DAVENPORT RESOURCES LIMITED

ACN 153 414 852

Corporate Governance Statement

This Corporate Governance Statement (“Statement”) reports the governance charters and policies in place as at

21 December 2016.

Copies of the charters and policies are available at the Company’s website at www.davenportresources.com.au.

The Board of Davenport Resources Limited (“Davenport” or the “Company”) believe that effective corporate
governance improves company performance in the interests of all stakeholders In determining what
governance standards was appropriate, the Company has considered the ASX Corporate Governance Council’s
Principles of Good Corporate Governance and Recommendations.

In line with the above, the Board has set out the way forward for the Company in its implementation of its
Principles of Good Corporate Governance and Recommendations. The approach taken by the board was to set a
blueprint for the Company to follow as it introduces elements of the governance process. Due to the current size
of the Company and the scale of its operations it is neither practical nor economic for the adoption of all of the
recommendations approved via the Board Charter. Where the Company has not adhered to the
recommendations it has stated that fact in this Statement. However, this Statement sets out a mandate for future
compliance when the size of the Company and the scale of its operations warrants the introduction of those

recommendations.

checks before appointing
a person, or putting
forward to security
holders a candidate for

Principle / Recommendation Compliance | Reference Commentary
Principle 1:
Lay solid foundations for
management and oversight
Recommendation 1.1 Yes Board Charter, The Board’s role is to govern the Company
A listed entity should Website rather than to manage it. In governing the
disclose: Company, the Directors must act in the
a) the respective roles and best interests of the Company as a whole.
responsibilities of its In carrying out its governance role, the
) main task of the Board is to drive the
board and management; performance of the Company. The Board
and must also ensure that the Company
b) those matters expressly complies with all of its contractual,
reserved to the board statutory and any other legal obligations,
and those delegated to including the requirements of any
management. regulatory body. The Board has the final
responsibility for the successful operations
of the Company.
It is the role of the Managing Director,
supported by senior management, to
manage the daily affairs of the Company
in accordance with the direction and
delegations of the Board for the
achievement of the Company’s goals and
objectives.
Recommendation 1.2 Yes Nomination Directors are appointed based on the
A listed entity should: Committee, specific governance skills required by the
a) undertake appropriate Website Company. Given the size of the Company

and the business that it operates, the
Company aims at all times to have at least
one Director with experience appropriate
to the Company’s operations. The
Company’s current Directors provide a
blend of skills and experience to enable the
Board meet its governance obligations
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Principle / Recommendation Compliance | Reference Commentary
election, as a director;
and In determining candidates for the Board,
b) provide security holders the No_mination Committee \{viII follow a
with all material pr_escrlbet_j process \_Nhereby it evalu_ates the
information in its mix of_ sI_<|IIs, experience apd expertise of
possession relevant to a the e>_<|st|_ng Board. _In pz_;1rt|cu_lar, t_he
decision on whether or Norr_unatlon _Commltte_e is to |_dent|fy the
not to elect or re- elect a particular Skll!S that will besf[ mcre_ase_the
director. Board's effectiveness. Consideration is
also given to the balance of independent
Directors. Potential candidates are
identified and, if relevant, the Nomination
Committee (or equivalent) will recommend
an appropriate candidate for appointment
to the Board, subject to ratification by
shareholders at the next general meeting.
The Company aims to provide all relevant
information about nominated new
candidates and/or existing Directors
proposed for re-election to enable
shareholders make an informed decision.
Recommendation 1.3 No Initial Director appointments were made
A listed entity should have a on transition to a public company. As
written agreement with each Directors retire by rotation, each Director
director and senior executive will agree terms setting out their re-
setting out the terms of their appointment prior to the Annual General
appointment. Meeting at which they stand for re-
election.
Key terms of any written agreement with
directors and senior executives will be
included in the Remuneration Report of the
Company’s Annual Report.
Recommendation 1.4 Yes Board Charter Full details of the Board’s and Company
The company secretary of a Website Secretary’s roles and responsibilities are
listed entity should be contained in the Board Charter.
accountable directly to the
board, through the chair, on
all matters to do with the
proper functioning of the
board.
Recommendation 1.5 No Diversity Policy, | The Company recognises and respects the

A listed entity should:
a) have a diversity policy

which includes
requirements for the
board or a relevant
committee of the board
to set measurable
objectives for achieving

Website

value of diversity at all levels of the
organisation. The Company is committed
to setting measurable objectives for
attracting and engaging women at the
Board level, in senior management and
across the whole organisation when certain
milestones in size and scale of the
Company’s activities are achieved.
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Principle / Recommendation Compliance | Reference Commentary
gender diversity and to The Diversity Policy adopted by the
assess annually both the Company has not, at this stage, set any
objectives and the diversity targets, including for the
. . employment of women
entity’s progress in
achieving them; The Company recognises that the mining
b) disclose that policy or a and exploration industry is intrinsically
summary of it; and male dominated in many of the operational
c) disclose as at the end of sectors and the pool of women or other
each reporting period the dlve_r3|_ty p(_)ol with appropriate skills will
L be limited in some instances.
measurable objectives The Company also recognises that
for achieving gender diversity extends to gender, age, ethnicity
diversity set by the board and religious/cultural background.
or a relevant committee Where possible, the Company will seek to
of the board in |dent|fy_sunab_le candlda_tes with _
. appropriate skills for a diverse pool in the
accordance with the workforce.
entity’s diversity policy
and its progress towards
achieving them, and
either:
1) the respective
proportions of men
and women on the
board, in senior
executive positions
and across the
whole organisation
(including how the
entity has defined
“senior executive”
for these purposes);
or
2) if the entity is a
“relevant employer”
under the
Workplace Gender
Equality Act, the
entity’s most recent
“Gender Equality
Indicators”, as
defined in and
published under that
Act.
Recommendation 1.6: No Board, This policy is to ensure individual
A listed entity should: Committee & Directors and the Board as a whole work
a) have and disclose a Individuals efficiently and effectively in achieving
process for periodically Performance their functions. It is the policy of the
evaluating the Evaluation Board to conduct annually an evaluation of
performance of the Procedure, mdmduals’ performance._ At the date of
Website this Statement, an evaluation of the

board, its committees

performance of the Board and its members
has not yet been formally carried out.
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Principle / Recommendation Compliance | Reference Commentary
and individual directors; However, a general review of the Board
and has occurred to ensure that structures
b) disclose, in relation to suit_able to_ the Company's status as a listed
each reporting period, entity are in place.
whether a performance
evaluation was
undertaken in the
reporting period in
accordance with that
process.
Recommendation 1.7: No Board , The Managing Director is responsible for
A listed entity should: Committee & delegating performance targets for senior
a) have and disclose a Individuals executives in meeting the Company’s
process for periodically Performance performance objectives, and annually
evaluating the Evaluation evaluating the performance of key
performance of its senior Proceglure, executives against those targets.
L Website
executives; and At the date of this Statement, the Company
b) disclose, in relation to has no senior executives.
each reporting period,
whether a performance
evaluation was
undertaken in the
reporting period in
accordance with that
process.
Principle 2: Structure the
board to add value
Recommendation 2.1 No Nomination The Board has not established a separate
The board of a listed entity Committee Nomination Committee. Given the size and
should: Charter, composition of the proposed Board, the
a) have a nomination Website Company is unable to form a Nomination

committee which:

1) has at least three
members, a majority
of whom are
independent
directors; and

2) is chaired by an
independent director,
and disclose:

3) the charter of the
committee;

4) the members of the
committee; and

5) as at the end of each
reporting period, the
number of times the
committee met
throughout the period
and the individual
attendances of the
members at those
meetings; or

Committee with a majority of independent
Directors, and the Board believes that there
are no efficiencies to be gained by forming
a separate Nomination Committee. The
board as a whole performs this function.

The Board undertakes the responsibility to
consider and address Board succession
issues and to ensure that the Board has
the appropriate balance of skills,
knowledge, experience, independence
and diversity to enable it to discharge its
duties and responsibilities effectively.

The Board will deal with any conflicts of
interest that may occur when discussing
matters that are usually required to be
considered by a Nominations Committee
by ensuring that the Director with
conflicting interests is not party to the
relevant discussions.
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Principle / Recommendation Compliance | Reference Commentary
b) if it does not have a

nomination committee,

disclose that fact and the

processes it employs to

address board succession

issues and to ensure that

the board has the

appropriate balance of

skills, knowledge,

experience, independence

and diversity to enable it

to discharge its duties

and responsibilities

effectively.
Recommendation 2.2 No At the date of this Statement, the Company
A listed entity should have does not have a formal skills matrix.
and disclose a board skills However the Company has reviewed the
matrix setting out the mix of skill set of its current Board to determine
skills and diversity that the where the skills lie and any relevant gaps
board currently has or is in skills shortages. The Company will
looking to achieve in its work towards filling these gaps through
membership. professional development initiatives as

well as seeking to identify suitable Board
candidates with the required skills.

Recommendation 2.3 Yes Corporate Subject to the conditions for the
A listed entity should Governance appointment of Mr Patrick McManus being
disclose: Statement, satisfied, the independent status and length
a) the names of the Independence of | Of service of each Director are as follows:

directors considered by Directors - Patrick McManus, proposed Non-

the board to be Assessment, Executive Chair. Mr McManus is the

independent directors; website Managing Director of Potash West

b) if a director has an
interest, position,
association or
relationship of the type
described in Box 2.3 but
the board is of the
opinion that it does not
compromise the
independence of the
director, the nature of
the interest, position,
association or
relationship in question
and an explanation of
why the board is of that
opinion; and

c) the length of service of
each director.

NL, a substantial shareholder of the
Company. Mr McManus will not be
considered independent.

- Mr Christopher Bain (twelve months
service). As proposed Managing
Director post listing, Mr Bain will not
be considered independent.

- Angus Edgar (3 years service). Mr
Edgar had been a material consultant
of the Company, and has agreed to
provide consulting services for a
further six months post listing. Mr
Edgar will not be considered
independent.

- Mr Rory Luff, Non Executive
Director (five months service). Post
listing, Mr Luff will be a substantial
shareholder of the Company. Mr Luff
will not be considered to be
independent.

Criteria for determining independence are
provided for in the Company’s Statement
of Independence of Directors Assessment.
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Principle / Recommendation Compliance | Reference Commentary

Recommendation 2.4 No Independence of | As described in Recommendation 2.3

A majority of the board of a Directors above, there are no independent Directors

listed entity should be Assessment in the current Board.

independent directors. Website
It is the view of Directors that, as the
Company grows in scale and scope of its
activities, the Company would be able to
attract independent Directors with
appropriate skills to the Board.

Recommendation 2.5 No Independence of | For reasons described in 2.3 and 2.4 above,

The chair of the board of a Directors the Chairperson is not an independent

listed entity should be an Assessment, Director. However, the Chairperson is not

independent director and, in Website the CEO/Managing Director.

particular, should not be the

same person as the CEO of the

entity.

Recommendation 2.6 Yes Internal Director | It is the policy of the Company that each

A listed entity should have a Induction new Director undergoes an induction

program for inducting new Program process where they are introduced to the

directors and provide culture and values of the Company.

appropriate professional Directors will be provided with a manual

development opportunities for that includes information on the

directors to develop and Company’s Board Charter, Committees

maintain the skills and Charters, Policies and the Company’s

knowledge needed to perform constitution.

their role as directors

effectively. In order to achieve continuing
improvement in Board performance, all
Directors are encouraged to undergo
continual professional development,
particularly in skills outside their
discipline.
Directors have the right, in connection with
discharge of their duties and
responsibilities, to seek external
professional advice at the Company’s
expense within guidelines provided in the
Company’s Board Charter.

Principle 3: Act ethically

and responsibly

Recommendation 3.1 Yes Code of As part of its commitment to recognising

A listed entity should: Conduct, the interests of stakeholders, the Company

a) have a code of conduct Website has established a Code of Conduct to guide

for its directors, senior
executives and
employees; and

b) disclose that code or a
summary of it.

compliance with legal and other
obligations to stakeholders. These
stakeholders include employees, clients,
customers, government authorities,
creditors and the community as whole.
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Principle / Recommendation

Compliance

Reference

Commentary

Principle 4: Safeguard
integrity in corporate
reporting

Recommendation 4.1
The board of a listed entity
should: (a) have an audit
committee which:
a) has at least three
members, all of whom
are non-executive
directors and a majority
of whom are
independent directors;
and
1) is chaired by an
independent director,
who is not the chair
of the board,

and disclose:

2) the charter of the
committee;

3) the relevant
qualifications and

4) experience of the
members of the
committee; and

5) in relation to each
reporting period, the
number of times the
committee met
throughout the period
and the individual
attendances of the
members at those
meetings; or

b) if it does not have an
audit committee, disclose
that fact and the
processes it employs that
independently verify and
safeguard the integrity of
its corporate reporting,
including the processes
for the appointment and
removal of the external
auditor and the rotation
of the audit engagement
partner.

No

Audit & Risk
Committee
Charter,
Website

The Company does not have a separate
audit committee. Given the size and
composition of the Board, the Company is
unable to form an audit committee with a
majority of independent Directors, and the
Board believes that there would be no
efficiencies gained by establishing a
separate audit committee. Accordingly,
the Board performs the role described in
the Audit & Risk Committee Charter.

Matters that are usually required to be
considered by an Audit & Risk Committee
will be discussed at a separate meeting
convened for that purpose if required.

Recommendation 4.2

The board of a listed entity
should, before it approves the
entity’s financial statements
for afinancial period, receive
from its CEO and CFO a
declaration that, in their
opinion, the financial records

Yes

The Board will ensure that it complies with
this recommendation to receive the
declaration as provided for in this
recommendation from persons performing
the role of the CEO/Managing Director
and the Chief Financial Officer.
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Principle / Recommendation Compliance | Reference Commentary
of the entity have been
properly maintained and that
the financial statements
comply with the appropriate
accounting standards and give
a true and fair view of the
financial position and
performance of the entity and
that the opinion has been
formed on the basis of a sound
system of risk management
and internal control which is
operating effectively.
Recommendation 4.3 Yes Shareholder The external auditor will be invited to
A listed entity that has an Communications | attend every AGM for the purpose of
AGM should ensure that its Policy, Website | answering questions from security holders
external auditor attends its relevant to the audit.
AGM and is available to
answer questions from security
holders relevant to the audit.
Principle 5: Make timely
and balanced disclosure
Recommendation 5.1 Yes Continuous The Board has designated the Company
A listed entity should: Disclosure Secretary as the person responsible for
a) have a written policy for Policy, overseeing and coordinating disclosure of
complying with its Website information to the ASX as well as
continuous disclosure communicating with the ASX. In
obligations under the accordance with the ASX Listing Rules the
Listing Rules; and Company will immediately notify the ASX
b) disclose that policy or a of information:
summary of it. 1. concerning the Company that a
reasonable person would expect
to have a material effect on the
price or value of the Company’s
securities; and
2. that would, or would be likely to,
influence persons who
commonly invest in securities in
deciding whether to acquire or
dispose of the Company’s
securities.
Principle 6: Respect the
rights of security holders
Recommendation 6.1 Yes Shareholder The Company provides information about

A listed entity should provide
information about itself and
its governance to investors via
its website.

Communications
Policy,
Website

itself and its governance to investors via its
website, and as provided for in the
Company’s Shareholder Communications
Policy.
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Principle / Recommendation Compliance | Reference Commentary

Recommendation 6.2 Yes Shareholder The Continuous Disclosure Policy adopted

A listed entity should design Communication | by the Company will ensure that investors

and implement an investor Policy and are fully informed on the activities of the

relations program to facilitate Continuous Company.

effective two-way Disclosure

communication with Policy, The Managing Director has been

investors. Website designated the person responsible for all
investor relations communications.

Recommendation 6.3 Yes Shareholder The Company will notify shareholders

A listed entity should disclose Communication | with notices of meetings so that they can

the policies and processes it Policy be informed of all matters to be put to the

has in place to facilitate and Website meetings. The Company recognises the

encourage participation at rights of shareholders and encourages their

meetings of security holders. active participation at the shareholder
meetings.

Recommendation 6.4 Yes Shareholder Shareholders are given the opportunity to

A listed entity should give Communication | receive communications electronically.

security holders the option to Policy

receive communications from Website Contact details of the Company and share

and send communications to, registry are available at the website for

the entity and its security security holders to send communications

registry electronically. to.

Principle 7: Recognise and

manage risk

Recommendation 7.1 No Audit & Risk The Board has not established a separate

The board of a listed entity Committee Risk Committee. Given the current size

should: Charter, and composition of the Board, the

a) have a committee or Website Company is unable to form a risk

committees to oversee

risk, each of which:

1) has at least three
members, a majority
of whom are
independent
directors; and

2) is chaired by an
independent director,
and disclose:

3) the charter of the
committee;

4) the members of the
committee; and

5) as at the end of each
reporting period, the
number of times the
committee met
throughout the period
and the individual
attendances of the
members at those
meetings; or

committee with a majority of independent
Directors, and the Board believes that there
would be no efficiencies gained by
establishing a separate risk committee.
Accordingly, the Board will perform the
role of Risk Committee.

Matters that are usually required to be
considered by a Risk Committee will be
discussed at a separate meeting if required.
When the Board convenes as the Risk
Committee it will undertake those
functions which are delegated to it in the
Company’s Risk Committee Charter. The
Board will deal with any conflicts of
interest that may occur when convening in
the capacity of the Risk Committee by
ensuring that the Director with conflicting
interests is not party to the relevant
discussions.
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Principle / Recommendation Compliance | Reference Commentary
b) if it does not have a risk
committee or
committees that satisfy
(a) above, disclose that
fact and the processes it
employs for overseeing
the entity’s risk
management framework.
Recommendation 7.2 Yes Audit & Risk The Company’s Risk Committee Charter
The board or a committee of Committee provides for the Committee to at least
the board should: Charter, annually assess the effectiveness of risk
a) review the entity’s risk Website management systems and controls in place.
management framework
at least annually to The Company will disclose at its next
satisfy itself that it reporting period whether the Company
gggtmues to be sound; complied with this recommendation.
b) disclose, in relation to
each reporting period,
whether such a review
has taken place.
Recommendation 7.3 No Audit and Risk Given the size of the Company and the
A listed entity should Committee scale of its proposed activities, the
disclose: Charter, Company does not intend to have an
a) if it has an internal audit Website internal audit function.
function, how the
function is structured The roles of the Audit & Risk Committee
and what role it together with the audit procedures
performs; or conducted by the external auditor are
b) !f it does not have an considered adequate to evaluate and
intemal audit function, improve the effectiveness of the
that fact and the , . .
. Company’s risk management and internal
processes it employs for control processes
evaluating and '
continually improving the
effectiveness of its risk
management and internal
control processes.
Recommendation 7.4 Yes Audit & Risk The Company as a mineral explorer
A listed entity should disclose Committee encounters inherent risks associated with

whether it has any material
exposure to economic,
environmental and social
sustainability risks and, if it
does, how it manages or

intends to manage those risks.

Charter, Website

this activity, including economic,
environmental and social sustainability
risks.

The role of the Risk Committee includes
an oversight on whether the Company’s
activities would have any material
exposure to economic, environmental and
social sustainability risks.

10
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Principle 8: Remunerate
fairly and responsibly
Recommendation 8.1 No Remuneration The Company has not established a
The board of a listed entity Committee separate Remuneration Committee. Given
should: Charter, the current size and proposed composition
a) have a remuneration Website of the Company is unable to form an
committee which: independent remuneration committee, and
1) has at least three the Board believes that there would be no
members, a majority efficiencies gained by establishing a
of whom are separate remuneration committee.
independent Accordingly, the Board as a whole will
directors; and perform the role of the Remuneration
2) is chaired by an Committee.
independent director,
and disclose: Matters that are usually required to be
3) the charter of the considered by a Remuneration Committee
committee; will be discussed at a separate meeting if
4) the members of the required. When the Board convenes as the
committee; and Remuneration Committee it will undertake
5) as at the end of each those functions which are d_elegated to itin
reporting period, e the Company’s Remuqeratlon C_ommlttee
number of times the Chart_er. Th_e Board will deal with any
committee met confllct_s of interest thaF may occur when
. convening in the capacity of the
throughout the period . ittee b ing that
and the individual ?emqneratlon.chommfllt_teg y ensuring
attendances of the the Director with conflicting interests is
not party to the relevant discussions.
members at those
meetings; or
b) if it does not have a
remuneration
committee, disclose that
fact and the processes it
employs for setting the
level and composition of
remuneration for
directors and senior
executives and ensuring
that such remuneration
is appropriate and not
excessive.
Recommendation 8.2 Yes Remuneration Non-Executive Directors are to be paid

A listed entity should
separately disclose its policies
and practices regarding the
remuneration of non-executive
directors and the
remuneration of executive
directors and other senior
executives.

Policy

their fees out of the maximum aggregate
amount approved by shareholders for the
remuneration of Non-Executive Directors.

The Managing Director’s remuneration is
set by the Board with the executive
director in question not present.

Full details regarding the remuneration of
Directors and senior executives will be
included in the Remuneration Report
within the Annual Report.

11
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Recommendation 8.3 Yes Securities The Company has an Employee Security
A listed entity which has an Trading Policy, | Ownership Plan. At the date of this
equity-based remuneration Website Statement, no securities have been issued

scheme should:

a) have a policy on
whether participants
are permitted to enter
into transactions
(whether through the
use of derivatives or
otherwise) which
limit the economic
risk of participating
in the scheme; and

b) disclose that policy or
a summary of it.

under the Plan

The Company has a Securities Trading
Policy, the terms of which includes a
general prohibition for persons
participating in the Employee Security
Ownership Plan from entering any
arrangement for the purpose of hedging or
otherwise limiting the economic risk of the
securities granted.

12




