7

Orion Minerals
ASX/JSE RELEASE: 26 October 2018

2018 Appendix 4G and Corporate Governance Statement

In accordance with Listing Rules 4.7.3 and 4.7.4, Orion Minerals Ltd attaches a copy of its 2018 Appendix 4G
and Corporate Governance Statement for release to the market.

Martin Bouwmeester
Company Secretary

ENQUIRIES
Investors Media JSE Sponsor
Errol Smart — Managing Nicholas Read Barnaby Hayward Rick Irving
Director & CEO
Denis Waddell — Chairman Read Corporate, Australia Tavistock, UK Merchantec Capital
T:+61 (0) 3 8080 7170 T: +61 (0) 419 929 046 T: +44 (0) 787 955 1355 T:+27(0) 11 325 6363
E: info@orionminerals.com.au  E: nicholas@readcorporate.com.au E: orion@tavistock.co.uk  E: rick@merchantec.co.za

Suite 617, 530 Little Collins Street
Melbourne, VIC, 3000

Orion Minerals Limited www.orionminerals.com.au
Incorporated in the Commonwealth of Australia ASX Code: ORN

ACN: 098 939 274 JSE Code: ORN
Ordinary shares on issue: 1,874m | Options on issue: 209m ISIN: AUOOOOOOORN1



mailto:info@orionminerals.com.au

Rules 4.7.3 and 4.10.31

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity:

Orion Minerals Limited

ABN / ARBN: Financial year ended:

76 098 939 274 30 June 2018

Our corporate governance statement? for the above period above can be found at:?
] These pages of our annual report:

This URL on our website: http://www.orionminerals.com.au/corporate-governance

The Corporate Governance Statement is accurate and up to date as at [insert effective date of statement] and has been
approved by the board.

The annexure includes a key to where our corporate governance disclosures can be located.

Date: 26 October 2018
Name of Director or Secretary authorising Martin Bouwmeester (Company Secretary)
lodgement:

" Under Listing Rule 4.7.3, an entity must lodge with ASX a completed Appendix 4G at the same time as it lodges its annual report with ASX.

Listing Rule 4.10.3 requires an entity that is included in the official list as an ASX Listing to include in its annual report either a corporate
governance statement that meets the requirements of that rule or the URL of the page on its website where such a statement is located. The
corporate governance statement must disclose the extent to which the entity has followed the recommendations set by the ASX Corporate
Governance Council during the reporting period. If the entity has not followed a recommendation for any part of the reporting period, its corporate
governance statement must separately identify that recommendation and the period during which it was not followed and state its reasons for not
following the recommendation and what (if any) alternative governance practices it adopted in lieu of the recommendation during that period.

Under Listing Rule 4.7 4, if an entity chooses to include its corporate governance statement on its website rather than in its annual report, it must
lodge a copy of the corporate governance statement with ASX at the same time as it lodges its annual report with ASX. The corporate governance
statement must be current as at the effective date specified in that statement for the purposes of rule 4.10.3.

2 “Corporate governance statement” is defined in Listing Rule 19.12 to mean the statement referred to in Listing Rule 4.10.3 which discloses the
extent to which an entity has followed the recommendations set by the ASX Corporate Governance Council during a particular reporting period.
3 Mark whichever option is correct and then complete the page number(s) of the annual report, or the URL of the web page, where the entity’s
corporate governance statement can be found. You can, if you wish, delete the option which is not applicable.

Throughout this form, where you are given two or more options to select, you can, if you wish, delete any option which is not applicable and just
retain the option that is applicable. If you select an option that includes “OR” at the end of the selection and you delete the other options, you can
also, if you wish, delete the “OR” at the end of the selection.
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ANNEXURE - KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the

period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1 A listed entity should disclose: ... the fact that we follow this recommendation: [J  an explanation why that is so in our Corporate Governance
(@)  the respective roles and responsibilities of its board and in our Corporate Governance Statement OR Statement OR
management; and ] . . )
(b)  those matters expressly reserved to the board and those [ at [insert location] yveha © ?n externall;l/. mzlnaged entty and this recommendation
delegated to management. ... and information about the respective roles and responsibilities of 's therefore not applicable
our board and management (including those matters expressly
reserved to the board and those delegated to management):
L] at[insert location]
1.2 A listed entity should: ... the fact that we follow this recommendation: [0 an explanation why that is so in our Corporate Governance
(a) undgrtake appropriate c_hecks before app(_)inting a person, or in our Corporate Governance Statement OR Statement OR
putting forward to security holders a candidate for election, O , . .
as a director: and O at[insert location] yve are an externallx managed entity and this recommendation
(b)  provide security holders with all material information in its ' therefore not applicable
possession relevant to a decision on whether or not to elect
or re-elect a director.
1.3 | Alisted entity should have a written agreement with each director ... the fact that we follow this recommendation: 0  an explanation why that s so in our Corporate Governance
and senior executive setting out the terms of their appointment. in our Corporate Governance Statement OR Statement OR
O  at{insert location] O yve arean externallx managed entity and this recommendation
is therefore not applicable
1.4 | The company secretary of a listed entity should be accountable ... the fact that we follow this recommendation: [0 an explanation why that is so in our Corporate Governance
directly to the board, through the chair, on all matters to do with the . Statement OR
proper functioning of the board. in our Corporate Governance Statement OR ement UR
] we are an externally managed entity and this recommendation

[ at[insert location]

is therefore not applicable

4 If you have followed all of the Council's recommendations in full for the whole of the period above, you can, if you wish, delete this column from the form and re-format it.
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

1.5 A listed entity should: ... the fact tha.t we have a diversity policy that complies with an explanation why that is so in our Corporate Governance
(@)  have adiversity policy which includes requirements for the paragraph (a): Statement OR
board or a relevant committee of the board to set 1 inour Corporate Governance Statement OR . . !
measurable objectives for achieving gender diversity and to P - O we are an externally managed enfity and this recommendation
assess annually both the objectives and the entity’s progress | [ at [insert location] is therefore not applicable
in achieving them; ... and a copy of our diversity policy or a summary of it:
isclose that poli fit;
(b) d!sc ose that policy or a summary o .|t, and ' O] at[insertlocation]
(c) disclose as at the end of each reporting period the o o o
measurable objectives for achieving gender diversity set by ... and the measurable obJect!ves for achlevmg.gender dlver3|ty.set by
the board or a relevant committee of the board in accordance | the board or a relevant committee of the board in accordance with our
with the entity's diversity policy and its progress towards diversity policy and our progress towards achieving them:
achieving them and either: ] in our Corporate Governance Statement OR
(1) the respective proportions of men and women on the 0 ) ,
board, in senior executive positions and across the at [insert location]
whole organisation (including how the entity has defined | ... and the information referred to in paragraphs (c)(1) or (2):
“senior executive” for these purposes); or ,
) L purp " ) ] in our Corporate Governance Statement OR
(2) if the entity is a “relevant employer” under the Workplace
Gender Equality Act, the entity’s most recent “Gender O at[insert location]
Equality Indicators”, as defined in and published under
that Act.
1.6 | Alisted entity should: ... the evaluation process referred to in paragraph (a): [0 an explanation why that is so in our Corporate Governance
(@)  have and disclose a process for periodically evaluating the in our Corporate Governance Statement OR Statement OR
performance of the board, its committees and individual ) . .
directors: and O  at{insert location] ] we are an externally managed entity and this recommendation
(b)  disclose, in relation to each reporting period, whether a ... and the information referred to in paragraph (b): s therefore not applicable
performance evaluation was undertaken in the reporting .
period in accordance with that process. in our Corporate Governance Statement OR
L1 at[insert location]
1.7 A listed entity should: ... the evaluation process referred to in paragraph (a):

(@)  have and disclose a process for periodically evaluating the
performance of its senior executives; and

(b)  disclose, in relation to each reporting period, whether a
performance evaluation was undertaken in the reporting
period in accordance with that process.

] in our Corporate Governance Statement OR

L1 at[insert location]
... and the information referred to in paragraph (b):

] in our Corporate Governance Statement OR

[ at[insert location]

an explanation why that is so in our Corporate Governance
Statement OR

] we are an externally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE

2.1 The board of a listed entity should: [If the entity complies with paragraph (a):] an explanation why that is so in our Corporate Governance
(@  have a nomination committee which: ... the fact that we have a nomination committee that complies with Statement OR
iori hs (1) and (2):
(1) has atleast three members, a majority of whom are paragraphs (1) and (2) ] we are an externally managed entity and this recommendation
independent directors; and L1 inour Corporate Governance Statement OR is therefore not applicable
(2) is chaired by an independent director, . .
, [ at[insert location]
and disclose: d the charter of th ftee:
(3) the charter of the committee; -+~ and a copy otfhe charter ot e commitiee-
(4) the members of the committee; and L1 atinsert location]
(5) as at the end of each reporting period, the number of | ... and the information referred to in paragraphs (4) and (5):
times the committee met throughout the period and O t t R
the individual attendances of the members at those in our Corporate Govemance Statement OR
meetings; or [ at[insert location]
(b) ifitdoes not have a nomination committee, disclose that [If the entity complies with paragraph (b):]
f;‘g;g‘igﬁggﬁg?:ﬁg g)eemngtjorftrtw(;tatcrjgizzEdoﬁ;i the ... the fact that we do not have a nomination committee and the
aporopriate balance of skills. knowledae. experience processes we employ to address board succession issues and to
inF:jF; gn dence and diversit ’to enablegi]t t‘o diz char e’its ensure that the board has the appropriate balance of skills,
dutieps and responsibilities yaffectivel 9 knowledge, experience, independence and diversity to enable it to
P v discharge its duties and responsibilities effectively:
] in our Corporate Governance Statement OR
[ at[insert location]
2.2 A listed entity should have and disclose a board skills matrix ... our board skills matrix:

setting out the mix of skills and diversity that the board currently
has or is looking to achieve in its membership.

] in our Corporate Governance Statement OR

L1 at[insert location]

an explanation why that is so in our Corporate Governance
Statement OR

] we are an externally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

2.3 A listed entity should disclose: - the names Qf the di.rectors considered by the board to be [0  an explanation why that s so in our Corporate Governance
(@)  the names of the directors considered by the board to be | independent directors: Statement
independent directors; in our Corporate Governance Statement OR
(b) if adirector has an interest, position, association or 0 . .
relationship of the type described in Box 2.3 but the board at [insert location]
is of the opinion that it does not compromise the ... and, where applicable, the information referred to in paragraph (b):
independence of the director, the nature of the interest, .
position, association or relationship in question and an in our Corporate Governance Statement OR
explanation of why the board is of that opinion; and 01 at{insert location]
(c)  the length of service of each director. ... and the length of service of each director:
] in our Corporate Governance Statement OR
at 2018 Directors Report
24 2\ matjority of the board of a listed entity should be independent ... the fact that we follow this recommendation: an explanation why that is so in our Corporate Governance
Ireciors. ] in our Corporate Governance Statement OR Statement OR
O at[insert location] L] we are an externally managed entity and this recommendation
is therefore not applicable
25 ghe ?hair o‘f the b(:ta}rd Iof a Irifteﬁj enttitt))/ s?r:)uld be an indepenctir:ant ... the fact that we follow this recommendation: an explanation why that is so in our Corporate Governance
C||rze((): g][ S{; é:;itg/a fcular, should notbe the same personasthe | -4, o Corporate Governance Statement OR Statement OR
O at{insert location] L] we are an externally managed entity and this recommendation
is therefore not applicable
2.6 A listed entity should have a program for inducting new directors | ... the fact that we follow this recommendation:

and provide appropriate professional development opportunities
for directors to develop and maintain the skills and knowledge
needed to perform their role as directors effectively.

in our Corporate Governance Statement OR

1 at[insert location]

] an explanation why that is so in our Corporate Governance
Statement OR

] we are an externally managed entity and this recommendation
is therefore not applicable

PRINCIPLE 3 - ACT ETHICALLY AND RESPONSIBLY

3.1

A listed entity should:

(@) have a code of conduct for its directors, senior executives
and employees; and

(b)  disclose that code or a summary of it.

... our code of conduct or a summary of it:
] in our Corporate Governance Statement OR

at http://www.orionminerals.com.au/corporate-governance

L]  an explanation why that is so in our Corporate Governance
Statement
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

PRINCIPLE 4 - SAFEGUARD INTEGRITY IN CORPORATE REPORTING

41 The board of a listed entity should: [If the entity complies with paragraph (a):] an explanation why that is so in our Corporate Governance
(@)  have an audit committee which: ... the fact that we have an audit committee that complies with Statement
(1) has at least three members, all of whom are non- paragraphs (1) and (2):
executive directors and a majority of whom are I in our Corporate Governance Statement OR
independent directors; and
(2) is chaired by an independent director, who is not the [ at [insert location]
chair of the board, ... and a copy of the charter of the committee:
and disclose: [ at[insert location]
(3) the charter of the commitiee; ... and the information referred to in paragraphs (4) and (5):
(4) the relevant qualifications and experience of the 0
members of the committee; and in our Corporate Governance Statement OR
(5) in relation to each reporting period, the number of [ at[insert location]
times the committee met throughout the period and [If the entity complies with paragraph (b)]
the individual attendances of the members at those y comp paragrap e )
meetings; or ... the fact that we do not have an audit committee and the processes
. . . . we employ that independently verify and safeguard the integrity of our
(b) gr']tddt?;s ?gég::gsﬁ?eangdigcgﬁn;;titﬁgédf:(ljzsn% th\?;rﬁicgn q corporate reporting, including the processes for the appointment and
proces  empioy pendently venty removal of the external auditor and the rotation of the audit
safeguard the integrity of its corporate reporting, including enaagement partner:
the processes for the appointment and removal of the gag P '
external auditor and the rotation of the audit engagement ] in our Corporate Governance Statement OR
artner.
P O at[insert location]
42 The board of a listed entity should, before it approves the entity’s | ... the fact that we follow this recommendation:

financial statements for a financial period, receive from its CEO
and CFO a declaration that, in their opinion, the financial records
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.

in our Corporate Governance Statement OR

L1 at[insert location]

[]  anexplanation why that is so in our Corporate Governance
Statement
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the

period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

43 A listed entity that has an AGM should ensure that its external ... the fact that we follow this recommendation: [0  anexplanation why that s so in our Corporate Governance
auditor attends its AGM and is available to answer questions . Statement OR
from security holders relevant to the audit. in our Corporate Govemance Statement OR -

O atlinsert location] 1 we are an externally managed entity that does not hold an
annual general meeting and this recommendation is therefore
not applicable

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

5.1 A listed entity should: ... our continuous disclosure compliance policy or a summary of it: [0 anexplanation why that is so in our Corporate Governance
(@) have a written policy for complying with its continuous I in our Corporate Governance Statement OR Statement

disclosure obligations under the Listing Rules; and

(b)  disclose that policy or a summary of i. at http://www.orionminerals.com.au/corporate-governance

PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS

6.1 Alisted entity should provide information about itself and its ... information about us and our governance on our website: [0 anexplanation why that s so in our Corporate Governance
govemance {o investors via its website. at http://www.orionminerals.com.au/corporate-governance Statement

6.2 A listed entity should design and implement an investor relations | ... the fact that we follow this recommendation: O] an explanation why that is so in our Corporate Governance
ﬁ]r\(l)g;?oTsto facilitate effective two-way communication with in our Corporate Governance Statement OR Statement

[ at[insert location]

6.3 A listed entity should disclose the policies and processes it has in | ... our policies and processes for facilitating and encouraging ] an explanation why that is so in our Corporate Governance
place to facilitate and encourage participation at meetings of participation at meetings of security holders: Statement OR
security holders. . -

in our Corporate Governance Statement OR [0 we are an externally managed entity that does not hold

O at[insert location] periodic meetings of security holders and this recommendation
is therefore not applicable

6.4 A listed entity should give security holders the option to receive ... the fact that we follow this recommendation: [0 anexplanation why that s so in our Corporate Governance

communications from, and send communications to, the entity
and its security registry electronically.

in our Corporate Governance Statement OR

1 at[insert location]

Statement
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

PRINCIPLE 7 - RECOGNISE AND MANAGE RISK

7.1 The board of a listed entity should: [If the entity complies with paragraph (a):] an explanation why that is so in our Corporate Governance
(@)  have a committee or committees to oversee risk, each of ... the fact that we have a committee or committees to oversee risk Statement
which: that comply with paragraphs (1) and (2):
(1) has at least th(ee members, a majority of whom are [J  in our Corporate Governance Statement OR
independent directors; and
(2) is chaired by an independent director, I atinsert location]
and disclose: ... and a copy of the charter of the committee:
(3) the charter of the committee; L] at[insert location]
(4) the members of the committee; and ... and the information referred to in paragraphs (4) and (5):
(5) as at the end of'each reporting period, the nymber of [ in our Corporate Govemance Statement OR
times the committee met throughout the period and
the individual attendances of the members at those L1 atinsert location]
meetings; or . . . )
. ‘ ‘ _ [If the entity complies with paragraph (b):]
(b) g;tig%eé;gtbgize;Sr(':sllgs?mgz'};e; g;g?ﬂ; ml:toe:;stsr:aastit ... the fact that we do not have a risk committee or committees that
emplovs for over,seein the entity’s risk manF; ement satisfy (a) and the processes we employ for overseeing our risk
frarﬁev)\llork g y 9 management framework:
] in our Corporate Governance Statement OR
[ at[insert location]
7.2 The board or a committee of the board should: ... the fact that board or a committee of the board reviews the entity’s

(a)
(b)

review the entity’s risk management framework at least
annually to satisfy itself that it continues to be sound; and

disclose, in relation to each reporting period, whether such
a review has taken place.

risk management framework at least annually to satisfy itself that it
continues to be sound:

in our Corporate Governance Statement OR

L1 at[insert location]

... and that such a review has taken place in the reporting period
covered by this Appendix 4G:

in our Corporate Governance Statement OR

1 at[insert location]

[]  anexplanation why that is so in our Corporate Governance
Statement
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

7.3 A listed entity should disclose: [If the entity complies with paragraph (a):] ] an explanation why that is so in our Corporate Governance
(@) ifit has an internal audit function, how the function is ... how our internal audit function is structured and what role it Statement
structured and what role it performs; or performs:
(b) ifitdoes not have an internal audit function, that fact and in our Corporate Governance Statement OR
the processes it employs for evaluating and continually _
improving the effectiveness of its risk management and [ at[insert location]
internal control processes. [If the entity complies with paragraph (b):]
... the fact that we do not have an internal audit function and the
processes we employ for evaluating and continually improving the
effectiveness of our risk management and internal control processes:
in our Corporate Governance Statement OR
[ at[insert location]
74 A listed entity should disclose whether it has any material ... whether we have any material exposure to economic,

exposure to economic, environmental and social sustainability
risks and, if it does, how it manages or intends to manage those
risks.

environmental and social sustainability risks and, if we do, how we
manage or intend to manage those risks:

in our Corporate Governance Statement OR

[ at[insert location]

[]  anexplanation why that is so in our Corporate Governance
Statement
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Corporate Governance Council recommendation We have followed the recommendation in full for the whole of the | We have NOT followed the recommendation in full for the whole

period above. We have disclosed ... of the period above. We have disclosed ...*
PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY
8.1 The board of a listed entity should: [If the entity complies with paragraph (a):] an explanation why that is so in our Corporate Governance
(@)  have a remuneration committee which: ... the fact that we have a remuneration committee that complies with Statement OR
- aragraphs (1) and (2):
(1) has atleast three members, a majority of whom are paragraphs (1) and (2) 1 we are an externally managed entity and this recommendation is
independent directors; and L1 inour Corporate Governance Statement OR therefore not applicable
(2) is chaired by an independent director, . .
and disclose: [ at[insert location]
(3) the cha rt.er of the committee: ... and a copy of the charter of the committee:
(4) the members of the committee; and L1 atinsert location]
(5) as at the end of each reporting period, the number of | ... and the information referred to in paragraphs (4) and (5):
times the committee met throughout the period and O t t R
the individual attendances of the members at those in our Corporate Govemance Statement OR
meetings; or [ at[insert location]

(b)  ifitdoes not have a remuneration committee, disclose that | [If the entity complies with paragraph (b):]
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.

... the fact that we do not have a remuneration committee and the
processes we employ for setting the level and composition of
remuneration for directors and senior executives and ensuring that
such remuneration is appropriate and not excessive:

] in our Corporate Governance Statement OR

[ at[insert location]

8.2 A Iistgd entity sh.ould separately di.sclose its poIicieg and. separatgly our remunera;ion policies and practices regar.ding the O] an explanation why that is so in our Corporate Governance
practices regarding the remuneration of non-executive directors remuneration of non-executive directors and the remuneration of Statement OR
and the remuneration of executive directors and other senior executive directors and other senior executives: -
executives. 1 we are an externally managed entity and this recommendation

in our Corporate Governance Statement OR is therefore not applicable

1 at[insert location]

8.3 Ah"Stqu entity which has an equity-based remuneration scheme ... our policy on this issue or a summary of it: [0  anexplanation why that is so in our Corporate Governance
should. _ N _ in our Corporate Governance Statement OR Statement OR
(@) have a policy on whether participants are permitted to 0 . ) .
enter into transactions (whether through the use of O at[insert location] we do not hav.e ah equity-based remu.neratlon scheme and this
derivatives or otherwise) which limit the economic risk of recommendation is therefore not applicable OR
participating in the scheme; and ] we are an externally managed entity and this recommendation

(b)  disclose that policy or a summary of it. is therefore not applicable
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Corporate Governance Council recommendation We have followed the recommendation in full for the whole of the | We have NOT followed the recommendation in full for the whole
period above. We have disclosed ... of the period above. We have disclosed ...*

ADDITIONAL DISCLOSURES APPLICABLE TO EXTERNALLY MANAGED LISTED ENTITIES

- Alternative to Recommendation 1.1 for externally managed listed | ... the information referred to in paragraphs (a) and (b): CJ  an explanation why that is so in our Corporate Governance
entities: _ . _ . [J  in our Corporate Governance Statement OR Statement
The responsible entity of an externally managed listed entity
should disclose: L] at[insert location]

(@) the arrangements between the responsible entity and the
listed entity for managing the affairs of the listed entity;

(b)  the role and responsibility of the board of the responsible
entity for overseeing those arrangements.

- Alternative to Recommendations 8.1, 8.2 and 8.3 for externally ... the terms governing our remuneration as manager of the entity: [0 an explanation why that is so in our Corporate Governance
managed listed entities ‘ . _ [ in our Corporate Governance Statement OR Statement
An externally managed listed entity should clearly disclose the
terms governing the remuneration of the manager. L] at[insert location]

Page 11




O

Orion Minerals .«
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CORPORATE GOVERNANCE STATEMENT
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The Board of Directors of Orion Minerals Ltd (Orion or Company) is responsible for the corporate governance of
the Company. The Company'’s corporate governance practices for the full year ended 30 June 2018 are set
out below. These practices are generally in line with the ASX Corporate Governance Council's
Recommendations (3rd edition) (Recommendations), with exceptions indicated in the tables in Section 7
and commented onin the sections below. Further information is available in the Corporate Governance section
of the Company’s website, www.orionminerals.com.au.

This Corporate Governance Statement is current as at 25 October 2018 and has been approved by the Board
of Directors of Orion Minerals Ltd.

The Board guides and monitors the business and affairs of the Company on behalf of the shareholders by whom
they are elected and to whom they are accountable. The Board Charter is available on the website.

To ensure the Board is well equipped to discharge its responsibilifies, it has established guidelines for the
nomination and selection of directors and for the operation of the Board.

The composition of the Board is determined in accordance with the following principles and guidelines:
e the Board should comprise at least three directors, a majority of whom should be non-executive directors;
e the Board should comprise directors with an appropriate range of qualifications and expertise; and

e the Board shall meet at regular intervals and follow meeting guidelines set down to ensure all directors
have all necessary information to participate in an informed discussion of all agenda items.

The membership of the Board, its activities and composition are subject to periodic review.

The Board considers that its current structure is appropriate given the Company’s size and that the current
directors provide the necessary diversity of skills and experience appropriate for the Company’s current projects
and business. However, a formal Board skills matrix setting out the mix of skills and diversity that the Board
currently has or is looking to achieve in its membership has not been established, and therefore the Company
does not comply with Recommendation 2.2. The Board will periodically give consideration to the establishment
of such a matrix.

The Company does not comply with Recommendation 2.4, as a majority of Directors are not independent; Mr
Denis Waddell, as non-executive Chairman, is not considered to be independent as he is a substantial
shareholder (6% shareholding) of the Company. Mr Mark Palmer, although a non-executive director, is not
considered to be independent as he is associated with Tembo Capital, a substantial shareholder (23%
shareholding) of the Company. Messrs Alexander Haller and Michael Hulmes are considered to be
independent Directors. Although Mr Halller is associated with Sijla Investments Ltd (3% shareholding), previously
a substantial shareholder of the Company. Mr Errol Smart is an executive Director of the Company.

The Company does not comply with Recommendation 2.5, as the non-executive Chairman, Mr Waddell, is not
independent.

The length of service of each director is disclosed in the 2018 Directors’ Report.

The criteria for determining the identification and appointment of a suitable candidate for the Board shall
include qudlifications, experience and achievement, credibility within the Company's scope of activities,
intellectual ability to contribute to the Board's duties and ability to undertake Board duties and responsibilities.

Managing Director and Chief Executive Officer (CEQ)

Mr Errol Smart is responsible for communication with senior management, the day-to-day administration and
management of the Company and for keeping the Board properly informed. The Board reviews and provides
feedback on the CEQ’s performance and is responsible for the appointment and removal of the CEO.

The Board is responsible for:

(a) driving the success of Orion in a way that ensures the interests of shareholders and key stakeholders are
properly recognised and protected;

(b) setting the strategic direction of Orion and monitoring the performance of the Chief Executive
Officer/Managing Director (CEO/MD) and those senior executives who report to the CEO/MD;

(c) ensuring there are adequate resources available fo meet the Company’s business plans and strategic
objectives;

(d) appointing and where appropriate removing the CEO/MD and overseeing succession plans for the senior
executives who report to the CEO/MD;

(e) ratifying the appointment and where appropriate, the removal of the Chief Financial Officer (CFO) or
equivalent and the Company Secretary;
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(f) approving conditions of service and performance monitoring procedures to apply to all executive
directors and those senior executives who report to the CEO/MD;

(g) approving policies of a Company-wide nature;

(h) approving and monitoring Orion’s financial reporting, major capital expenditure and capital
management;

(i) approving and monitoring the progress of Orion’s business plans and strategic objectives;

(i)  ensuring that adequate audit, risk management and compliance systems and procedures exist, and are
being effectively utilised;

(k) ensuring that Orion has appropriate corporate governance structures in place, including an ethical code
of conduct; and

(I)  ensuring that the Board has the appropriate blend of experience, skills and attributes fo meet the changing
needs of Orion.

The Board has delegated responsibility for the day-to-day operations and administration of Orion fo the
CEO/MD.

Directors have the right, in connection with their duties and responsibilities as Directors, to seek independent
professional advice at the Company’s expense. The Company will only meet that expense if they obtain the
advice after obtaining the Chairman’s prior written approval, which will not be unreasonably withheld.

An Audit Committee has been established by the Board. Its primary function is to assist the Board in fulfilling its
responsibilities by reviewing the:

. quality and integrity of financial reporting;

. systems of internal confrol that management and the Board have established to safeguard the Company’s
financial and physical assets and facilitate compliance with relevant statutory and regulatory
requirements;

. processes for business risk identification, quantification and mitigation;
. effectiveness and independence of the external audit process; and

. quality and relevance of financial and non-financial information provided to management and the Board
on which decisions will be based.

The Audit Committee comprises Mr Waddell (Chairman), Mr Smart and Mr Haller. Each member has the
relevant financial and industry experience required to perform Audit Committee functions. Details of their
qualifications and experience, and the Audit Committee meeting and attendance details for the reporting
period, are setf out in the 2018 Directors’ Report. The Audit Committee Charter is available on the website.

Although the Audit Committee consists of three members, the Company does not comply with
Recommendation 4.1, as the majority of the members are not considered o be independent. Mr Waddell is the
Chairman of both the Board and the Audit Committee and is not independent; Mr Smart is the Managing
Director and CEO and is not independent. Non-executive director Mr Haller is independent. Nevertheless, the
Board considers that the current structure is appropriate given the size of the Company and the necessary skills
and experience each member brings to the Audit Committee.

The Company does not comply with Recommendation 2.1, as there is no separate nomination committee. The
Board considers that the current size and level of activities of the Company are not of a sufficient level fo justify
having a nomination committee. The whole Board conducts the functions of the nomination committee, and
is guided by the charter posted on the website.

The Company does not comply with Recommendation 7.1, as there is no separate risk committee. However,
one of the roles of the Audit Committee is to review the processes for business risk idenftification, quantification
and mitigation. The role of the Technical Committee is to review technical information received by the Board
and released to ASX, guided by the charter posted on the website. In addition, the Company has a Risk
Management and Internal Control Policy, which is available on the Company’s welbsite. Management reports
regularly to the Board on its management of material business risks.

A formal review of the Company'’s risk management framework was not conducted during the reporting period,
although the Board continues fo assess the framework on an informal basis at least twice per annum when
lodging ifs financial reportfs. The Board receives assurance from the CEO and CFO (or equivalent) that the
declaration for the financial report, provided in accordance with section 295A of the Corporations Act, is
founded on a sound system of risk management and internal control and that the system is operating
effectively.

The Company does not comply with Recommendation 8.1, as there is currently no separate remuneration
committee. The Board considers that the current size of the Company and its level of activities are not of a
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sufficient magnitude to justify having a remuneration committee. The whole Board conducts the functions of
the remuneration committee and is guided by the charter posted on the website.

The Board will, from time to time, evaluate its performance (including that of individual Board members) and
Board committees to determine whether they are functioning effectively by reference to their charters and
current best practice. Performance evaluations were conducted during the reporting period as part of the
review of director remuneration and engagement terms for the executive directors.

Although the Company has not adopted a formal process for periodically evaluating the performance of ifs
senior executives other than Board members, and therefore does not comply with Recommendation 1.7,
informal performance evaluations were undertaken during the reporting period. At its present stage of
development, the Company has minimal executive personnel.

Itis the Company’s objective to provide maximum stakeholder benefit from the retention of a high-quality Board
and executive team by remunerafing directors and key executives fairly and appropriately with reference fo
relevant employment market conditions. The expected outcomes of the remuneration structure are:

e Retfention and motivation of key executives;
e Aftraction of quality management to the Company; and
e Performance incentives that allow executives to share the rewards of the success of Orion.

Details of the Company's policies and practices regarding the remuneration of non-executive directors and
the remuneration of executive directors and other senior executives are disclosed in the 2018 Remuneration
Report.

In relation to the payment of bonuses, options and other incentive payments, discretion is exercised by the
Board, having regard to the overall performance of Orion and the performance of the individual during the
period.

There is no scheme to provide retirement benefits, other than statutory superannuation, where applicable, to
directors.

. The Company does not comply with Recommendation 1.5 as it has not established a diversity policy that
requires the Board to set measurable objectives for achieving gender diversity nor disclosed a policy or
summary of that policy. Neither has the Company disclosed in its annual report the measurable objectives
for achieving gender diversity. The Board believes that at this time no efficiencies or other benefits would
be gained by infroducing a formal diversity policy. In the future, as the Company grows and increases in
size and activity, the Board will consider the adoption of a formal diversity policy.

. The Board has adopted a Code of Conduct and policies on Community, OH&S, and the Environment. The
Code is available on the website.

. The Company has written policies and procedures on information disclosure that focus on continuous
disclosure of any information concerning the Company and its controlled entfities that a reasonable person
would expect to have a material effect on the price of the Company’'s securities. The Company’s
Continuous Disclosure Policy is posted on the website. All information disclosed to ASX is immediately
posted on the website and emailed to those parties who have supplied their email addresses. Before
analysts are briefed on aspects of the Company’s operations, the presentation is released to ASX and
posted on the website.

e The Company’s Shareholder Communication Policy is posted on the website. The Company’s website
provides information on the Company including its background, objectives, projects and contact details.
The Corporate Governance page provides access to the Constitution, key policies, procedures and
charters of the Company, such as the Board and Committee charters, Securities Trading Policy and the
latest Corporate Governance Statement. ASX announcements, Company reports and presentations are
uploaded to the website following release to the ASX. The Company has a proactive approach to
communicating the Company’s business to shareholders and the wider investment community, and
encourages ongoing Shareholder feedback and participation at general meetings. The Board
encourages the attendance of each meeting to facilitate attendance by shareholders.

. The Company does not presently have an internal audit function. However, the Board and management
continually monitor and endeavour to improve the effectiveness of the Company's risk management and
internal control procedures. The Audit Committee and its interaction with the Company’s external auditor
also provide additional oversight of this important area.



The Board does not consider the Company has any material exposure to economic, environmental or
social sustainability risks at the present time.

The Company has an equity-based remuneration scheme for executives (the Orion Minerals Opfion and
Performance Rights Plan). In accordance with the provisions of the Plan, executives may be granted
options or performance rights to purchase ordinary shares. The Plan’s rules provide the Board with discretion
as to any restrictions that may apply. The Board has a policy that does not permit Plan participants to enter
into tfransactions which limit the economic risk of participating in the Plan.

Corporate Governance Recommendation

1.6

A listed entity should disclose:

(a) the respective roles and responsibilities of its board and
management; and

(b) those matters expressly reserved to the board and those delegated
fo management.

A listed entity should:

(a) undertake appropriate checks before appointing a person, or
putting forward to security holders a candidate for election, as a
director; and

(b) provide security holders with all material information in its possession
relevant to a decision on whether or not to elect or re-elect a
director.

A listed entity should have a written agreement with each director and
senior executive setting out the terms of their appointment.

The company secretary of a listed entity should be accountable directly to
the board, through the chair, on all matters to do with the proper
functioning of the board.

A listed entity should:

(a) have a diversity policy which includes requirements for the board or
arelevant committee of the board to set measurable objectives for
achieving gender diversity and to assess annually both the
objectives and the entity’s progress in achieving them;

(b) disclose that policy or a summary of it; and

(c) disclose as at the end of each reporting period the measurable
objectives for achieving gender diversity set by the board or a
relevant committee of the board in accordance with the entfity’s
diversity policy and ifs progress tfowards achieving them and either:

(1) therespective 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) ifthe entity is a “relevant employer” under the Workplace
Gender Equality Act, the enfity’s most recent “Gender
Equality Indicators”, as defined in and published under that
Act.

A listed entity should:

(a) have and disclose a process for periodically evaluating the
performance of the board, its committees and individual directors;
and

(b) disclose, in relation to each reporting period, whether a
performance evaluation was undertaken in the reporting period in
accordance with that process.

Adoption and comments

Adopted

Adopted

Adopted

Adopted

Not adopted - see
comments in Section 6
above

Adopted



Corporate Governance Recommendation Adoption and comments

1.7 | Alisted entity should: Not adopted - see
(@) have and disclose a process for periodically evaluating the comments in Section 4
performance of its senior executives; and above

(b) disclose, in relation to each reporting period, whether a
performance evaluation was undertaken in the reporting period in
accordance with that process.

Corporate Governance Recommendation Adoption and comments
2.1 | The board of a listed entity should: Not adopted - see
(a) have a nomination committee which: comments in Section 3
above

(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

(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.

2.2 | Alisted entity should have and disclose a board skills matrix setting out Not adopted - see
the mix of skills and diversity that the board currently has or is looking to comments in Section 1
achieve in its membership. above

2.3 | Alisted entity should disclose: Adopted

(a) the names of the directors considered by the board to be
independent directors;

(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) thelength of service of each director.

2.4 | A majority of the board of a listed entity should be independent directors. Not adopted - see
comments in Section 1
above
2.5 | The chair of the board of a listed entity should be an independent Not adopted - see
director and, in particular, should not be the same person as the CEO of comments in Section 1
the entity. above
2.6 | Alisted entity should have a program for inducting new directors and Adopted

provide appropriate professional development opportunities for directors
to develop and maintain the skills and knowledge needed to perform
their role as directors effectively.

Corporate Governance Recommendation Adoption and comments



Corporate Governance Recommendation

3.1

4.2

4.3

A listed entity should:

(a) have a code of conduct for ifs directors, senior executives and
employees; and

(b) disclose that code or a summary of it.

The board of a listed entity should:
(a) have an audit committee which:

(1) has at least three members, all of whom are non-executive
directors and a majority of whom are independent directors; and

(2) is chaired by an independent director, who is not the chair of the
board,

and disclose:
(3) the charter of the committee;

(4) the relevant qualifications and 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) ifit 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.

The board of a listed entity should, before it approves the entity’s financial
statements for a financial period, receive from its CEO and CFO a
declaration that, in their opinion, the financial records of the entity have
been properly maintained and that the financial statements comply with
the appropriate accounting standards and give a frue 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 confrol which is operating effectively.

A listed entity that has an AGM should ensure that its external auditor
aftends its AGM and is available to answer questions from security holders
relevant to the audit.

Corporate Governance Recommendation

5.1

A listed entity should:

(a) have a written policy for complying with its contfinuous disclosure
obligations under the Listing Rules; and

(b) disclose that policy or a summary of it.

Corporate Governance Recommendation

6.2

6.3

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

A listed enftity should design and implement an investor relations program
to facilitate effective two-way communication with investors.

A listed entity should disclose the policies and processes it has in place to
facilitate and encourage participation at meetings of security holders.

Adoption and comments

Adopted

Partly adopted - see
comments in Section 3
above

Adopted

Adopted

Adoption and comments

Adopted

Adoption and comments

Adopted

Adopted

Adopted



Corporate Governance Recommendation

6.4

7.2

7.3

7.4

A listed entity should give security holders the option to receive
communications from, and send communications to, the entity and its
security registry electronically.

The board of a listed entity should:
(a) have a committee or 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

(b) if it does not have a risk committee or committees that satisfy ()
above, disclose that fact and the processes it employs for overseeing
the entity’s risk management framework.

The board or a committee of the board should:

(a) review the entity’s risk management framework at least annually to
satisfy itself that it continues to be sound; and

(b) disclose, in relation to each reporting period, whether such a review
has taken place.

A listed entity should disclose:

(a) ifit has an internal audit function, how the function is structured and
what role it performs; or

(b) ifit does not have an internal audit function, that fact and the

processes it employs for evaluating and confinually improving the
effectiveness of its risk management and internal control processes.

A listed entity should disclose 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.

Corporate Governance Recommendation

8.1

The board of a listed entity should:
(a) have aremuneration 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

(b) ifit 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.

Adoption and comments

Adopted

Not adopted - see
comments in Section 3
above

Adopted

Adopted

Adopted

Adoption and comments

Not adopted - see
comments in Section 3
above



Corporate Governance Recommendation

8.2

8.3

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.

A listed entity which has an equity-based remuneration scheme should:

(a) have a policy on whether participants are permitted to enter into
fransactions (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.

Adoption and comments

Adopted

Adopted





