26, JUL. 2886 18:58 ASH PERTH MO, B34
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ABN 33 118 549 910
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Ph 0B 9434 4022
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CORPORATE GOVERNANCE

The Board of Directors js responsible for the corporate govemance of Mineral Resourcas Limited.
The Board guides and monlors the business and affairs of Mineral Resources Limited on bahalf
of the sharehalders by whom they are elected and to whom they are accountable.

To ensure that the Board is well aquinped ta discharge ta responsiblitics, 1 has established
pollcles and guidelings as the basls for the administration of corporate governance.

CORPORATE GOVERNANCE DISCLOSURES

The Beatd and management are cormmitted to corporate governanee and fo the extent that they
are applicable to the Company have followed the “Principles of Goed Corporate Governance and
Best Practice Recommendations” issued by the Australian Stock Exchange ("ASX") Corporate
Gavemance Council,

BEST PRACTICE RECOMMENDATIONS

Qutlined helow are the 1DIESSGI'I“H| Corperata Govamange Principles as outlined by the ASX and
the Gorparate Governance Councll. The Company has complled with the Corporate Governancs
Best Practice Recommendations excapt as identified balow,

P.25-28

Action takan and reasons

If not adaopted
Principle 1; Lay solid foundation for management and | Adopted.
oversigit
Recognise and  publish  the resgective roles  and
responsibifitias of the board and management
| 1.1 Formalise and disclose the functions reserved io the
Board and those delegated to managemant. |
| Principle 2; Structure the'.board to add value Adopted except as fﬁllow:-
Have a board of an offactive composition, size and (.- . ;
, , : L {21 Tha current Board s eveply
;zr;f’;nswtmani’ fo edequately dischargs s responsibilifies and balanced: betwsen  jndependant
' directors and directors considered
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Actlon faken and reasons
If not adopted

not fo be independent. The Board
has undertaksn In section 7 of the

21 A majority of the Board should ba Independent ‘ :

22 The chairperson should be an Independsnt director ;ﬁi’;ﬂfgﬁa m‘g e ’f;] d.t.gﬂgf

2.3 The roles of chalrperson and chief executive officer | ° 2" 0 1 0 PP d!" ;g L r!th

should not be exercised by the same individual ADBTO ria?e: uali&gtiu;s ::Ld

2.4 Tha board should establish a nomination committee af:: o s 10 Mo e denendence
hiwhg A Mt :

25 Enr'?'rvu;??etg? inforrnation indicated in 'Guide to reporting on requirements within 12 months. The
P Board is currently in the process of

identifylng suitable candidates.
Princigle 3: Promata ethical and responsible dacision- Adapted
making

Actively promote ethical and responsible decision-making

3.1 Establish a code of conduct to guide the directors, the
chief exacutive officer (or equivalent), the chisf financial
officer {or equivalent) and any other kay executives'as to:
3.1.1 the practices nagessary to malntain confidence In
the Company's integrity ,

3.1.2 the responsiblity and accountakilily of individuals
for reporting or Investigating reports of unethical
practices

3.2 Disclosa the policy conceming trading in Comipany
secUrities by directors, officers and employees

3.3 Provide the information Indicated In ‘Guide to Reporting
on Principle 3 .

Principie 4: Safeguard integrity In financlal reporting Adopted except as follows;-

Have a structure in place to independently verify and
safeguard the imegrity of the Compary's financial reporting

4.1 Require the chief executive officer (or equivalant) and the
chief financial officer (or equivalent) to state in writing to
the Board that the Company's financial reporis present a
true and fair view, in all matzral respects, of the
Company's financkal condition and operational results
and arg in accordance with relevant accounting

standards.

4.2 The Board should establish an audit committee

4.3 Structure the audit commiitee so that it consists of: 4.3 Presently, the Company does not
" Only non-executive dirsctors hava sufficlent independent dirsctors
v Amajority of independant diractors to constitute the Audit Committes in
* An indepsndent chalrperson who is not the | accordance with Best practice

chairperson of the Board recommendations, The Baard has

" At lesst three members undertaken in section 7 of the

Prospectus to use its bast
endeavours to appolnt an additional
neh-executive diractor with
appropriate qualifications and
experience to meet its indepandence
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4.4 The audit committes should have a farmal operating
charter

4.5 Provida the information indicated in the 'Guide to
reporting on Principle 4'

MO, B34 P.27- 28

requirements within 12 months, The
full Board will aarry out the functions
of the Audit Gommittea until a
sufficient number of suitably qualified
indepandent diractors are in place.
The Board will follaw the Audit
Committee Charter.

51

52

Principle 5: Make timely and balanced disclosure

Fromote timely and balanced disclosure of all materfal matters
concerning the Comparny

Establish written policies and procgdures designed te
ansura compliance with ASX Listing Rula disclosure
requirements and to ensure accountability at a senior
managament leve] for that compliance

Provide the information Indicated in the 'Guide to
reporiing on Principla 5"

Adopted

8.1

6.2

Principie 6: Raspoct the rights of sharaholders

Respect the rights of shareholders and fecilitate the
offectivenoss of thoss rights

Design and disclose a communications strateqy to
promote effective communication with shareholders and
encourage effective particlpation at general meetings.
Request the extarnal audit to attend the annual general
meeting and be available to answer shareholder
guestions about the audlt and the preparation and
content of the auditor's report

Adoptad

7.1
7.2

7.3

Principla T: Recognise and manage rick-

Establish a sound system of risk oversight and manegement
and intarmal control

The Eperd or appropriate Board commiites should
establish policies on risk oversight and managsment
The chief executive officar (or equivalent) and the chief
financial officar (or equlvalent) should state to the Board
in writing that:

7.21 the statement given in accordance with best
practice recommendation 4.1 (the integrity of
financial statements) i founded on @ sound
system of rigk management and Internal
compliance and control which implements the
policies adopted by the Board

7.2.2 the Company's risk managament and intarhal
compliance and control system is operating
afficiently and effectively In &ll material raspects.

Pravide the information indicated in the 'Guide 10

Adopted
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reparting on Principle

MO, B34
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Principle & Encourage enhanced performance

Fairly raview and aclively encourage enhanced board and
management sffectivensss

8.1 Discloss the process for performanes eveluation of the
Board, Its commitiees and individual diractors, and key
executives

Adopted

Principle 9: Remunerate fairly and raesponsibly

Ensure that the lavel and compasition of remuneration is
sufficlsnt and reasoneble and that its relationship lo corporate
and individual performance is defined

8.1 Provide disclosurs in relation to the Gompany's
remunerafion policies to enable investors to understand
{i) tha cost and benefits of these policies and (if) the link
batween remuneration pald to directors and key
executives and sorporate parformance.

9.2 The Board should establish a remuneration committee

9.3 Clearly distinguish the structure of hon-executive
directors' remunaration from that of executives

9.4 Ensure that payment of equity-based executive
remuneration is made in accordance with thrasholds set
in plans approved by shareholdars

Adopted

Principie 10: Recognise the legitimate interast of
stakeholdors

Recognise the legal end other obfigetions of all legitimate
stakeholdars

10.1 Establish and disclose a code of conduct to guide
compliznce with legal and other obligations to legitimate
stakeholders

Adoptad
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