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CORPORATE GOVERNANCE STATEMENT

The Board of diurectors of Lodestar Minerals Limited has adopted the following set of
principles for the corporate governance of the Company. These principles establish the
framework of how the Board carries out its duties and obligations on behalf of the
shareholders.

ASX BEST PRACTICE RECOMMENDATIONS

The ASX Listing Rules require listed companies to include in their annual report a statement
disclosing the extent to which they have complied with the ASX Best Practice
Recommendations in the reporting period.  These recommendations are guidelines designed
to produce an efficiency, quality or integrity ouicome. The recommendations are not
prescriptive so that it a company considers that a recommendation is inappropriate having
regard to its particular circumstances, the company has the flexibility not to follow it. Where
a company has not followed all the recommendations, the annual report must identify which
recommendations have not been followed and give reasons for not fallowing them.

Details have been included at the end of this statement setting out the ASX Best Practice
Recommendations with which the Company has and has not complied in the reporting period.

Details of the Company’s corporate governaace practices i the relevant reporting period are
set oul below.

THE BOARD OF DIRECTORS
Raole of the Board
The primary responsibilities of the Board are set out in a written policy and include:

« the establishment of the long term goals of the Comtpany and strategic plans to achieve
those goals,

s monitoring the achisvement of these goals:
e the review of management accounts and reports to monitor the progress of the Company;

* the review and adoption of budgets for the financial performance of the Company and
monitoring the results on a regular basis to assess performance,

s thereview and approval of the annual and half-year financial reports;
e pominating and monitoring the external auditor,

» approving all significant business transactions;

s appointing and monitoring senior management,

* alf remuneration, development and succession issues; and

» casuring that the Company has implemented adequale systems of risk management and
internal control together with appropriate monitoring of compliance activities.

The Board evaluates this policy on an ongoing basis.



Board composition

The Board seeks to establish a Board that consists of directors with an appropriate range of
expericnee, skill, knowledge and vision 1o enable it to operate the Company’s business with
excellence. To maintain this, the Company’s policy is that executive directors should serve at
least 3 years. At the completion of the first 3 years, ihe position of the director is reviewed o
ascertain if circumstances warrant a further term.

The Board comprises a non-exccutive Chairperson, one non-executive directors, and two
executive directors.

The Board is primarily responsible for identifying potential new directors but has the option
to use an external consulting firm to identify and approach possible new candidates for
directorship.  The selection of the directors must be approved by the majority of the
shareholders.

Retirement and re-election of directors

The Constitution of the Company requires one third of direciors, other than the Managing
Director, to retire from office at each Annual General Meeting. Directors who have been
appointed by the Board are required to retire from office at the next Annual General Meeting
and arc not taken into account in deternining the number of directors to retire at that Annual
General Meeting. Retiring directors are eligible for re-clection by shareholders,

Independence of directors

The Board has reviewed the position and association of cach of the four directors in office at
the date of this report and considers that two of the directors 1s independent. In considering
whether a director is independent, the Board has regard to the independence criteria in ASX
Best Practice Recommendations Principle 2 and other facts, information and circumstances
that the Board considers relevant. The Board assesses the independence of new directors
upon appointment and reviews their independence, and the independence of the other
directors, as appropriate.

The Board censiders that Mr Rhod Grivas and Mr Mark Pitt meet the criteria in Principle 2,
They bave nc material business or contractual relationship, other than as a director, and no
conflicts of interest which could interfere with the cxercise of independent judgement.
Accordingly, they are considered to be independent.

The Board considers that Messrs Clayton and McArthur do not meet the criteria in Principle
2. These directors have a material business or contractual relationship, other than as a
director, so are not considered to be independent.

Independent professional advice

With the prior approval of the Chairperson, each dircetor has the right to seek independent
legal and ether professional advice at the Company’s expense concerning any aspect of the
Company’s operations or undertakings in order to {ulfil their duties and responsibilities as
directors.

Board performance review

The performance of all directors is assessed through review by the Beoard as a whole of a
director’s attendance at and involvement in Beard meetings, his performance and other
matters identified by the Board or cther directors.  Significant issues are actioned by the
Board. Due to the Board’s assessment of the effectiveness of these processes, the Board has
not otherwise formalised measures of a director’s performance,



The Company bas not conducted a performance cvaluation of the members of the Board
during the reporting period, however the Board conducts a review of the performance of the
Company against budgeted targets on an ongoing basis,

Director remuneration

Nen-executive directors witl be remunerated by cash benefits alone and will not be provided
wilh retirement bencfits (except in exceptional circumstances). [xecutive directors may be
remunerated by both fixed remuneration and equity performance based remuneration and no
lermination payments will be agreed other than a reasonable period of notice of termination as
detailed in the executive’s employment contract.

MANAGING BUSINESS RISK

The Company maintains policies and practices designed to identify and manage significant
business risks. including:

« regular budgeting and financial reporting;

e procedures and controls to manage financial exposures and operational risks;

e the Company’s business plan;

* corporate stralegy guidehnes and procedures to review and approve the Company’s
strategic plans; and

» insurance and risk management programmes which are reviewed by the Board.

The Board reviews these systems and the effectiveness of their implementation annually and
considers the management of risk at its meetings. The Company’s risk profile is reviewed
annuaily. The Board may consult with the Company’s external auditors on external risk
matters or other appropriately qualified external consultants on risk generally, as required.

The Board receives regular reports about the financial condition and operating results of the
consolidated group. The Managing Director and Financial Officer annually provide a formal
statement to the Board that in all material respects and 1o the best of their knowledge and
belief:

o the Company’s financial reports present a true and fair view of the Company’s financial
condition and operational results and are in accordance with relevant accounting
standards: and

e the Company’s risk management and internal control systems are sound, appropriate and
operating efficiently and effectively.

Tnternal controly

Procedures have been established at the Board and executive management Jevels that are
designed to safeguard the assets and interests of the Company, and to ensure the integrity of
reporting. These include accounting, financial reporting and mternal control policies and
procedures. To achicve this, the executive dircctors perform the following procedures:

. ensure appropriate follow-up of significant audit findings and risk areas identified,
. review the scope of the external audit to align it with Board requirements; and

. conduct a detailed review of published accounts.



AUDIT COMMITTEE

Having regard to the number of members currently comprising the Company’s Board, the
Board does not consider it appropriate to delegate these responsibilities to a sub-committee of
the Board, however meetings are held throughout the year between the company secrctary,
Mr David McArthur, and the Company’s auditors to discuss the Company’s ongoing
activities and to discuss any proposed changes prior to their implementation and to seek
advice i relation thereto,

The Board has not formalised any procedures for the selection, appointment or rotation of its
external auditor but reviews this matter on an ongoing basis and implements changes as
required,

ETHICAL STANDARDS

In pursuit of the highest ethical standards, the Company has adopted a Code of Conduct
which establishes the standards of behaviour required of directors and employees in the
conduct of the Company’s affairs. This Code is provided to ali directors and cmployees. The
Board monitors implementation of this Code. Unethical behaviour is to be reported to the
Company’s Managing Director as soon as practicable,

The Code of Conduct is based on respect for the law, and acting accordingly, dealing with
conflicts of interest appropriately, using the consolidated entity’s assets responsibly and in the
best interests of the Company, acting with integrity, being fair and honest in dealings, treating
other people with dignity and being responsible for actions and accountable for the
CONSEGUENTES.

TRADING - IN THE COMPANY’S SECURITIES BY DIRECTORS AND
EMPLOYELES

The Board has adopted a policy in relation to dealings in the securities of the Company which
applies to all directors and employees. Under the policy, directors are prolibited from short
term or “active” trading in the Company’s sccurities and directors and employees are
prohibited from dealing in the Company’s securities whilst in possession of price sensitive
information. The Company’s Managing Director (or in his place the Chairperson) must alse
be notified of any preposed transaction.

This policy is provided to all directors and employees. Compliance with it is reviewed on an
ongoing basis in accordance with the Company’s risk management systems.

CONTINUOQUS PISCLOSURIE

The Company has in place a continuous disclosure policy, a copy of which is provided o all
Company officers and empioyees who may from time to time be in the possession of
undisclosed information that may be material to the price or value of the Company’s
securities,

The continuous disclosure policy aims to ensure timely compliance with the Company’s
continuous disclosure obligations under the Corporations Acl 2001 (Cth) and ASX Listing
Rules and ensure officers and employees of the Company understand these obligations.

The procedure adopted by the Company is essentially that any information which may need to
be disclosed must be brought to the attention of the Chairperson, who in consultation with the
Board {(where practicable) and any other appropriate personnel, will consider the information
and whether disclosure is required and prepare an appropriate annocuncement.



At least once in every 12 month period, the Board will review the Company’s comphance
with this continuous disclosure policy and update it from time to time, if necessary.

SHAREHOLDERS

The Beard aims to ensure that sharcholders are kept informed of all major developments
affecting the Company. Information is communicated 10 shargholders as follows:

« ag the Company is a disclosing entity, regular announcements are made to the Australian
Stock Exchange in accordance with the Company’s continuous disclosure policy,
including quarterly cash flow reports, half-year reviewed accounts, year end audited
accounts and an annuaf report;

s the Board ensures the annual report includes relevant information about the operations of
the Company during the year, changes in the state of affairs and details of future
developments;

s sharcholders are advised in writing of key issues affecting the Company by effective usc
of the Company’s share regisiry;

o any propescd major changes in the Company’s affairs are submitted to a vote of
sharehelders, as required by the Corporations Act 2001;

s the Board encourages full participation of shareholders at the Annual General Meeting 1o
ensure a high level of accountabitity and identification of the Company’s strategics and
geals,  All shareholders who are unable 10 attend these meetings are encouraged to
communicate or ask guestions by writing to the Company; and

e the external auditor is requested to attend the annval general meetings to angwer any
questions concerning the audil and the content of the auditor’s report,

The Board reviews this policy and compliance with it on an ongoing basis.

ASX BEST PRACTICE RECOMMENDATIONS

Pursuant t¢ the ASX Listing Rules, the Company advises that hased upon the information
sef out above, it does comply with the following Best Practice Recommendations, issued by
the ASX Corporate Governance Council,

Recommendation 1.1 Formalise and disclose the functions reserved (v the board and those
delegated 10 manugement.

The Board has adopted a statement of its primary respensibilities as set out above, which
reflects the policies that were in place during the reporting year.

Recommendation 2,.2; The Chairperson should be aon independent divector

As set out above, the Company’s chairperson, Mr Rhod Grivas is an independent director.
Reconmmendation 2.3: The roles of the chairperson and chief executive officer should not be
exercised by the same individual

The rofe of the chairperson has been fulfilled by Mr Rhod Grivas and the role of Chiefl
Executive Officer has been fulfilled by Mr Bl Clayton.



Recommendation 3.1: Establish a code of conduct 1o guide directors. the chief execuiive
officer {or equivalent), the chief financial officer for equivalent) and any other key execulives
as to:
310 the practices necessary o maintain confidence i the company's integrity
3.1.2  the responsibility and accountability of mdividuals  for  reporting  und
investigating reports of unethical practices.

As set cut above, the Company has adopted a Code of Conduct which reficcts policies that
were in place during the reporting year.

Recommenduaiion 3.2: Disclose the policy concerning frading in compeany securities by
directors, officers and employees.

As sct out above, the Company has adopted a trading policy.

Recommendation 3.3 Provide the information indicated in "Guide 1o Reporiing on
Principle 37

The Company has made available a summary of its Code of Conduct and trading policy in
this statement, but has not otherwise made this information publicly available.

Recommendation 4.1: Require the chief executive officer (or eguivalent) and the chief
financial officer (or equivalent) to stare in writing to the board that the company's financial
reports present a true and fair view, in all material respects, of the company's fmancial
condition and operational resulis and are in accordance with relevaint accounting standords.

As sct out above, the Company complies with this requirement.

Recommendation 3.1; Establish wrinen  policies and  procedures designed 1o ensure
compliance with ASX Listing Rule disclosure requirements and (o ensure accountability ar a
senlor management level for that compliance.

As set outl above, the Company has adopted a continuous disclosure policy, which reflects
policies that were in place during the reporting year,

Recommendeion 5.2 Provide the information indicated in “Guide 1o Reporting on
Principle 57

The Company has provided a stmmary of its continuous disclosure policy in this Statement.

Recommendation 6.1 Design and disclose a communications stralegy (o promole effective
commumication with shareholders and encourage effective participation ai general meetings.

As set cut above, the Company has adopted a communicaticns policy, which reficets policies
il:al were in place during the reperting year.

Recommendation 6.2. Request the external auditor to attend the anmial general meeting and
be available io answer sharcholder questions about the conduct of the audit and the
preparation and conient of the cuditor's report.

As set out above, the Company requests its auditor to attend the annual general meeting.

Recommendetion 7.1: The board or appropriate commitiee should establish policies on risk
oversight and management.

As set out above, the Board has established policies on risk oversight and management,

Recommendation 7.2: The chief exccutive officer (or equivalent) and the chief financial
officer for equivalent) o state to the board in writing that:

7.2.1  the stwtement given in accordance with best praciice recommendation 4.1 (the
infegrity of financial siotements) s founded on a sound svsiem of risk
management and inlernal compliance and control which implements ihe policies
adopted by the board,



7.2.2  the company's risk manggement and internal compliance and conirol system is
operating efficiently and effectively in all material respecis.

As set out above, the Company complies with this requirement.

Recommendation 7.3: Provide the information indicaied in "Guide fo Reporting on
Principle 77

The Company has provided relevant information in this Statement upon recognising and
managing risk, but has not otherwise made a description of its risk management policy and
internal compliance and control system publicly available.

Recommendation 8 1; Disclose the process for performance evaluation of the board, iis
committees and individual directors, and key execulives.

The Company's processes for performance evaluation are sct out above.

Reconmmendation 9.1: Provide disclosure in relation 1o the company’s renmuneration policies
(0 enable investors to understand (i} the costs and benefits of those policies and (i) the link
benween renmumeration paid to directors and key executives and corporate performance.

The Company's remuncration policies are referred 10 above.

Recommendation 9.3: Clearly  distinguish the  strucnire  of  non-executive  directors’
remuneration from that of execuitives.

The distinction between non-cxecutive and exceutive remuncration detailed above.

Recommendation 9.4: Ensure that payment of equity-based executive remuneration is made
in accordance with thresholds sei in plans approved by shareholders.

As set out in the Company's remuneration policies, the Company complies with this
requirement.

Recommendation 10.1: Establish and disclose a code of conduct 1o guide compliance with
legal and other obligations to legitimate stakeholders.

As set out above, the Company has adepted a Code of Conduct setting standards of behavious
and compliance with obligations to stakeholders, which reflects policies in place during the
reporting year.

Pursuant fo the ASX Listing Rules, the Company advises that it does not comply with fhe
Jollowing Best Practice Recommendations, issued by the ASX Corporate Governance
Council. Reasons for the Company’s non-compliance are detailed below.

Recommendation 2.1: A majority of the board showld be independent directors.

Having regard to the size of the Board and also the size and nature of the Company, the
directors believe that il is not practical to appoint additional directors such that the majority of
the Board is independent.  However, the Board has adopted procedures intended to ensure
that independent decision making occurs, As set out above, all dircctors are entitled to seek
independent professional advice in carrying out their duties. Further, in accordance with the
Corporations- Act 2001 (Cth) and the Company’s policies, each member of the Board 13
required to keep the Board advised of any potential conflict of interest with the Company and
must absent themselves from any Board discussion and not vote if a conflict does exist.
Board effectiveness is also achieved through appointing directors with knowledge and
expericnce specific to the Company’s business and operations.



Recommendation 2.4: The Board should establish a Nomination Conmmiitee.

The functions (o be performed by a nomination committee under the ASX Best Practice
Recommendations are currently performed by the full Board and this is reflected in the
writlen policy selting out the responsibilities of the Board. Having regard to the number of
members currently comprising the Company’s Board, the Board does not consider it
appropriate to delegate these responsibilities to a sub-committee. These arrangements will be
reviewed periodically by the Board to ensure thal they continue to be appropriate to the
Company’s circums{ances.

Recommendation 2.5 Provide the information indicated in "Guide (o reporting on Principle
3

One of the matters to be included in the corporate governance section of the annual report
pursuant to the Guide fo reporting on Principle 2is “the names of members of the nominatior
committee and their attendance af meetings of the commiitee”.  As stated in the previous
paragraph, the Board does not consider it appropriate for the Company to establish a
nomination committee and therefore this information has not been included in the annual
report or otherwise made publicly available. In all other respects, the Company has compiied
with the disclosure requirements contained in the Guide to reporting on Principle 2 by the
inclusion of information in this Statement, but has not otherwise made the information
publicly available.

Recommendation 4.2: The Bowrd showld establish an Audit Commitiee.

Recommendation 4.3: Siructure of the Aucit Commitiee so that it consisis of:
' - only Non-Execuiive Direciors;
- amajority of Independent Directors;
- an independent Chairperson, who is not chairperson of ihe
Boared;
-t least three members.

Recommendation 4.4: The Audit Committee should have a formal charter.

The functions to be performed by an audit commitice under the ASX Best Practice
Recommendations are currently performed by the full Board and this is reflected in the
written policy setting out the responsibilities of the Board. Having regard to the number of
members currently comprising the Company’s Board, the Board does not consider it
appropriate 10 delegate these responsibilities to a sub-committee of the Board, however
meetings are held between senior management and the auditors throughout the year to discuss
the Company’s ongeing activities and to discuss any proposed changes prior to their
implementation and to seek advice in relation thereto. In doing so, the Board also adheres to
the Company’s Code of Conduct and procedures to ensure independent judgement in decision
making, as set out in relation to ASX Best Practice Recommendation 2.1, These
arrangements will be reviewed periodically by the Board to ensurce that they continue 1o be
appropriate to the Company’s circumstances.

Recommendation 4.5 Provide the information indicated in “Guide to reporting on Principle

4"

The Guide o reporting on Principle 4 requires that the corporate governance section of the
annual report include “details of the names and qualifications of those appoimted to the audit
committee . -As stated in the previous paragraph, the Board does net consider it appropriate
for the Company to establish an audit committee and therefore this information has not been
included in the anuual report. However as the Board fulfils the role of the audit commillee,
details of the Company’s directors and their attendance at Board meetings are set out in the
Company’s annual report. In all other respects, the Company has complied with the
disclosure requirements contained in the Guide to reporiing on Principle 4.



Recommendation 9.2: The Board should establisk a Remmumeration Conmniittee.

The functions to be performed by a remuneration committee under the ASX Best Practice
Recommendations are currently performed by the full Board and this is reflected in the
written policy setling out the responsibilitics of the Board. Having regard to the number of
members currently comprising the Company’s Board, the Board does not consider it
appropriate (o delegate these responsibilitics to a sub-commitiee. These arrangements witl be
veviewed periodically by the Board to ensure that they continue to be appropriate 1o the
Company’s circumstances.

Recommendation 9.5: Provide the imformarion indicated in "Guide fo reporting on Principle
9"

One of the matters 1o be included in the corporate governance section of the annual report
pursnant 1o the Guide to reporling on Principle 9 is “the names of members of the
remuneration committee and their attendance at meetings of the commitiee”™. As stated in the
previous paragraph, the Board does not consider it appropriate for the Company Lo establish a
cemuneration comnittee and therefore this information has not been included in the annual
report. However as the Board fulfils the role of the remuneration committee, details of the
Company’s directors and their attendance at Board meetings are sct out in the Company’s
annual report.  In all other respects, the Company has complied with the disclosure
requirements contained in the Guide 1o reporting on Principle 9.



