Austral-
ian Institute of Geoscientists or a‘Recognised Professional Organisation’ (RPO) included in a list
promulgated by ASX from time to time.

« | have reviewed the Report to which this Consent Statement applies.
I/We am a full time employee of

(Insert company name)
Or

| am a consultant working for

(Insert company name)

and have been engaged by

(Insert company name)

to prepare the documentation for

(Insert deposit name)

on which the Report is based, for the period ended

(Insert date of Resource/Reserve statement)

| have disclosed to the reporting company the full nature of the relationship between myself and
the company, including any issue that could be perceived by investors as a conflict of interest.

| verify that the Report is based on and fairly and accurately reflects in the form and context in
which it appears, the information in my supporting documentation relating to Exploration Targets,
Exploration Results, Mineral Resources and/or Ore Reserves (select as appropriate).
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Consent

| consent to the release of the Report and this Consent Statement by the directors of:

(Insert reporting company name)

Signature of Competent Person Date:

Professional Membership: Membership Number:
(insert organisation name)

Signature of Witness: Print Witness Name and Residence:
(eg town/suburb)
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Additional deposits covered by the Report for which the Competent Person signing this form is
accepting responsibility:

Additional Reports related to the deposit for which the Competent Person signing this form is
accepting responsibility:

Signature of Competent Person Date:

Professional Membership: Membership Number:
(insert organisation name)

Signature of Witness: Print Witness Name and Residence:
(eg town/suburb)
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Appendix 3 Compliance Statements

Appropriate forms of compliance statements should be as follows (delete bullet points which do not
apply).

For Public Reports of Exploration Targets, initial or materially changed reports of Exploration Results,
Mineral Resources or Ore Reserves or company annual reports:

o If'the required information is in the report:

The information in this report that relates to Exploration largets, Exploration Results, Mineral
Resources or Ore Reserves is based on information compiled by (insert name of Competent Person), a
Competent Person who is a Member or Fellow of The Australasian Institute of Mining and Metallurgy
or the Australian Institute of Geoscientists or a ‘Recognised Professional Organisation’ (RPO) included
in a list that is posted on the ASX website from time to time (select as appropriate and insert the
name of the professional organisation of which the Competent Person is a member and the Competent
Person’s grade of membership).”

o [f'the required information is included in an attached statement:

The information in the report to which this statement is attached that relates to Exploration Targets,
Exploration Results, Mineral Resources or Ore Reserves is based on information compiled by (insert
name of Competent Person), a Competent Person who is a Member or Fellow of The Australasian
Institute of Mining and Metallurgy or the Australian Institute of Geoscientists or a ‘Recognised
Professional Organisation’ (RPO) included in a list posted on the ASX website from time to time
(select as appropriate and insert the name of the professional organisation of which the Competent
Person is a member and the Competent Persons grade of membership).

o [f'the Competent Person is a full-time employee of the company:
(Insert name of Competent Person) is a full-time employee of the company.”

o [fthe Competent Person is not a full-time employee of the company:
(Insert name of Competent Person) is employed by (insert name of Competent Persons employer).”

o The full nature of the relationship between the Competent Person and the reporting Company must be
declared together with the Competent Person’s details. This declaration must outline and clarify any issue
that could be perceived by investors as a conflict of interest.

* For all reports:

(Insert name of Competent Person) has sufficient experience that is relevant to the style of mineralisation
and type of deposit under consideration and to the activity being undertaken to qualify as a Competent
Person as defined in the 2012 Edition of the Australasian Code for Reporting of Exploration Results,
Mineral Resources and Ore Reserves. (Insert name of Competent Person) consents to the inclusion
in the report of the matters based on his (or her) information in the form and context in which it
appears.”

For any subsequent Public Report based on a previously issued Public Report that refers to those Exploration
Results or estimates of Mineral Resources or Ore Reserves:

Where a Competent Person has previously issued the written consent to the inclusion of their findings in
a report, a company re-issuing that information to the Public whether in the form of a presentation or a
subsequent announcement must, state the report name, date and reference the location of the original source
Public Report for public access.

»  The information is extracted from the report entitled (name report) created on (date) and is available
to view on (website name). The company confirms that it is not aware of any new information or data
that materially affects the information included in the original market announcement and, in the case of

42 Code is in normal typeface, guidelines are in indented italics, definitions are in bold.



JORC Code, 2012 Edition

estimates of Mineral Resources or Ore Reserves, that all material assumptions and technical parameters
underpinning the estimates in the relevant market announcement continue to apply and have not materi-
ally changed. The company confirms that the form and context in which the Competent Persons findings
are presented have not been materially modified from the original market announcement.”

Companies should be aware this exemption does not apply to subsequent reporting of information in the

company annual report.
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Appendix 4 List of Acronyms

AlG

ASX

CIM
CMMI
CRIRSCO
ICMM
JORC
JORC Code

NAEN

NPV

NROs

NZX
UN-ECE
UNEFC

PERC

RPO
SAMCODES
SME

The AusIMM
VALMIN Code

Australian Institute of Geoscientists

Australian Securities Exchange

Canadian Institute of Mining, Metallurgy and Petroleum

Council of Mining and Metallurgical Institutions

Committee for Mineral Reserves International Reporting Standards
International Council on Mining and Metals

Joint Ore Reserves Committee

Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore
Reserves

The Russian Society of Subsoil Use Experts

Net Present Value

National Reporting Organisations

New Zealand Stock Exchange

United Nations Economic Commission for Europe
United Nations Framework Classification
Pan-European Reserves & Resources Reporting Committee
Recognised Professional Organisation

South African Mineral Codes

Society for Mining, Metallurgy & Exploration (USA)
The Australasian Institute of Mining and Metallurgy

Code and Guidelines for Technical Assessment and/or Valuation of Mineral and
Petroleum Assets and Mineral and Petroleum Securities for Independent Expert Reports
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Requirement for the Listing of Equity
Warrants
(Rule 5.1.11)

1. These requirements govern the issue and trading of warrant on
NZX. The requirements governing warrants have been
prepared on the premise that a warrant provided the holder
with the right, but not an obligation, to purchase an underlying
financial instrument which is either issued under NZX
requirements or which has been approved by NZX as a
suitable underlying instrument. It is important to note that the
value of a warrant is largely determined by the value of the
underlying financial instrument and the warrants’ relationship to
it. The ability of the warrant Issuer to deliver the underlying
instrument as and when required is also an important feature.

2. Definitions:

Warrant Issuer means any institution set out in
paragraph 3 which is approved,
by NZX, to issue a warrant.

Terms of Issue means the rights, conditions and
obligations of the warrant issuer
and the warrant holder as
documented in the Terms of
Issuer set out in paragraph 5.

Underlying Financial means any equity security, debt

Instrument security, currency, commodity or
other financial instrument,
approved by NZX in accordance
with paragraph 4.

Warrant means —

(@) afinancial instrument
giving the warrant holder
the right to acquire the
underlying financial
instrument in accordance
with the terms of Issue; or



(b) afinancial instrument
giving the warrant holder
the right to require the
warrant issuer to acquire
the underlying financial
instrument in accordance
with the terms of issue; or

(c) the right to receive a cash
sum based on the value of
the underlying financial
instrument.

Warrant Series means all warrants with the same
underlying financial instrument
and the same terms of issue.

3. Warrant Issuer

A warrant issuer is any organisation approved by NZX. The
following organisations are likely to be accepted as approved
warrant issuers:

(@)  An organisation subject to the Reserve Bank of New
Zealand Act 1989;

(b) A Government;
(c) An issuer approved by the ASX to issue warrants;

(d)  Any organisation which has an unconditional and
irrevocable guarantee from an organisation defined
above;

(e) Any organisation which, for the term of any warrant,
deposit on trust under terms and conditions approved by
NZX sufficient units of the underlying financial
instrument to cover the exercise of all warrants on issue.

4. Underlying Financial Instrument

Warrants shall only be issued in respect of an underlying
financial instrument for which a value can be readily
established and for which there is a reasonable expectation
that the instrument or, where applicable, a cash sum which
reflects its value, can be delivered to the warrant holder at the
date of exercise. Suitable instruments would normally include
those listed on NZX and other recognised stock exchanges.



Terms of Issue

The terms of issue are to appear in an Offering Document
approved by NZX for circulation to NZX Brokers and
prospective warrant holders.

Offering Document

(@) The Offering Document shall contain all the information
which is reasonably required to describe the warrant, its
relationship to the underlying financial instrument and
the capacity of the warrant issuer to fulfill its obligations.

(b) An Offering Document shall include:

(i) A description of the warrant including its price,
duration, exercise price and other information
which could influence its theoretical value; and

(ii) A description of the underlying financial instrument
which clearly identified the instrument; and

(iii) A description of the relationship between the
warrant and the underlying financial instrument
including, if applicable, the position of the warrant
holder in respect of dividends, rights issues,
divisions and consolidations of capital, takeover of
the issuer of the underlying financial instrument,
listing (delisting) of the underlying financial
instrument and other factors which may affect the
value of the warrant; and

(iv) A description of the warrant issuer (and, if
applicable, the guarantor) including the nature of
its business, financial stats and financial interests,
if any, in the warrant issue; and

(v) Anundertaking that the warrant issuer will provide
upon the request of NZX, warrant holders, or
prospective warrant holders, the latest published
financial statements of the warrant issuer, those of
the issuer of the underlying instrument and, if
applicable, those of the guarantor.

(c) The terms of issue shall only be amended by a simple
majority of the warrant holders, excluding the warrant
issuer, exercising one vote per warrant.



Limitations

(a) NZX may impose reasonable limitations on the issue of
warrant in the interests of an orderly marketplace.

(b) Warrants approved for listing by NZX shall achieve a
spread of warrant holders which, in the opinion of NZX,
is adequate and reasonable.

Dealing Procedures

Warrants listed on NZX shall be subject to the same dealing
procedures as the underlying financial instrument in relation to
transfers, deliveries and settlement.
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Rules Not Applicable to Equity Warrants
(Rule 1.14.3)
Rule 1.6.8
Rule 1.5.2

Rule 2.2.2 except that the acknowledgement required under this rule
is to be provided by the issuer instead of its directors

Rule 3.1

Rule 3.3t0 3.5
Section 4

Rule 5.1.4

Rule 6.3.1

Rule 7.1.15

Rule 7.3 to Rule 7.8

Rule 7.12.1 except that he Issuer will be required to comply with Rule
7.12.1 on a weekly basis in respect of any further issues of warrants
of an existing series, rather than “forthwith” as required.

Rules 8.1 to 8.4

Section 9

Rule 10.1.2

Rule 10.3

Rule 10.4.1 and Rule 10.4.2

Rule 10.4.5 and Rule 10.4.7
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NZX Corporate Governance Code

PURPOSE & STRUCTURE OF PRINCIPLES

The overarching purpose of the NZX Corporate Governance Code (the NZX Code) is to promote good
corporate governance, recognising that boards are in place to protect the interests of shareholders and

to provide long-term value.

Strong governance can lead to a lower cost of capital and higher valuations for issuers. Regulation has an
important role to play in improving corporate governance standards. The NZX Code is set out in
Appendix 16 to the NZX Main Board Rules (Listing Rules), which all listed issuers must report against.’

The NZX Code is structured around eight principles:

. Code of ethical behaviour — directors should set high standards of ethical behavior, model

this behavior and hold management accountable for these standards being followed
throughout the organisation.

. Board composition and performance — to ensure an effective board, there should be a

balance of independence, skills, knowledge, experience and perspectives.

. Board committees — the Board should use committees where this will enhance its
effectiveness in key areas, while still retaining board responsibility.

. Reporting and disclosure — the Board should demand integrity in financial and non-financial
reporting and in the timeliness and balance of corporate disclosures.

. Remuneration — the remuneration of directors and executives should be transparent, fair
and reasonable.

. Risk management — directors should have a sound understanding of the material risks faced
by the issuer and how to manage them. The Board should regularly verify that the issuer
has appropriate processes that identify and manage potential and material risks.

. Auditors — the Board should ensure the quality and independence of the external audit process.

. Shareholder rights and relations — the Board should respect the rights of shareholders and
foster relationships with shareholders that encourage them to engage with the issuer.

The NZX Code outlines recommendations under each principle recommending areas of good practice. If
a particular recommendation is not appropriate for an issuer given its size or stage of development the
issuer can explain why it has chosen not to adopt the recommendation and the alternative measures it has
in place. The NZX Code therefore seeks to balance a desire to promote strong corporate governance
while remaining flexible so that boards and issuers can determine the appropriate corporate governance
practices for their businesses. Issuers should be continuously reviewing their corporate governance
practices and seeking to improve these over time. NZX encourages issuers to think about disclosure on a

1. Under Listing Rules 10.4.5 (h) - (m)
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continuous basis and not simply as an annual event. The recommendations have been drafted with the
intention of allowing flexibility between disclosure in an Annual Report or on an issuers website. NZX also
notes the value of independence on boards. Formal independence requirements currently sit in the Listing
Rules and will be reviewed in due course.

HOW TO APPLY THE NZX CODE

The NZX Code applies to all listed issuers on the NZX Main Board that do not fall under an exception in
the Listing Rules. There are specific recommendations intended to give effect to the general principles,
as well as explanatory commentary in relation to both the principles and recommendations. The diagram
below illustrates the hierarchy of the ‘comply or explain’ regime (described below) and how each issuer
should interpret the principles, recommendations and commentary.

Overarching theme or concept Principles _\
" b
Voluntary Commentary W,

Prescriptive mandatory requirements Listing Rules

The NZX Main Board Rules

Listing Rule 10.4.5(i) requires an issuer to provide NZX with a statement on its corporate governance
reporting. The statement must disclose the extent to which the issuer has followed the recommendations
set by NZX during the reporting period and be current as at the effective date specified for the purpose
of Listing Rule 10.4.5 (see below for how more about the form in which this can be disclosed).

The disclosures under Listing Rule 10.4.5(i) relate to the recommendations in the NZX Code. The
principles themselves and commentary about the principles do not form part of the recommendations and
therefore do not trigger any disclosure requirements under the Listing Rules.

Comply or explain

The Listing Rules act to encourage issuers to adopt the NZX Code but do not force them to do so. This
allows an issuer flexibility to adopt other corporate governance practices considered by the Board to be
more suitable. Under the NZX Code, if the Board of an issuer considers that a recommendation is not
appropriate because it does not fit the issuer’s circumstances, it is entitled not to adopt it. If it does not
adopt it, it must explain why it has not. This is the basis of the ‘comply or explain’ (‘if not, why not’)
approach. Requiring this explanation ensures that the market receives an appropriate level of information
about the issuer’'s governance arrangements so that:

a. investors and other stakeholders can have a meaningful dialogue with the Board and management
on corporate governance matters;
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b. investors can use such information to help make decisions on how to vote on particular resolutions; and
c. investors can factor that information into their decision on whether or not to invest in the issuer.
Reporting against the NZX Code

An issuer should explain what policies and practices it has in place in respect of the recommendation, and
inform the investor or stakeholder where they can find any material referred to and where to find out
more about their policies, which can be updated over time as practices develop and change. This is to
demonstrate that the corporate governance practices of the issuer will evolve over time.

The disclosure of an issuer’'s compliance with the NZX Code is intended to be flexible so that disclosure

can either be:

» in its annual report - where an issuer chooses to include its statement in the annual report rather than its
website, NZX recommends that the statement and any related disclosures appear in a clearly labeled
corporate governance section; or

» on its website - disclosures should be clearly presented and centrally located on or accessible from the
landing page of the website, and the link should be easy to locate, prominently displayed in a category
such as ‘About Us’ or ‘Investor Centre’; or

» a combination of both reporting in the annual report and cross referencing on the website.

Issuers may incorporate material by reference as long as the material referred to is freely available and the
statement clearly tells you where you can read or obtain a copy of it (such as a URL of a website).

Disclosing that a recommendation is not followed

If the issuer has not followed a recommendation for any part of the reporting period, its statement must
separately identify that recommendation and what (if any) corporate governance arrangements it adopted
in lieu of the recommendation during that period. An issuer’s corporate governance statement must
specify the date at which it is current. This must be the issuer’s balance date or a later date specified by
the issuer and state that it has been approved by the Board of the issuer. A statement regarding the
explanation of why a recommendation was not followed should:

» be reasonably detailed and informative so that the market understands why it is that the issuer has
chosen not to follow the recommendation;

» disclose the alternative practices it has, if any, employed in lieu of the recommendation and explain why
they are more appropriate than the NZX Code in this instance; and

» avoid being short and uninformative, without analysis and unhelpful to investors.
Exceptions
Dual listed issuers are excluded from the Listing Rules in respect of annual reports content.?

Overseas listed issuers are deemed under Listing Rule 5.1.7 to satisfy and comply with all the rules
(including as to the content for annual reports) for so long as they remain listed on their home exchange
(provided NZX can decide a rule does apply from time to time). The issuers’ annual reports should contain
a statement that the home exchange’s governance rules and principles may materially differ from NZX's
corporate governance rules and NZX Code.

2 See Appendix 17 of the Listing Rules, as set out in Listing Rule 5.1.5.
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Issuers with only debt securities quoted are not required comply with Listing Rule 10.4.5(i).3

EFFECTIVE DATE

The NZX Code will apply for all reporting periods from 1 October 2017, making it required reporting for
the 31 December 2017 year end period. Issuers may choose to adopt the recommendations earlier.
Under a class ruling this will be sufficient to meet the existing requirements under the Listing Rules in
effect prior to the effective date of the updated NZX Code.

NZX'S CONSULTATION APPROACH

In 2015, NZX commenced a comprehensive review of the previous Corporate Governance Best Practice
Code. This was the first substantive update to the Code since 2003 and involved two rounds of formal
feedback from market participants. NZX received over 80 submissions during the course of the review from
a wide range of industry participants in New Zealand and offshore. NZX also engaged global market
research company, TNS Qualitative Research to conduct interviews with 15 small to medium sized issuers
to obtain their views on the issues raised, to ensure all the feedback from this sector of the market was

considered as part of the review process.

The updated NZX Code seeks to more closely align with the Financial Markets Authority Corporate
Governance in New Zealand Handbook - Principles and Guidance and the ASX Corporate Governance

Principles and Recommendations.

The updated NZX Code has been reviewed by the NZX Board and approved by the Financial Markets Authority.

3 See Appendix 5 of the Listing Rules.
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Principle 1 - Code of Ethical Behaviour

"Directors should set high standards of ethical behaviour, model this
behaviour and hold management accountable for these standards being
followed throughout the organisation.”

Overview commentary

Ethical behaviour is at the heart of good corporate governance and underpins an issuer’s reputation. To
maintain high ethical standards, it is important that an issuer has clear and consistent expectations of all
its directors and employees, and that behaviour is modelled from the top down. A good code of ethics
commits each and every person to the same standards and promotes a workplace culture of
transparency. The code should be easy to read, apply to all persons throughout the issuer’s organisation
and be consistent with the recommendation below.

RECOMMENDATION 1.1

1.1 The board should document minimum standards of ethical behaviour to which the issuer’s
directors and employees are expected to adhere (a code of ethics).

The code of ethics and where to find it should be communicated to the issuer’s employees.
Training should be provided regularly. The standards may be contained in a single policy
document or more than one policy.

The code of ethics should outline internal reporting procedures for any breach of ethics, and
describe the issuer’s expectations about behaviour, namely that every director and employee:

. acts honestly and with personal integrity in all actions;

. declares conflicts of interest and proactively advises of any potential conflicts;

. undertakes proper receipt and use of corporate information, assets and property;

. in the case of directors, gives proper attention to the matters before them;

. acts honestly and in the best interests of the issuer, shareholders and stakeholders and as
required by law;
adheres to any procedures around giving and receiving gifts (for example, where gifts are
given that are of value in order to influence employees and directors, such gifts should not
be accepted);

. adheres to any procedures about whistle blowing (for example, where actions of a whistle
blower have complied with the issuer’'s procedures, an issuer should protect and support
them, whether or not action is taken); and

. manages breaches of the code
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Commentary

Why have a code of ethics?

An issuer must act responsibly and ethically to build and maintain its reputation with investors and other
stakeholders. Long term, ethics enhance the issuer’s brand and investor confidence. It can be difficult for
an issuer to re-build its image if a breach of ethics results in reputational damage.

An issuer should have specific processes in place to monitor compliance by its directors and employees
with the code of ethics.

Recommendation 4.2 recommends that the code of ethics should be available on an issuer’s website.
Having transparency about ethical behaviour holds directors and employees accountable for their
personal behaviour across the organisation. Over time, an issuer can track how it is progressing and
improve its behaviour based on compliance with its own code of ethics.

How should a breach of ethics be handled?

An issuer should be transparent about how it plans to respond to breaches of a code of ethics, although
it will be up to the issuer to determine whether to publicly disclose details of breaches of its code of
ethics. Any breach of a code of ethics should be dealt with in a consistent and even-handed manner. The
outcome of a breach should be consistent with past decisions where possible.

How can the code of ethics be measured?
The board should monitor instances where there is a breach of the code of ethics so that organisational
behaviour is closely monitored.

An issuer should provide training on its code of ethics to new and existing staff. Providing training helps
to ensure employees actively engage with the issuer’s code of ethics. A code of ethics should be easy to

find for all employees (for example, available on an issuer’s website).

How often should the code of ethics be updated?
It is important that the code of ethics remains fit for purpose for each issuer. The code of ethics should
be reviewed at least bi-annually to keep it up-to-date.

RECOMMENDATION 1.2

1.2 An issuer should have a financial product dealing policy which applies to employees and directors.

Commentary

A financial product dealing policy helps to provide transparency about expectations and requirements for
financial product dealing by employees and directors and to protect them from the risk of breaching
insider trading laws. It should clearly explain what processes are in place to manage the legal and
reputational risks associated with staff financial product dealing. When developing a financial product
dealing policy, an issuer may wish to consider existing third party guidance such as the Listed Companies
Association’s Securities Trading Policy and Guidelines. Recommendation 4.2 recommends that the
financial product dealing policy be made available on the issuer’s website.
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Principle 2 - Board Composition
& Performance

“To ensure an effective board, there should be a balance of independence,
skills, knowledge, experience and perspectives.”

Overview commentary

For an issuer's board to perform at an optimum level, the issuer must find the right mix of people to set
its strategic direction. The board should have a procedure and criteria for the selection of its members.
It is widely recognised that independence is an important consideration and that independent views add
value to boards. NZX acknowledges this but notes that currently independence requirements are outlined
in the mandatory NZX Main Board Listing Rules (Listing Rules). Members of the board should be
independent in the manner outlined in the Listing Rules* and the roles of the board should be distinct from
the roles of management.

RECOMMENDATION 2.1

2.1 The board of an issuer should operate under a written charter which sets out the roles and
responsibilities of the board. The board charter should clearly distinguish and disclose the

respective roles and responsibilities of the board and management.

Commentary

While some issuers are likely to have a similar split of functions between management and the board,
these may vary. An issuer’s board and management team should have clearly articulated roles, which
should be set out in the board charter. The board may regularly review its roles and responsibilities to
ensure the scope of the issuer’s governance and management roles remains fit for purpose as the issuer
evolves over time.

The board is usually responsible for:

» overall governance and providing strategic leadership;

» overseeing management’s implementation of the issuer’s strategic objectives and performance;
» overseeing the development, adoption and communication of a clear strategy for the business;

» overseeing accounting and reporting systems (including the external audit) and the issuer’s compliance
with its continuous disclosure obligations;

» adopting and reviewing a risk management framework;

» the appointment of the chair (and deputy chair if necessary) and the CEO;
4 Listing Rule 3.3.1(c)
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» approval of the issuer’s operating budgets/major capital expenditure; and
» adoption of the issuer’s remuneration policy and other corporate governance documents

Management will usually be responsible for implementing the strategic objectives set by the board. They
operate within the ambit of risk set by the board and deal with all other aspects of the issuer’s day-to-day
business. Management should provide the board with sufficient timely information to enable the board

to perform its responsibilities.

A board charter may set out when directors may seek professional advice at the issuer’s expense, such as
through the use of external legal advisers or consultants. Recommendation 4.2 recommends that the
board’s charter be made available on the issuer’s website.

RECOMMENDATION 2.2

2.2 Every issuer should have a procedure for the nomination and appointment of directors to

the board.

Commentary

Directors should be selected through a procedure administered by the issuer’s board or nomination
committee (if applicable). The procedure should be outlined in the charter of the board or the
appropriate committee. Generally, this should provide for:

» proper checks (e.g. as to the person’s character, experience, education, criminal record and bankruptcy history);

» the provision of key information about a candidate to shareholders to assist their decision as to whether
or not to elect or re-elect the candidate (i.e. biographical details, relevant skills and experience, any
other material directorships they hold); and

» if the candidate is standing for the first time, any material adverse information revealed by the checks
the entity has performed (e.g. information regarding the person’s character, criminal record or
bankruptcy history); or

» if the candidate is being re-elected, information about the term of office served by the director.

All material information regarding a board candidate, including negative information, should be provided
to the board or nomination committee if the director is being elected by the board. An issuer may choose
to use a skills matrix to help ensure the correct mix of skills is achieved when considering appropriate
appointments for the board. An issuer’s board should be comprised of a majority of non-executive
directors. A director’s independence should also be considered, particularly in light of Listing Rule 3.3.1
(namely ‘that the minimum number of Independent Directors shall be two or if there are eight or more
Directors, three or one-third of the number of Directors, whichever is greater’).
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RECOMMENDATION 2.3

2.3 An issuer should enter into written agreements with each newly appointed director

establishing the terms of their appointment.

Commentary

All new directors should enter into a written agreement with the issuer. This should apply to new board
appointments only to avoid confusion about the retrospective effects of this policy. Note that directors
are subject to appointment and removal from office via shareholder approval, which will supersede
anything in a written agreement in respect of a director ceasing to hold office. The written agreement
should include information about:

» the issuer’s expectations of the director in his or her role;

» the director’s expected time commitment to the issuer (including other duties);

» remuneration entitlements (including any superannuation included); and

» indemnity and insurance arrangements.

The written agreement should also include:

» the requirement to disclose interests that may affect the director’s independence;

» a requirement to comply with corporate policies including the board charter, code of ethics and
financial product dealing policy;

» the term of appointment;
» ongoing rights of access to corporate information;

» the right to receive access to information for regulatory or litigation purposes for 6 years post leaving a
board; and

» ongoing confidentiality obligations

For executive directors only the written agreement should also include:
» a description of their position, duties and responsibilities; and

» the person or body to whom they report

RECOMMENDATION 2.4

2.4 Every issuer should disclose information about each director in its annual report

or on its website, including a profile of experience, length of service, independence and

ownership interests.
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Commentary

Releasing profiles about each director, experience, length of service and ownership interests informs
investors of the skills and experience of the directors of an issuer. ‘Independent’ status should not be
determined without careful consideration of all relevant factors and interests. An issuer must consider the
definition of an ‘Independent Director’ and Listing Rule 3.3.1 when making such determinations but an
issuer may also wish to establish and publish clear criteria for determining Independent Directors in
accordance with the overarching test within the Listing Rules. Disclosure should be made on an annual
basis within the issuer’s annual report or on the issuer’s website.

RECOMMENDATION 2.5

2.5 An issuer should have a written diversity policy which includes requirements for the board
or a relevant committee of the board to set measurable objectives for achieving diversity
(which, at a minimum, should address gender diversity) and to assess annually both the
objectives and the entity’s progress in achieving them. The issuer should disclose the policy or

a summary of it.

Commentary

Authoritative research concludes that increased gender diversity on boards is associated with better
financial performance.® Under Listing Rule 10.4.5 (j) an issuer is required to provide a quantitative
breakdown in its annual report as to the gender composition of the issuer’s Directors and Officers as at
the Issuer’s balance date and including comparative figures for the prior balance date of the issuer.
NZX publishes aggregated statistics of this information on its website.

An issuer should have a written diversity policy so that a clear summary of its attitude and goals regarding
diversity in the workplace can be found. That should have measurable objectives set by the board of the
issuer (or a board committee) to track how the issuer is progressing towards these, such as specific
numerical targets to provide benchmarks. The periodic disclosure of this information will help keep the
board of the issuer accountable. The policy should disclose how an issuer plans to achieve its objectives,
which should include a mixture of qualitative and quantitative assessments such as corporate retention
rates, equal pay, flexible working arrangements, organisational engagement regarding diversity and
targets for diverse board appointments. More guidance can be found in NZX's guidance note on diversity.

Issuers should also consider diversity more broadly than just gender. A diversity policy will help an issuer
ensures it is getting a wide mix of experiences and perspectives on the board and throughout its organisation.

Reporting should make clear how an issuer is tracking against the policy at the end of each reporting
period. Recommendation 4.2 recommends that the diversity policy (or a summary of it) should be made

available on the issuer’'s website.

The board may delegate an appropriate board committee (such as the nomination or remuneration
committee) the task of setting the issuer's measurable objectives for improving gender (and other forms
of) diversity. This should be reflected in the charter of the committee in question.

s Why Diversity Matters’, McKinsey, 2015, http://www.mckinsey.com/business-functions/organization/our-insights/why-diversity-matters;
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RECOMMENDATION 2.6

2.6 Directors should undertake appropriate training to remain current on how to best perform

their duties as directors of an issuer.

Commentary

Where necessary, every issuer should provide resources to help develop and maintain directors’ skills
and knowledge.

RECOMMENDATION 2.7

2.7 The board should have a procedure to regularly assess director, board and

committee performance.

Commentary

Every issuer should have a process to conduct regular performance reviews of directors, the board and
committees to ensure they are delivering to a high standard throughout their service. As part of the
review, the board should assess whether appropriate training (as contemplated by recommendation 2.6)
has been received by directors. The board may choose to use external facilitators from time to time to

conduct reviews.

RECOMMENDATION 2.8

2.8 The Chair and the CEO should be different people.

Commentary

The Chairman of the board and the CEO should be separated to ensure that a conflict of interest does
not arise. The chair of the board is responsible for leading the board, facilitating the effective contribution
of all directors and promoting constructive and respectful relations between directors and between the
board and management. The chair is also responsible for setting the board’s agenda and ensuring that
adequate time is available for discussion of all agenda items, in particular strategic issues. Issuers are
encouraged to consider having an independent chair, which can contribute to a culture of openness and
constructive challenge that allows for a diversity of views to be considered by the board. Good
governance demands an appropriate separation between those charged with managing a listed entity and
those responsible for overseeing its managers.
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Principle 3 - Board Committees

"The board should use committees where this will enhance its effectiveness
in key areas, while still retaining board responsibility.”

Overview commentary

Committees are a way for the board of an issuer to delegate authority in a specific area. Some
committees may not be appropriate for all issuers but they can improve the performance of an issuer if
used appropriately. Every issuer will have different needs and constraints for their committees depending
on their size or complexity.

RECOMMENDATION 3.1

3.1 An issuer's audit committee should operate under a written charter. Membership on the

audit committee should be majority independent® and comprise solely of non-executive

directors of the issuer. The chair of the audit committee should not also be the chair of the board.

Commentary

Financial reporting is important for an issuer. Effective audit committees and audit processes are
important tools to ensure financial accountability. Under Listing Rule 3.6.1, each issuer must establish an
Audit Committee that shall be comprised solely of directors of the issuer, have a minimum of three
members and have a majority of members that are Independent Directors and at least one of which must
have an accounting or financial background. Every issuer should identify in its annual report or on its
website the members of the audit committee. The audit committee’s written charter should outline the
role and responsibilities of the committee. Recommendation 4.2 recommends the audit committee’s
charter be made available on the issuer’s website.

The audit committee should be responsible for:

» ensuring that processes are in place (which should be monitored) so that the board is properly and
regularly informed about significant financial matters relating to the issuer;

» recommending the appointment and removal of independent auditors;

» putting in place arrangements by which employees of the issuer may, in confidence, raise concerns
about possible improprieties;

» meeting regularly to monitor and review the independent and internal auditing practices of the issuer;

» having direct communication with and unrestricted access to the independent auditors or accountants
and any internal auditors; and

6. This is set out in the NZX Listing Rules
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» reviewing the financial reports and advising all directors whether they comply with the appropriate laws
and regulations and ensuring that the external auditor or lead audit partner is changed at least every five years’

An issuer may also choose to have a separate risk committee, although these are often combined with the
functions of the audit committee. Further information in relation to the use of risk committees is outlined
under Principle 6.

RECOMMENDATION 3.2

3.2 Employees should only attend audit committee meetings at the invitation of the audit committee.

Commentary

Employees should only attend audit committee meetings by invitation so as to protect the independence
of the audit committee from undue influence.

RECOMMENDATION 3.3

3.3 An issuer should have a remuneration committee which operates under a written charter
(unless this is carried out by the whole board). At least a majority of the remuneration

committee should be independent directors. Management should only attend remuneration

committee meetings at the invitation of the remuneration committee.

Commentary

The remuneration committee’s role is to recommend remuneration packages for directors for
consideration by shareholders and to recommend to the board a policy for CEO and senior management
remuneration. Every issuer should identify in its annual report and on its website the members of the
remuneration committee. The remuneration committee’s written charter should outline the role and
responsibilities of the committee. Recommendation 4.2 recommends that the remuneration committee’s
charter be made available on the issuer’s website.

The remuneration committee’s written charter should outline:
» the remuneration committee’s authority;

» the requirements relating to its composition (for example, whether a minimum number of Independent
Directors are required);

» duties and responsibilities; and

» relationship with the board.

7. These responsibilities are also reflected in Listing Rule 3.6.3
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An issuer may decide not to have a separate remuneration committee. Where an issuer chooses not to
have a remuneration committee under the “comply or explain” approach, an issuer should explain the
alternative measures in place — for example, for these functions to be carried out by the board.

An issuer may choose to have a nomination committee to recommend director appointments to the
board or to include these responsibilities in those functions to be performed by the remuneration committee.

More information about processes and policies in relation to remuneration is included under Principle 5.

RECOMMENDATION 3.4

3.4 An issuer should establish a nomination committee to recommend director appointments
to the board (unless this is carried out by the whole board), which should operate under a

written charter. At least a majority of the nomination committee should be independent directors.

Commentary

An issuer’s nomination committee can help focus resources on appointing directors. An issuer’s
nomination committee may be comprised of members of the issuer’s remuneration committee. For
smaller issuers the remuneration committee may carry out the functions of the nomination committee. The
nomination committee’s written charter (which should be disclosed) should outline the committee’s
authority, duties, responsibilities and relationship with the board.

Smaller issuers may decide not to have a separate nomination committee. Under the “comply or explain”
approach these issuers should explain the alternative measures in place — for example, for these functions
to be carried out by the board.

RECOMMENDATION 3.5

3.5 An issuer should consider whether it is appropriate to have any other board committees as

standing board committees. All committees should operate under written charters. An issuer

should identify the members of each of its committees, and periodically report member attendance.

An issuer may choose to have other specific committees depending on the nature of their businesses, for
example a health and safety committee.

Each committee should have a written charter that clearly sets out the roles and responsibilities of the
committee. The members of the committee should be identified. The members should have an
appropriate mix of experience and skills. Proceedings of committees should be reported back to the
board. Recommendation 4.2 recommends that the charters of board committees be made available on
the issuer’s website.
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Although an issuer may decide that it is not appropriate to have some of the separate committees
recommended above, as it increases in size and scale it should continue to assess whether additional
committees are appropriate in future.

RECOMMENDATION 3.6

3.6 The board should establish appropriate protocols that set out the procedure to be followed

if there is a takeover offer for the issuer including any communication between insiders and the
bidder. It should disclose the scope of independent advisory reports to shareholders. These
protocols should include the option of establishing an independent takeover committee, and
the likely composition and implementation of an independent takeover committee.

It is useful for issuers to have appropriate protocols in place for dealing with takeovers given that issuers
will often need to react quickly in response to any approach. Independence is an important issue in the
context of takeovers and therefore any takeover committee should be independent of the bidder.
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Principle 4 - Reporting & Disclosure

“The board should demand integrity in financial and non financial
reporting, and in the timeliness and balance of corporate disclosures.”

Overview commentary

Disclosure is important for good corporate governance, particularly given the mandatory disclosure
requirements for listed issuers within the Listing Rules.® Reporting and disclosure keeps issuers
accountable to stakeholders and is a key measure of good corporate governance. NZX supports robust
disclosure by issuers of information regarding financial and operational matters. This information should
be accurate.

Disclosures which are recommended or suggested within this reporting framework should be made on
at least an annual basis, however, an issuer may choose to disclose more regularly. The disclosure
framework is also intended to be flexible so that issuers can determine the appropriate mechanism for
disclosing information to investors and stakeholders — for example, within an annual report and on an

issuer’s website.

RECOMMENDATION 4.1

4.1 An issuer’s board should have a written continuous disclosure policy.

Commentary

An issuer should have a written policy that explains how it complies with its continuous disclosure
obligations to ensure all investors have access to relevant information. Recommendation 4.2 recommends

that the continuous disclosure policy be made available on an issuer’s website.

Announcements from an issuer should reflect a factual and balanced representation about the issuer,
disclosing both positive and negative information.

The continuous disclosure policy should explain the respective roles of directors, officers and employees

in relation to:

» complying with the issuer’s continuous disclosure obligations;

» safeguarding the confidentiality of corporate information to avoid premature disclosure;
» external communications such as analyst briefings and responses to investor queries; and
» responding to or avoiding the emergence of a false market in the issuer’s securities.

Additional guidance in relation to the contents of a continuous disclosure policy is outlined in NZX's
guidance note available here.

& Primarily section 10 of the Listing Rules
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RECOMMENDATION 4.2

4.2 An issuer should make its code of ethics, board and committee charters and the policies

recommended in the NZX Code, together with any other key governance documents, available
on its website.

Commentary

Maintaining information on an issuer’s website is important for investors and other interested
stakeholders to remain informed about the issuer. Key governance documents should be available to
investors and stakeholders on the issuer’s website including:

» the code of ethics;

» the financial product dealing policy;
» the board and committee charters;

» a diversity policy (or a summary of it);
» the remuneration policy; and

» the continuous disclosure policy.

RECOMMENDATION 4.3

4.3 Financial reporting should be balanced, clear and objective. An issuer should provide non
financial disclosure at least annually, including considering material exposure to environmental,
economic and social sustainability risks and other key risks. It should explain how it plans to

manage those risks and how operational or non financial targets are measured.

Commentary

It is important that every issuer provides disclosure of both financial and non-financial matters affecting it
in its annual report, such as its sustainability strategy. Issuers may choose to report more regularly to
investors on financial and non-financial matters.

Financial reporting

Financial reporting requirements are prescribed by the Companies Act 1993, Financial Markets Conduct
Act 2013 and the Listing Rules. An issuer should ensure that financial reporting is accompanied by
sufficient explanation and is expressed in a clear and objective manner to help investors to make
meaningful investment decisions. An issuer should communicate a balanced and understandable
assessment of its performance, business model, strategic objectives and progress against meeting them.
Changes in financial disclosure should be explained and allowed with historical comparison.
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Issuer reporting should:
» be linked to the issuer’s business model;
» be genuinely informative and include forward-looking elements where this will enhance understanding;

» describe the issuer’s strategy, and associated risks and opportunities, and explain the board’s role in
assessing and overseeing strategy and the management of risks and opportunities;

» be accessible and appropriately integrated with other information that enables shareholders to obtain

a picture of the whole organisation;
» use key performance indicators that are linked to strategy and facilitate comparisons; and
» use objective metrics where they apply and evidence-based estimates where they do not.

Non-financial reporting

As a step towards long term value creation, an issuer should determine the appropriate level of non
financial reporting to form part of its disclosure regime. While this non-financial reporting should include
consideration of material environmental, social and governance (ESG) factors and practices, it could also
include other non-financial disclosure, such as a description of the performance of the issuer’s business
against its strategic objectives. Companies should communicate a balanced and understandable
assessment of the company’s performance, business model, strategic objectives and progress against
meeting them.

The Sustainable Stock Exchange Initiative recognises reporting frameworks for ESG policies and practices
and it is now commonplace for stock-exchanges world-wide to provide guidance to issuers for reporting
on ESG. This form of reporting is also referred to as sustainability reporting or by similar names.

In order for investors and other users of this information to be able to easily compare information, NZX
suggests that if an issuer chooses a formal framework to report on ESG factors, it should report against a
recognised international reporting initiative such as the Global Reporting Initiative guidelines or Integrated
Reporting which can be found here. There should be balanced, transparent, public disclosure which
connects financial, social and environmental performance. This should explain how ESG factors affect the
financial performance of an issuer, allowing stakeholders to have a better understanding of the issuer’s
overall performance, risks and opportunities. Smaller issuers may consider that it is not appropriate to
adopt a formal ESG framework and may instead select non financial matters they choose to report upon.

Recommendation 6.2 deals specifically with management and reporting of health and safety risks.
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Principle 5 - Remuneration

“The remuneration of directors and executives should be transparent, fair
and reasonable.”

Overview commentary

Investors rightly have a particular interest in director and executive remuneration. Transparency in these
areas is essential to foster investor confidence. Remuneration should be fair and reasonable, and take into
account a person's skills, experience and other factors relevant to the issuer and proposed role.

RECOMMENDATION 5.1

5.1 An issuer should recommend director remuneration to shareholders for approval in a

transparent manner. Actual director remuneration should be clearly disclosed in the issuer’s

annual report.

Commentary

Every issuer should recommend director remuneration to shareholders for approval in a transparent
manner.” The remuneration proposed for approval should be clearly expressed so shareholders
understand why directors are being paid a particular amount as compensation for their contribution to the
issuer. Disclosure should make it clear what individual directors are proposed to be paid, including
outlining separately any amounts payable for any committee work. Disclosure should not be limited to a
total remuneration pool.

Actual director remuneration should be clearly disclosed to shareholders in the issuer’s annual report,
including a breakdown of remuneration for committee roles and for fees and benefits received for any

other services provided to the issuer.

RECOMMENDATION 5.2

5.2 An issuer should have a remuneration policy for remuneration of directors and officers,

which outlines the relative weightings of remuneration components and relevant performance criteria.

Commentary

The board should have a clear policy which sets remuneration at levels that are fair and reasonable in a
competitive market. CEO remuneration is addressed specifically under recommendation 5.3 below.
Transparency is essential to foster confidence.

2 Director remuneration must be approved under Listing Rule 3.5.1
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The term 'Officer’ has been used within the recommendation to align with the existing definition of
Officer within the Listing Rules. The references to ‘executives’ within the commentary below is intended
to capture Officers.

If executive and director remuneration consultants are used by an issuer, they should be independent and
should be engaged by the board. In this context independence means that the consultant must not have
been subjected to any influence from management, any board member or any other party in relation to
the services provided or the outcomes of those services. Executive director and remuneration consultants
should sign a declaration of independence. Executive and director remuneration consultants should
report to the board in relation to CEO and director remuneration but the board may determine that it is
appropriate for advice in relation to other (non-CEQ) senior executive remuneration should be reported
to the CEO, provided that no senior management personnel makes decisions in respect to their own
remuneration outcomes.

If an issuer makes public statements referring to reliance on independent remuneration reports from
executive and director remuneration consultants in respect of decisions relating to director remuneration,
then a summary of the findings of the report should be made public, and the executive and director
remuneration consultant should attest to its independence within the report. Please note that this
commentary is directed to remuneration reports relating to directors only and only in situations where
issuers choose to publicly state that they are relying on such advice in respect of director remuneration proposals.

Executive and non-executive director remuneration should be clearly differentiated. The remuneration
policy should describe the general policy for executive remuneration. It should clearly segment the
components of director remuneration. Executive remuneration packages should generally contain an
element that is dependent on the issuer’s performance and performance of that individual.

Establishing a framework for remuneration (and determining actual remuneration) is complex and needs
to done in the context of each issuer’s business. As such there is no ‘one-size-fits-all’ methodology but the
elements of executive remuneration that should be considered include:

» fixed remuneration should be fair and should be based on the scale and complexity of the role and
should reflect performance requirements and expectations attached to the role;

» any performance-based remuneration should be linked to clear targets aligned with the issuer’s
performance objectives and appropriate to its risk profile; and

» equity-based remuneration schemes should be carefully designed to support a long term approach and
not promote undue risk taking.

For non-executive directors:
» levels of fixed fees should reflect the time commitment and responsibilities of the role;
» there should not be performance based remuneration as it may lead to bias in decision making;

» equity-based remuneration is generally acceptable for non-executive directors. Such directors may
receive securities as part of their remuneration to align their interests with the interests of other security
holders; and

» retirement payments should not be provided other than superannuation.
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An issuer’s remuneration policy should ensure fair and equal pay throughout an organisation based on the
value of the services performed within the context of a competitive market and having regard to the
employees’ experience, skills and performance. Recommendation 4.2 recommends that the remuneration
policy is be made available on the issuer’s website.

RECOMMENDATION 5.3

5.3 An issuer should disclose the remuneration arrangements in place for the CEO in its annual

report. This should include disclosure of the base salary, short term incentives and long term

incentives and the performance criteria used to determine performance based payments.

Commentary

An issuer should disclose information about its CEO’s remuneration (both the general policy and the
actual amounts of the remuneration package) and the criteria that the CEO must fulfil to be compensated
based on his or her performance (where applicable). This information is of significant interest to investors
and should be clearly articulated.

The CEO remuneration policy (which may form part of the broader remuneration policy required by
recommendation 5.2) should outline each component of remuneration, such as base salary, short term
incentives or long term incentives.

Disclosure should be provided in relation to the material performance hurdles for any applicable incentive
payments, with details of timing for when share entitlements will vest. The disclosure in relation to
performance hurdles need not disclose the precise details of targets (as such targets may be
commercially sensitive), so long as sufficient information is provided to inform investors as to the type of
performance hurdle that applies (e.g. is it based on shareholder return, operational performance or
qualitative factors).

Remuneration payments should be disclosed in the annual report of the issuer. Disclosure should relate
to a clearly defined period which is comparable with historical disclosures. Disclosure should be provided
so that a person can reasonably understand the levels of remuneration which have been earned or which
have vested for the period (including relevant key performance indicators or hurdles which have been
met) and the different components of remuneration packages. Annual disclosures should address:

» target amounts set for the year;

» short term incentive payments made in the year;

» long term incentive grants made in the year; and

» long term incentive grants that have vested in the year.

Details in relation to granting or payment of any long term incentives (either cash or shares) should be
disclosed in the years in which such entitlements have been made or vest. The issuer should disclose the
basis on which these incentives have been granted and vest the time period to which they relate.

Every issuer should ensure that it addresses any privacy concerns and issues around the disclosure of the
CEQ's remuneration by obtaining the consent of the CEQ to the disclosure on an annual basis or including
consent to such disclosure in the CEO’s employment agreement.
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Principle 6 — Risk Management

“Directors should have a sound understanding of the material risks faced
by the issuer and how to manage them. The Board should regularly verify
that the issuer has appropriate processes that identify and manage
potential and material risks.”

Overview commentary

Any issuer will have a range of risks which need to be managed. To manage risk, it is critical that the
board has processes in place to identify and manage the material risks facing its business, particularly to
identify those risks that the board is willing to take in order to pursue its strategy and how it will manage
these risks. The board should put processes in place to ensure it is regularly informed about the material
risks facing the business.

RECOMMENDATION 6.1

6.1 An issuer should have a risk management framework for its business and the issuer’s board
should receive and review regular reports. A framework should also be put in place to manage

any existing risks and to report the material risks facing the business and how these are

being managed.

Commentary

Each issuer should have an appropriate risk management and reporting framework in place that outlines
the processes in place to identify and manage these risks. The material risks will vary between issuers
depending on their size and the nature of their business but these may include health and safety and
other ESG factors (also see recommendation 4.3).

The board should be responsible for determining the nature and extent of the material risks it is willing
to take to achieve its strategic objectives and how it will manage them. The board should track the
development of any existing risks and the emergence of new risks to the issuer’s business. Issuers are
encouraged to develop and maintain a risk register which records the likelihood and impact of each risk

to the issuer's business, identifies the key risks and notes the steps taken to mitigate each risk.

The board or risk committee should receive appropriate and regular reporting from management in
relation to the operation of the risk management framework. Reports to the board from the risk
committee should highlight the main risks to the issuer’s performance and how these are being managed
under the risk management framework.

An issuer should confirm in its annual report that it has carried out a robust risk assessment process and
describe this to stakeholders.
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An issuer may wish to have a risk committee as a sub-committee of the board (this function may also be
combined with the audit committee). A risk committee’s role is usually to review and make
recommendations to the board in relation to:

» whether the issuer’s processes for managing risk are sufficient;
» any incident involving fraud or other break-down of the entity's internal controls; and

» the issuer’s insurance programme, having regard to the issuer’s business and the insurable risks
associated with its business.

See further detail about ESG reporting under Recommendation 4.3 which is also relevant in the context

of risk reporting.

RECOMMENDATION 6.2

6.2 An issuer should disclose how it manages its health and safety risks and should report on

their health and safety risks, performance and management.

Commentary

Although it will depend on the size and nature of the business, an issuer may decide to have a specific
health and safety committee at board or management level, reflecting the importance of health and
safety considerations.

Issuers should determine the appropriate way to report on their health and safety risks, performance and
management and may wish to consider reporting both lead and lag indicators in respect of health and
safety. If an issuer reports lag indicators, it should consider reporting lost time injury frequency rates
(LTIFR) and total recorded injury frequency rates (TRIFR).
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Principle 7 - Auditors

“The board should ensure the quality and independence of the external
audit process.”

Overview commentary

The quality of external auditing is critical for the integrity of financial reporting and provides an important
protection for investors. External auditors should be independent.

7.1 The board should establish a framework for the issuer’s relationship with its external

auditors. This should include procedures:
(a) for sustaining communication with the issuer’s external auditors;

(b) to ensure that the ability of the external auditors to carry out their statutory audit role is not

impaired, or could reasonably be perceived to be impaired;™

(c) to address what, if any, services (whether by type or level) other than their statutory audit

roles may be provided by the auditors to the issuer; and

(d) to provide for the monitoring and approval by the issuer’s audit committee of any service
provided by the external auditors to the issuer other than in their statutory audit role.

Commentary

Auditor independence is very important to maintain investor confidence. A framework for an issuer to
manage external auditors is essential for an issuer. Note that external auditor rotation requirements are
covered in the Listing Rules."

The board should facilitate regular and full dialogue between its audit committee, the external auditors
and management. A procedure for communication should be developed and implemented to make sure
that occurs. This procedure should be documented in the audit committee charter given the importance
of the external audit function to an issuer. There should be no relationship between the auditor and the
issuer (or its directors and management) that could compromise the auditor's independence. The
framework should ensure that confirmation of an auditor’s independence is obtained by the board in writing.

Any other services that may be provided by the auditor to the issuer should be declared and there should
be a plan in place for the monitoring and approval by the issuer’s audit committee of any service provided
by the auditors to the issuer other than their statutory audit role. The framework should explain how the
board consider audit quality, any identified threats to auditor independence and how the threat is managed.

. In paragraph 7.1, "statutory audit role" means services required by any law to be provided by the auditors, acting as such
11Listing Rule 3.6.3(f)
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RECOMMENDATION 7.2

7.2 The external auditor should attend the issuer’s Annual Meeting to answer questions from

shareholders in relation to the audit.

Commentary

Every issuer should ensure that their external auditor attends their Annual Meetings and that they are
available to answer questions from investors relevant to the audit.

RECOMMENDATION 7.3

7.3 Internal audit functions should be disclosed.

Commentary

An issuer should disclose:
» if it has an internal audit function, how the function is structured and what role it performs; or

» if it does not have an internal audit function, the fact and the process it employs for evaluating and
continually improving the effectiveness of its risk management and internal processes.
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Principle 8 — Shareholder Rights
& Relations

“The board should respect the rights of shareholders and foster
constructive relationships with shareholders that encourage them to engage
with the issuer.”

Overview commentary

Shareholders beneficially own an issuer and the board is accountable to them. An issuer must engage
with its shareholders and provide them with proper information and mechanisms to allow them to
exercise their rights. Subject to the issuer’s own continuous disclosure obligations, this includes
communicating openly and giving shareholders ready access to information about the issuer and its governance.

An issuer's website should be kept up to date so that shareholders are kept informed. An issuer should
have a range of options for shareholders to communicate with it.

RECOMMENDATION 8.1

8.1 An issuer should have a website where investors and interested stakeholders can access

financial and operational information and key corporate governance information about the issuer.

Commentary

Information about the issuer and key corporate governance information should be made available on an
issuer’s website so interested investors and stakeholders can review it at all times.

This information should be easy to access and navigate.

The board should ensure sufficient channels for transparent and accountable, periodic engagement and
reporting on environmental, social and governance issues with stakeholders.

In addition to the documents covered by Recommendation 4.2 to be made available on its website, every
issuer should include and maintain links to the following on its website.

» a point of contact so the shareholder can get in touch with the issuer;
» the names and a brief bio of directors and key members of management;

» the information set out in Recommendation 2.4, if the issuer has chosen to disclose this on its website
rather than its annual report;

» its constitution;

» links to copies of annual reports and financial statements for at least the last five years;
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» copies of its announcements to NZX for at least the last two years;
» copies of notices of meetings of security holders, results of meetings and any accompanying documents; and

» if it keeps them, webcasts and/or transcripts of meetings of shareholders and copies of any documents

tabled or made available at those meetings for at least the last two years.
The issuer can also help investors by including on the website the following information:
» an overview of its current business;
» a description of how it is structured,;
» a summary of its history;

» calendar dates regarding results presentations, the Annual Meeting, details in relation to upcoming
corporate actions including dividend payments and distributions;

» a description of different classes of securities (if relevant) and the rights attaching to them;
» historical information about the market prices of its securities for at least the last two years;

» a description of the issuer’s dividend or distribution policy and information about the issuer’s dividend

or distribution history;

» copies of media releases the issuer makes and contact details for enquiries from shareholders, analysts
or the media;

» contact details for its share registry; and

» links to download shareholder forms, such as transfer and transmission forms, dividend or distribution

reinvestment plan forms etc.

RECOMMENDATION 8.2

8.2 An issuer should allow investors the ability to easily communicate with the issuer, including

providing the option to receive communications from the issuer electronically.

Commentary

Each issuer should aim to allow investors and other financial market participants to gain a greater
understanding of the issuer’s business, governance, financial performance and prospects.

Shareholders should be specifically given an opportunity to express their views to the issuer on important issues.

Electronic communication is now commonplace and often more convenient for investors. An issuer should
ensure that it has a modern communication framework in place so investors can receive communications
in a manner that best suits them, such as webcasting.

An issuer should have an investor relations programme outlining how the issuer plans to engage with

investors and encourage their input.
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An issuer should have appropriate policies in place to encourage shareholder participation at meetings,
which should ensure:

» meetings are held at times and locations that are convenient to shareholders and by providing clear notice; and
» the CEO should attend the Annual Meeting

RECOMMENDATION 8.3

8.3 Shareholders should have the right to vote on major decisions which may change the nature

of the company in which they are invested in.

Commentary

NZX's mandatory Listing Rules outline specific requirements in respect of obtaining shareholder
approval. This recommendation reflects the general principle that companies are run primarily for the
benefit of shareholders as the owners of the company and shareholders should be entitled to vote on the
key decisions impacting the company.

RECOMMENDATION 8.4

8.4 Each person who invests money in a company should have one vote per share of the

company they own equally with other shareholders.

Commentary
Issuers should conduct voting by polls in order to respect the principle of one share, one vote.

RECOMMENDATION 8.5

8.5 The board should ensure that the annual shareholders notice of meeting is posted on the

issuer’s website as soon as possible and at least 28 days prior to the meeting

As part of encouraging shareholder participation in meetings, clear meaningful information about the
matters to be addressed at the meetings should be provided to shareholders with sufficient notice in
advance of the meeting. Information should be provided at least 28 days in advance of a meeting to allow
sufficient time for shareholders to consider such information.
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APPENDIX 17

PROVISIONS OF RULES EXCLUDED FOR

Rule
222

3.1.1(a)

3.1.1(b)

3.3.1

3.3.5

3.3.6

3.3.7

3.3.9

3.3.10

(Rule 5.1.6)

Description

Acknowledgement of
Compliance with Rules

Contents of
Constitution:
Compulsory Provisions

Contents of
Constitution:
Compulsory Provisions

Residence of Directors

Nomination of Directors

Confirmation of
Appointment

Alternate Directors

Term of Appointment

Removal of Directors
from office

DUAL LISTED ISSUERS

Conduct

This Rule does not
apply provided that the
standard Listing
Agreement is signed by
the Dual Listed Issuer.



3.3.11

3.3.12

3.3.13

3.4.1

3.4.3

3.5.2

Section 4

5.5.1

6.1.3

6.1.4

Rotation

Exceptions to Rotation

Appointment of
Directors to be Voted
on Individually

Vacancies and
reduction of numbers
of directors

Interested Directors

Payment Upon
Cessation of Office

Takeover Provisions
for Issuers which are
not Code Companies

New Zealand Domicile

Independent Solicitor’s
Opinion

Timing

This Rule does not
apply provided that the
solicitor acting for the
Dual Listed Issuer

provided NZX with
written confirmation
that the Dual Listed
Issuer’'s constitution

complies  with  the
Listing Rules (taking
into account any
waivers granted).

This Rule does not
apply provided that the
solicitor acting for the



6.2.2

711

Appraisal Reports

Offering Document and
Advertisements

Dual Listed Issuer
provides NZX  with
written confirmation
that the Dual Listed
Issuer’s constitution
complies  with  the
Rules (taking into
account any waivers
granted).

This Rule does not
apply on the condition
that the Dual Listed
Issuer is to make full

and descriptive
disclosure of the
transactions entered
into and  requiring

shareholder approval
of the Dual Listed
Issuer's  notices  of
meeting from the time
of listing on NZX.

This Rule does not
apply on the condition
that any  Offering
Document in relation to
an offer of Securities
Quoted or to Dbe
Quoted on the Main
Board is approved by
NZX under Rule 6.1.2
and that other
applicable Rules have
been complied with.



7.1.7

7.1.10

7.1.15

7117

7.3

7.4

7.5

7.6

7.10

Statement Relating to
the Exchange

Lodgment of
Applications

Statement as to
Substantial Security
Holders

Statements in Offering
Documents or
Advertisements

Issue of New Equity
Securities

Entitlement to Third
Party Securities

Change of Control

Buy Backs of Equity
Securities, Redemption
of Equity Securities
and Financial
Assistance

Rights Issue

Dual Listed Issuers
must provide a
statement in the
Offering Document to
the effect that NZX is
not responsible for any
statements in  such
Offering Document.

Not applicable provided
that any statements
required by the Rules
will  be clear and
legible.

Rule does not apply on
the condition that the
coordination of
timetables is reviewed



7.11.1

7.12.2

8.1.5

8.1.6

8.1.7

8.1.8

8.1.9

8.2.1

8.3

Time of Allotment

Notification

Partly Paid Securities

Participation of Options
in Rights Issues

Change of Options
Exercise Price or
Number of Underlying
Securities

Change of Option on a
Bonus Issuer

Change of Option on
consolidation or
subdivision or similar
proportionate
reconstruction

Lien and Forfeiture

Modification of Rights

on a case by case
basis between NzZX
and the ASX.

Rule does not apply to
the extent that the Dual
Listed Issuer is
permitted to allot
securities  within  a
reasonable time of the
closing date for
applications, in all
cases such date to be
agreed with NZX.



8.5

9.1

9.2

10.4

10.4.1

10.4.2

10.4.5

of Security Holders

Sale of Minimum
Holdings

Disposal or Acquisition
of Assets

Transactions with
Related Parties

Waiver from the
Requirement to use
NZX Forms

Annual Reports

Half Year Reports

Disclosures to be
contained in Annual
Report

Not applicable on the
condition that Dual
Listed Issuer issue a
half year report to
shareholders on the
basis that the half year
reports are released to
both ASX and NZX.

The Issuer must
disclose its annual
report that the Listing
Rules set out in this
Appendix 17 do not
apply to the Issuer as a
Dual Listed Issuer and
any further waivers
granted to the Issuer
must be included in its
annual report on an
ongoing basis.



10.5 Financial Statements

11.1.1 No Restrictions on
Transfer
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