Corporate Governance Statement

This Corporate Governance Statement is dated 30 June 2019 and was approved by the Rex Minerals
Ltd (Rex or the Company) Board on 12 September 2019.

Rex is reporting against the ASX Corporate Governance Council’'s Corporate Governance Principles
and Recommendations, 3rd Edition. However, following an extensive review and consultation period,
ASX released its 4th Edition which comes into effect for an entity’s first full financial year commencing
on or after 1 January 2020. Whilst entities are able to early adopt the 4th Edition, Rex believes it to be
appropriate to finalise a full review of the changes, including updating its Board Charters and
corporate policies. The Company will report against the 4th Edition in its 2020 Corporate Governance
Statement.

1 Lay solid foundations for management and oversight

A listed entity should establish and disclose the respective roles and responsibilities of its board and
management and how their performance is evaluated.

1.1 Alisted entity should disclose:

the respective roles and responsibilities of its board and management; and

those matters expressly reserved to the board and those delegated to management.

The Board recognises the importance of distinguishing between the respective roles and
responsibilities of the Board and management. The respective roles and responsibilities of the Board
and the Chief Executive Officer (CEQ) are set out in the Company’s Board Charter.

The primary responsibility of the Board is to protect and advance the interests of Shareholders. To
fulfil this role, the Board has overall responsibility for developing and approving the Company’s
corporate strategy and monitoring implementation of that strategy, appointing the CEO, monitoring
Senior Executives’ performance and approving Rex’s risk and audit framework. The Board is also
responsible for the Company’s general corporate governance matters. In fulfilling this primary
responsibility, the Board will take full account of the interests of all stakeholders including government,
employees, the community and suppliers.

The CEO has primary responsibility to the Board for the affairs of Rex. The CEO is responsible for
implementing and monitoring the strategic and financial plans for the Company. The CEO manages
the appointment of senior executive positions, being the primary channel of communication and point
of contact between the Senior Executives and the Board, providing strong leadership to, and effective
management of, the Company and otherwise carrying out the day-to-day management of Rex.

A copy of the Board Charter is available on the Company’s website and provides further detail of the
Board’s role and responsibilities, along with the primary responsibilities of the CEO.
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1.2 Alisted entity should:

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

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.

Given the size and structure of Rex, the Directors have not established a Nomination Committee (refer
2.1), however, the Board considers that part of its responsibilities includes overseeing arrangements
for the effective appointment of new Directors. The Board reviews a candidate’s background,
experience, character, potential conflicts of interest and qualifications, prior to appointing a person, or
putting forward to shareholders a candidate for election, as a director. The Board may utilise the
services of an independent external recruitment advisor for additional support in this area.

The Notice of Meeting for the Company’s AGM provides shareholders with relevant information
regarding each Director standing for election or re-election, including details of appropriate skills,
background, independence and experience for each Director, as well as a statement by the Board
whether it supports the election or re-election.

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

Rex has a written agreement with each Director and Senior Executive setting out the terms of their
appointment, expected time commitments and key duties.

1.4 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.

The Company Secretary has a direct reporting line to the chair of the Board for corporate governance
matters and has a principal role to support the proper functioning and effectiveness of the Board and
its Committees. All Directors have access to the Company Secretary and communication is
encouraged.

1.5 Alisted entity should:

have a diversity policy which includes requirements for the board or a relevant 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;

disclose that policy or a summary of it; and

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 entity’s
diversity policy and its progress towards achieving them, and either:

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

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.

Rex’s Code of Conduct sets out its policy concerning diversity. In summary, the Company’s policy
concerning diversity is as follows:
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Rex recognises the importance of achieving a work environment that values and utilises the
contributions of employees with diverse and broad backgrounds, experiences and perspectives,
irrespective of gender, age, ethnicity, religious or cultural background. Employee diversity at all levels
of the Company is foundation to the Company’s objectives of equality, workplace harmony and skills
enhancement in driving business proficiency and competitiveness. Rex strives to promote an
environment and culture conducive to the appointment of well-qualified persons so that there is
appropriate diversity to maximise the achievement of corporate goals.

In order to promote gender diversity specifically, Rex engages in reviews and reporting to the Board
about its proportion of women in the Company and strategies to address gender diversity. The
Company'’s policy is to recruit the most qualified persons for each position and considers persons from
a diverse pool of qualified candidates.

The objectives for achieving greater gender diversity over the next reporting period include:

Maintain female representation of at least 20% of the total workforce including senior
management roles as Rex progresses through the next stages of the Company’s development.

During each Director selection and appointment process, the professional search firm
supporting the Board, if used, will provide a mix of credible and suitably experienced female and
male candidates, with a minimum of at least one female candidate. If an appointment is made
without the use of an external search firm, the Board will appoint a sub-committee which will
provide a similar mix of candidates for consideration.

At 30 June 2019, women made up 25% of the total workforce of the Company. At this time, there are
no women on the Board of Rex, however, the CFO and Company Secretary are present at Board
meetings.

The Company has successfully encouraged and facilitated the return to work from parental leave of
employees by offering flexible work arrangements that support family commitments. The Company
also offers and supports flexible part-time positions which afford an opportunity for employees to take
on additional roles with other organisations or to combine with personal interests.

The Company is not a ‘relevant employer’ as defined by the Workplace Gender Equality Act.
A copy of the Code of Conduct is available on the Company’s website.
1.6 A listed entity should:

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

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

The Directors consider that, due to the existing size of Rex and its Board, such a formal review
procedure is not appropriate. The Board has instead adopted a self-evaluation process to measure its
own performance, and the performance of its Committees and individual Directors.

The annual performance evaluation reviews the functioning of the Board and its Committees against
their respective charters. The Board also reviews the individual contribution of Directors and updates
its Board and Committee Charters from time to time in line with emerging governance practice and
Company and business developments. The Board will be updating its Charters in line with its review of
the 4th Edition of the ASX Corporate Governance Principles and Recommendations.
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The review undertaken during the reporting period focused on the individual role of each Director and
the relevant skills and experience that they brought to their role. To strengthen the Board’s project and
technical expertise, two new Non-Executive Directors were appointed following this year’s review. The
composition of the Board is suitable for the Company’s strategic direction and fit for purpose at this
time. The Board will continue to anticipate what further resources may be required as both the Hillside
Project is developed and the Hog Ranch Project is progressed. The Board did not consider it
appropriate to appoint an external party to facilitate the 2018/19 review.

1.7 Alisted entity should:
have and disclose a process for periodically evaluating the performance of its senior executives;
and
disclose, in relation to each reporting period, whether a performance evaluation was undertaken

in the reporting period in accordance with that process.

Senior Executive performance is assessed annually. Details of the evaluation process are disclosed in
the Remuneration Report contained in the Annual Report.

2 Structure the Board to add value

A listed entity should have a board of an appropriate size, composition, skills and commitment to
enable it to discharge its duties effectively.

2.1 The board of alisted entity should:

have a nomination committee which:
has a least three members, a majority of whom are independent directors; and
is chaired by an independent director,
and disclose:
the charter of the committee;
the members of the committee; and

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

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.

Due to the size of the Board and the Company, the Directors consider that any efficiencies achieved
by establishing a nomination committee would be minimal. The Company has Board processes in
place to successfully address all matters that would otherwise be considered by a nomination
committee.

2.2 Alisted entity should have and disclose a board skills matrix setting out the mix
of skills and diversity that the board currently has or is looking to achieve in its
membership.

The Board adopts an internal process of annually evaluating the performance, skills and knowledge of
the Board. Although the Board has not yet adopted a formal skills matrix in this regard, the Board has
undertaken a detailed self-assessment of its performance, skills, knowledge, composition, experience,
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independence and diversity to ensure that it continues to administer its duties and responsibilities
effectively by utilising the following director attributes:

the skills, experience and expertise relevant to each Director in office at the date of the Annual
Report, referred to in the Directors’ Report;

extensive operational experience and knowledge of the sectors in which the Company operates;
extensive major project management experience both nationally and internationally;

experience in capital and financial markets, within Australia and internationally;

understanding of and experience in health, safety, environment and community;

global public policy advocacy, economic, social and environmental policy and practice across a
range of industries;

accounting and financial skills and experience;
strategic leadership across a diverse range of operations in the minerals industry; and

extensive experience in publicly listed ASX companies and government bodies.
2.3 Alisted entity should disclose:

the names of the directors considered by the board to be independent directors;

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

the length of service of each director.

The Board has six members and considers its five Non-Executive Directors to be independent of
Management and free from any business relationship or other circumstances that could materially
interfere with the exercise of objective, unfettered or independent judgement. The following additional
material is included in the Annual Report (within the Directors’ Report):

the names of the Directors considered by the Board to constitute independent Directors;

no independent Director has a material contract or relationship that would compromise their
independence;

the written agreement with Directors provides approval for Directors to take independent
professional advice at the expense of the Company; and

the period of office held by each Director in office at the date of the Annual Report. Tenure
ranges from six months to eight years for the independent Directors.

2.4 A majority of the board of a listed entity should be independent directors.

As the five Non-Executive Directors, Dr David Carland, Mr Alister Maitland, Mr Mitchell Hooke, Mr lan
Smith and Mr Ronald Douglas, are considered to be independent, the Company has a strong majority
of independent Directors. The remaining Director is the Chief Executive Officer/Managing Director who
is not considered independent. The independent Non-Executive Directors will meet from time to time
without Management present.

The determination of Director independence and interests is reviewed on a regular basis by the Board
and is a standing item on the Board Meeting agenda.
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2.5 The chair of the board of a listed entity should be an independent director and, in
particular, should not be the same person as the CEO of the entity.

Dr David Carland is currently the Non-Executive Chairman (and he is not the CEO) of the Company.
Dr Carland is considered to be an independent Director.

2.6 Alisted entity should have a program for inducting new directors and provide
appropriate professional development opportunities for directors to develop and
maintain the skills and knowledge needed to perform their role as directors
effectively.

New Directors are provided with a formal letter of appointment and induction pack which contains
information regarding:
the expected time commitments, rights, duties and responsibilities of Directors;
the role of Board Committees; and
material relevant to the Company’s strategy, operations, investments and governance
structures.
To assist in the ongoing performance of their duties, all Directors (including new Directors):

are provided with appropriate information in a timely manner and can request additional
information at any time;

have access to Senior Executives and the Company Secretary; and

have access to appropriate continuing professional development opportunities. In particular, the
Board attends industry functions and regularly receives presentations, from both internal and
external resources, as part of ongoing Director education.

3 Act ethically and responsibly
A listed entity should act ethically and responsibly.
3.1 Alisted entity should:

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

disclose that code or a summary of it.
The Company’s Code of Conduct sets out its expectations for the conduct of its Directors, Senior
Executives and employees, and includes business conduct, personal and professional conduct (such
as confidentiality, personal and ethical behaviour and respect for others).
Rex also has in place a policy concerning trading in its securities. The Share Trading policy includes
detailed requirements for Directors, officers and key management regarding the circumstances when
they may trade in the Company’s securities.

These policies are available on the Company’s website.

4  Safeguard integrity in corporate reporting

A listed entity should have formal and rigorous processes that independently verify and safeguard the
integrity of its corporate reporting.
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4.1 The board of alisted entity should:

have an audit committee which:

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

is chaired by an independent director, who is not the chair of the board,
and disclose:
the charter of the committee
the relevant qualifications and experience of the members of the committee; and

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
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.

The Board has established an Audit Committee. The members of the Audit Committee are Mr Alister
Maitland, Dr David Carland and Mr Mitchell Hooke. Mr Maitland is the independent Chair of the Audit
Committee (and he is not Chair of the Board). The Directors consider that the Audit Committee is of
sufficient size, independence and technical expertise to discharge its mandate effectively. All
members of the Audit Committee are considered to be independent Directors. All Directors are invited
to attend any Audit Committee Meetings held during the year.

The following material is provided in the Directors’ Report contained in the Annual Report:

the names and qualifications of those appointed to the Audit Committee and their attendance at
meetings of the committee; and

the number of meetings of the Audit Committee.

The Committee’s charter sets out the specific role and duties of the Audit Committee and a copy is
available on the Company’s website.

4.2 The board of alisted 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 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 accordance with this recommendation, before it approves the Company'’s statements for a financial
period, Rex ensures that it receives from its CEO and CFO a declaration that, in their opinion, the
financial records of Rex 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. These declarations were received
during the reporting period.
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4.3 A listed entity that has an AGM should ensure that its external auditor attends its
AGM and is available to answer questions from security holders relevant to the
audit.

The external auditor attends Rex's AGM. Shareholders may submit written questions to the auditor to
be considered at the meeting in relation to the conduct of the audit and the preparation of the Audit
Report.

The external auditor attended the Company’s AGM during the reporting period. There were no written
questions received prior to the meeting and no questions addressed to the auditor were raised at the
meeting.

5 Make timely and balanced disclosure

A listed entity should make timely and balanced disclosure of all matters concerning it that a
reasonable person would expect to have a material effect on the price or value of its securities.

5.1 Alisted entity should:
have a written policy for complying with its continuous disclosure obligations under the Listing
Rules; and
disclose that policy or a summary of it.
Rex has established written policies and procedures designed to ensure timely compliance with ASX
Listing Rule disclosure requirements and accountability for compliance. When the Company makes an
announcement to the market, that announcement is released to the ASX. A copy of each
announcement is posted on the Company’s website following release to the market by the ASX. Rex’s

Continuous Disclosure Policy sets out its policies and procedures with regard to complying with its
disclosure obligations under the Listing Rules.

A copy of the Company’s Continuous Disclosure Policy is available on its website.

6 Respect the rights of security holders

A listed entity should respect the rights of its security holders by providing them with appropriate
information and facilities to allow them to exercise those rights effectively.

6.1 Alisted entity should provide information about itself and its governance to
investors via its website.

Rex places a high priority on communications with its Shareholders. Although the Company does not
have a standalone communications policy, it considers that its Continuous Disclosure Policy, together
with disclosure through the following means, promotes effective communications with shareholders:

disclosures made to the ASX;
providing a copy of its annual report to all requesting shareholders;

notice of meeting and explanatory memorandum in relation to resolutions to be put to a vote of
shareholders;

encouraging shareholder participation at AGMs;

investors and stakeholders are encouraged to send enquires or subscribe to the Company’s
electronic mailing list via its website;

Board Approved: 12 September 2019 .



Corporate Governance Statement 2019

responding to communications from shareholders in a timely and responsive manner; and

provision of all information regarding the Company and its governance on its website. In
particular, Rex uses its website to make available to shareholders information regarding its
business, including copies of its Annual Report, financial reports, market releases and current
activities.

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

Whilst Rex has not established a formal investor relations program at this time, the Company has
established effective communication with investors though the communication channels described
above (refer to 6.1). The Company responds to queries received, however, in accordance with its
continuous disclosure obligations, all information provided is subject to what is available in the public
domain.

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

Shareholders are encouraged to attend shareholder meetings and are invited to submit questions
either before or during the meeting, with the Chairman answering as many as practicable during the
meeting.

The Chairman also encourages shareholders at meetings to ask questions regarding the Company’s
current activities. These may be responded to directly by the Chairman, or at his discretion, may be
referred to another Director or member of the management team.

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

Shareholders have the option of electing to receive shareholder communication electronically through
the Company'’s share registry.

The Company’s Share Register is managed and maintained by Computershare Investor Services.
Contact details can be found within the Corporate Directory on the Company Profile page of Rex’s
website. By providing a secure platform for shareholders to view and manage their security records
online, Computershare actively facilitates and encourages the use of electronic communications.

7 Recognise and manage risk

A listed entity should establish a sound risk management framework and periodically review the
effectiveness of that framework.

7.1 The board of alisted entity should:

have a committee or committees to oversee risk, each of which:
has at least three members, a majority of whom are independent directors; and
is chaired by an independent director,

and disclose:
the charter of the committee;

the members of the committee; and
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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

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.

Although there is currently no stand-alone Risk Committee, the Board Charter provides that it is the
Board’s responsibility to approve Rex’s risk and audit framework, systems of risk management and
internal control, as well as approving compliance with any risk and audit policies and protocols in place
at the time. Risk is a standing agenda item for discussion at each Board Meeting.

The Board evaluates all risks relating to Rex at regular intervals throughout the year to ensure that all
existing risks are being monitored and managed effectively and that the Company is not being
exposed to any new risks.

7.2 The board or a committee of the board should:

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.

The Board reviews the Company's risk management framework on a regular basis to ensure it
continues to be sound and appropriate for its risk profile.

7.3 Alisted entity should disclose:

if it has an internal audit function, how the function is structured and what role it performs; or

if it does not have an internal audit function, that fact and the processes it employs for
evaluating and continually improving the effectiveness of its risk management and internal
control processes.

Given the size of the Company and the structure of its Board, the Board does not consider that a
separate internal audit function is necessary at this stage. However, a key responsibility of the Audit
Committee is to evaluate compliance with the Company'’s internal control systems.

7.4 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.

Whilst Rex is exposed to a number of general risks, given its present circumstances and stage of
development, it does not consider that it has a material exposure to any major economic,
environmental or social sustainability risks at this time. However, this position is likely to change as the
Company moves towards development of the Hillside Project and progressing work on the recently
acquired Hog Ranch Project in Nevada, USA.

As part of the Company’s regular risk management review, and assisted by the Audit Committee
where applicable, the Board considers a wide range of risks, including the following:

Economic risks: General economic conditions such as movement in interest and inflation rates
and currency exchange fluctuations, and public policy and regulatory arrangements.

Financing risks: With fluctuating investment and financing markets, there is no guarantee that
Rex will be able to obtain sufficient financing to meet construction costs for the Hillside Project.
Equity financing options will dilute shareholdings and debt financing may not be reasonably
available. This may result in ownership dilution of the Hillside Project for the Company.
Additionally, this will be a future consideration for the Hog Ranch Project.
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Tenement title: Interests in Australian tenements are governed by Federal and State legislation
which carries with it expenditure and reporting commitments as well as conditions which, if not
met, may result in loss of the Company’s interest or title in the tenements. Any mineral claims
held in other jurisdictions, such as Nevada, USA, will be managed in accordance with the
relevant legislation in those regions.

Commaodity price fluctuation: The Company is affected by fluctuations in the price of
commodities and in particular, copper and gold which could impact on its proposed operations.

Upgrading resource categories and conversion of resources to reserves: Reserve and resource
estimates are expressions of judgment based on knowledge, experience and industry practice
and may be subject to change if new information or techniques become available.

Environmental risks: Risks associated with the operations of the proposed Hillside mine are
assessed in respect of Australian Federal and State legislation and regulations. The Company
will carefully monitor and assess all environmental risks within all its operations, and will report
on those risks in future reports.

Social sustainability and community inclusion: The Company maintains open communication
with the communities surrounding the proposed operations of its mining projects to reduce any
foreseeable negative impacts on those communities.

8 Remunerate fairly and responsibly

A listed entity should pay director remuneration sufficient to attract and retain high quality directors
and design its executive remuneration to attract, retain and motivate high quality senior executives
and to align their interests with the creation of value for security holders.

8.1 The board of alisted entity should:

have a remuneration committee which:
has at least three members, a majority of whom are independent directors; and
is chaired by an independent director;
and disclose:
the charter of the committee
the members of the committee; and

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

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.

The Company has established a Remuneration Committee. The members of the Remuneration
Committee are Mr Mitchell Hooke, Dr David Carland and Mr Alister Maitland. Mr Hooke is an
independent Chair of the Remuneration Committee (and he is not Chair of the Board). All members of
the Remuneration Committee are considered independent Directors. The Directors consider that the
Remuneration Committee is of sufficient size, independence and technical expertise to discharge its
mandate effectively.

The Board continues to manage any matters that may be raised for consideration by the
Remuneration Committee. Accordingly, it was not considered necessary to hold separate
Remuneration Committee meetings during the year.
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8.2 Alisted 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.

Details of Directors’ and executives’ remuneration, including the principles used to determine the
nature and amount of remuneration, are disclosed in the Remuneration Report section of the Annual
Report.

A copy of the Company’s Remuneration Committee Charter is available on its website.
8.3 A listed entity which has an equity-based remuneration scheme should:

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

disclose that policy or a summary of it.

Rex’s Share Trading Policy expressly prohibits relevant participants from trading in financial products
issued or created over the Company’s securities by third parties, or trading in associated products and
entering into transactions in associated products which operate to limit the economic risk of security
holdings in the Company over unvested entitlements.

Further guidance in relation to trading in Rex’s securities can be found in its Share Trading Policy
which is available on the Company’s website.
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Rules 4.7.3 and 4.10.31

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity:

REX MINERALS LIMITED

ABN / ARBN: Financial year ended:

12 124 960 523 30 June 2019

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

This URL on our website: http://www.rexminerals.com.au/company-profile

The Corporate Governance Statement is accurate and up to date as at 30 June 2019 and has been approved by the
board.

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

Date: 12 September 2019
Name of Director or Secretary authorising Kay Donehue
lodgement: Company Secretary

" 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:
(@)  the respective roles and responsibilities of its board and in our Corporate Governance Statement
management; and
(b)  those matters expressly reserved to the board and those ) ) ) o
delegated to management. ... and information about the respective roles and responsibilities of
our board and management (including those matters expressly
reserved to the board and those delegated to management):
in our Corporate Governance Statement
1.2 A listed entity should: ... the fact that we follow this recommendation:
(a) undgrtake appropriate ghecks before appginting a person, or in our Corporate Governance Statement
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.
1.3 A listed entity should have a written agreement with each director ... the fact that we follow this recommendation:
and senior executive setting out the terms of their appointment. in our Corporate Governance Statement
1.4 The company secretary of a listed entity should be accountable ... the fact that we follow this recommendation:

directly to the board, through the chair, on all matters to do with the
proper functioning of the board.

in our Corporate Governance Statement

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 ...*

15 A listed entity should: ... the fact that we have a diversity policy that complies with
(@)  have adiversity policy which includes requirements for the paragraph (a):
board or a relevant committee of the board to set in our Corporate Governance Statement
measurable objectives for achieving gender diversity and to
assess annually both the objectives and the entity’s progress
in achieving them; ... and a copy of our diversity policy or a summary of it:
(b)  disclose that policy or a summary of it; and at http://www.rexminerals.com.au/-
(c)  disclose as at the end of each reporting period the Irex/Lib/Docs/RXM Code of Conduct 131210 S.pdf
measurable objectives for achieving gender diversity set by
the board or a relevant committee of the board in accordance o o o
with the entity’s diversity policy and its progress towards ... and the measurable objectives for achieving gender diversity set by
achieving them and either: the board or a relevant committee of the board in accordance with our
(1) the respective proportions of men and women on the diversity policy and our progress towards achieving them:
board, in senior executive positions and across the in our Corporate Governance Statement
whole organisation (including how the entity has defined
“senior executive” for these purposes); or dthe inf y ferred fo h 1 o)
(2) if the entity is a “relevant employer” under the Workplace | and the information referred to in paragraphs (c)(1) or (2):
Gender Equality Act, the entity’s most recent “Gender in our Corporate Governance Statement
Equality Indicators”, as defined in and published under
that Act.
1.6 A listed entity should: ... the evaluation process referred to in paragraph (a):
(@)  have and disclose a process for periodically evaluating the in our Corporate Governance Statement
performance of the board, its committees and individual
directors; and
(b)  disclose, in relation to each reporting period, whether a ... and the information referred to in paragraph (b):
performance evaluation was undertaken in the reporting in our Corporate Governance Statement
period in accordance with that process.
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.

at 2019 Annual Report (Remuneration Report, pages 16-22)
http://www.rexminerals.com.au/investor-relations

... and the information referred to in paragraph (b):

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 2 - STRUCTURE THE BOARD TO ADD VALUE

2.1 The board of a listed entity should: [If the entity complies with paragraph (b):]
(@  have a nomination committee which:
(1) has at least three members, a majority of whom are ... the fact that we do not have a nomination committee and the
independent directors; and processes we employ to address board succession issues and to
(2) is chaired by an independent director ensure that the board has the appropriate balance of skills,
4 disclose: ' knowledge, experience, independence and diversity to enable it to
and disclose- discharge its duties and responsibilities effectively:
(3) the charter of the committee; ,
) in our Corporate Governance Statement
(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) ifitdoes 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 A listed entity should have and disclose a board skills matrix

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

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 ...*

2.3 A listed entity should disclose: ... the names of the directors considered by the board to be
(a) the names of the directors considered by the board to be independent directors:
independent directors; in our Corporate Governance Statement
(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 ... and, where applicable, the information referred to in paragraph (b):
independence of the director, the nature of the interest, at 2019 Annual Report (Directors’ Report, pages 11-22)
position, association or relationship in question and an ) ) )
explanation of why the board is of that opinion; and http://www.rexminerals.com.au/investor-relations
(c) the length of service of each director.
... and the length of service of each director:
at 2019 Annual Report (Directors’ Report, pages 11-22)
http://www.rexminerals.com.au/investor-relations
24 A majority of the board of a listed entity should be independent ... the fact that we follow this recommendation:
directors. in our Corporate Governance Statement
25 The chair of the board of a listed entity should be an independent | ... the fact that we follow this recommendation:
director and, in particular, should not be the same person as the .
CEO of the entity. in our Corporate Governance Statement
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

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:

at http://www.rexminerals.com.au/-
[rex/Lib/Docs/RXM_Code_of Conduct 131210_S.pdf
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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):]
(@)  have an audit committee which: ... the fact that we have an audit committee that complies with
(1) has at least three members, all of whom are non- paragraphs (1) and (2):
executive directors and a majority of whom are in our Corporate Governance Statement
independent directors; and
(2) is chaired by an independent director, who is not the )
chair of the board, ... and a copy of the charter of the committee:
and disclose: at http://www.rexminerals.com.au/-
(3) the charter of the committee; [rex/Lib/Docs/RXM_Audit Committee Charter 131210 S.pdf
(4) the relevant qualifications and experience of the
members of the committee; and ... and the information referred to in paragraphs (4) and (5):
(5) in relation to each reporting period, the number of at 2019 Annual Report (Directors’ Report, pages 11-22)
times the committee met throughout the period and ) i ]
the individual attendances of the members at those hitp://www.rexminerals.com.au/investor-relations
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.
4.2 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 in our Cornorate Governance Statement
and CFO a declaration that, in their opinion, the financial records P
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.
43 A listed entity that has an AGM should ensure that its external ... the fact that we follow this recommendation:

auditor attends its AGM and is available to answer questions
from security holders relevant to the audit.

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 5 - MAKE TIMELY AND BALANCED DISCLOSURE

5.1

A listed entity should:

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

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

... our continuous disclosure compliance policy or a summary of it;

at http://www.rexminerals.com.au/-

[rex/Lib/Docs/RXM_Continuous_Disclosure_Policy 131210_S.p
df

PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS

6.1 A listed entity should provide information about itself and its ... information about us and our governance on our website:
governance to investors via its website. at http://www.rexminerals.com.au/company-profile
6.2 A listed entity should design and implement an investor relations an explanation why that is so in our Corporate Governance
program to facilitate effective two-way communication with Statement
investors.
6.3 A listed entity should disclose the policies and processes it hasin | ... our policies and processes for facilitating and encouraging
place to facilitate and encourage participation at meetings of participation at meetings of security holders:
security holders. .
in our Corporate Governance Statement
6.4 A listed entity should give security holders the option to receive ... the fact that we follow this recommendation:

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

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 7 - RECOGNISE AND MANAGE RISK

7.1 The board of a listed entity should: [If the entity complies with paragraph (b):]
(@) have a committee or committees to oversee risk, each of
which: ... the fact that we do not have a risk committee or committees that
(1) has at least three members, a majority of whom are satisfy (a) and the processes we employ for overseeing our risk
independent directors; and management framework:
(2) is chaired by an independent director, in our Corporate Governance Statement
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 risk committee or committees that
satisfy (a) above, disclose that fact and the processes it
employs for overseeing the entity’s risk management
framework.
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

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

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 (b):]
(@) ifit has an internal audit function, how the function is
structured and what role it performs; or ... the fact that we do not have an internal audit function and the
(b) ifit does not have an internal audit function, that fact and processes we employ for evaluating and continually improving the
the processes it employs for evaluating and continually effectiveness of our risk management and internal control processes:
improving the effectiveness of its risk management and .
intemal control processes. in our Corporate Governance Statement
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
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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 8 - REMUNERATE FAIRLY AND RESPONSIBLY

8.1 The board of a listed entity should: [If the entity complies with paragraph (a):]
(@)  have a remuneration committee which: ... the fact that we have a remuneration committee that complies with
(1) has at least three members, a majority of whom are paragraphs (1) and (2):
independent directors; and in our Corporate Governance Statement
(2) is chaired by an independent director,
and disclose: ... and a copy of the charter of the committee:
3) the charter of the committee; .
(4) i bers of h e and at http://www.rexminerals.com.au/-
(4) the members of the committee; an Jrex/Lib/Docs/RXM_Rem_Committee Charter 241011.pdf
(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 ... and the information referred to in paragraphs (4) and (5):
meetings; or
(b) ifitdoes not have a remuneration commitltee, disclose that at 2019 Annual Report (Directors' Report, pages 11-22)
fact and the processes it employs for setting the level and . . .
composition of remuneration for directors and senior http://www.rexminerals.com.au/investor-relations
executives and ensuring that such remuneration is
appropriate and not excessive.

8.2 A listed entity should separately disclose its policies and ... separately our remuneration policies and practices regarding the
practices regarding the remuneration of non-executive directors remuneration of non-executive directors and the remuneration of
and the remuneration of executive directors and other senior executive directors and other senior executives:
executives. at 2019 Annual Report (Directors’ Report, pages 11-22)

http://www.rexminerals.com.au/investor-relations

8.3 A listed entity which has an equity-based remuneration scheme ... our policy on this issue or a summary of it:

should:

(@) 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.

at http://www.rexminerals.com.au/-
[rex/Lib/Docs/RXM_Share_Trading_Policy 131210_S.pdf

ADDITIONAL DISCLOSURES APPLICABLE TO EXTERNALLY MANAGED LISTED ENTITIES - NOT APPLICABLE TO REX MINERALS LTD
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