Rules 4.7.3 and 4.10.3

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity

Yandal Resources Limited

ABN/ARBN Financial year ended:

86 108 753 608 30 June 2024

Our corporate governance statement? for the period above can be found at:2

] These pages of our
annual report:

This URL on our

website:

https://www.yandalresources.com.au/corporate-governance/

The Corporate Governance Statement is accurate and up to date as at 17 September 2024 and has
been approved by the board.

The annexure includes a key to where our corporate governance disclosures can be located.?
Date: 18 September 2024

Name of authorised officer

authorising lodgement: Greg Fitzgerald

1 “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.

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
Listing Rule 4.10.3.

Under Listing Rule 4.7.3, an entity must also lodge with ASX a completed Appendix 4G at the same time as it lodges its annual
report with ASX. The Appendix 4G serves a dual purpose. It acts as a key designed to assist readers to locate the governance
disclosures made by a listed entity under Listing Rule 4.10.3 and under the ASX Corporate Governance Council's
recommendations. It also acts as a verification tool for listed entities to confirm that they have met the disclosure requirements of
Listing Rule 4.10.3.

The Appendix 4G is not a substitute for, and is not to be confused with, the entity's corporate governance statement. They serve
different purposes and an entity must produce each of them separately.

2 Tick whichever option is correct and then complete the page number(s) of the annual report, or the URL of the web page, where
your corporate governance statement can be found. You can, if you wish, delete the option which is not applicable.

3 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.

See notes 4 and 5 below for further instructions on how to complete this form.
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ANNEXURE - KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1

A listed entity should have and disclose a board charter setting
out:

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

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

and we have disclosed a copy of our board charter at:
Board Charter

1 setoutin our Corporate Governance Statement OR

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

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

12 A listed entity should: [0  setoutin our Corporate Governance Statement OR
(a)  undertake appropriate checks before appointing a director or O  we are an externally managed entity and this recommendation
senior executive or putting someone forward for election as is therefore not applicable
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 [0  setoutin our Corporate Governance Statement OR
and senior executive setting out the terms of their appointment. 1 we are an externally managed entity and this recommendation
is therefore not applicable
14 The company secretary of a listed entity should be accountable 0  setoutin our Corporate Governance Statement OR

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

4 Tick the box in this column only if you have followed the relevant recommendation in full for the whole of the period above. Where the recommendation has a disclosure obligation attached, you must insert
the location where that disclosure has been made, where indicated by the line with “insert location” underneath. If the disclosure in question has been made in your corporate governance statement, you
need only insert “our corporate governance statement”. If the disclosure has been made in your annual report, you should insert the page number(s) of your annual report (eg “pages 10-12 of our annual
report”). If the disclosure has been made on your website, you should insert the URL of the web page where the disclosure has been made or can be accessed (eg “www.entityname.com.au/corporate
governance/charters/”).

5 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

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

1.5 A listed entity should:
(a) have and disclose a diversity policy;

(b) through its board or a committee of the board set
measurable objectives for achieving gender diversity in the
composition of its board, senior executives and workforce
generally; and

(c) disclose in relation to each reporting period:

(1) the measurable objectives set for that period to
achieve gender diversity;

(2) the entity’s progress towards achieving those
objectives; and
(3) either:

(A) the respective proportions of men and women
on the board, in senior executive positions and
across the whole workforce (including how the
entity has defined “senior executive” for these
purposes); or

(B) 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.

If the entity was in the S&P / ASX 300 Index at the
commencement of the reporting period, the measurable objective
for achieving gender diversity in the composition of its board
should be to have not less than 30% of its directors of each
gender within a specified period.

OJ

and we have disclosed a copy of our diversity policy at:

and if we were included in the S&P / ASX 300 Index at the
commencement of the reporting period our measurable objective for
achieving gender diversity in the composition of its board of not less
than 30% of its directors of each gender within a specified period.

set out in our Corporate Governance Statement OR

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

The Company has and discloses a Diversity Policy, but it does not
disclose measurable objectives. Further details are provided in the
Corporate Governance Statement.

1.6 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 for each reporting period whether a performance
evaluation has been undertaken in accordance with that
process during or in respect of that period.

and we have disclosed the evaluation process referred to in
paragraph (a) at:
Pages 2-3 of the Corporate Governance Statement

and whether a performance evaluation was undertaken for the
reporting period in accordance with that process at:

Pages 2-3 of the Corporate Governance Statement

1 setoutin our Corporate Governance Statement OR

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

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

1.7

A listed entity should:

(a) have and disclose a process for evaluating the performance
of its senior executives at least once every reporting period;
and

(b) disclose for each reporting period whether a performance
evaluation has been undertaken in accordance with that
process during or in respect of that period.

and we have disclosed the evaluation process referred to in
paragraph (a) at:
Page 3 of the Corporate Governance Statement

and whether a performance evaluation was undertaken for the
reporting period in accordance with that process at:

Page 3 of the Corporate Governance Statement

0  setoutin our Corporate Governance Statement OR

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

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

PRINCIPLE 2 - STRUCTURE THE BOARD TO BE EFFECTIVE AND ADD VALUE

2.1 The board of a listed entity should: 1 setoutin our Corporate Governance Statement OR
(@)  have a nomination committee which: [If the entity complies with paragraph (a)] I we are an externally managed entity and this recommendation
W) has at least three members, a majority of whom are and we have disclosed a copy of the charter of the committee at: is therefore not applicable
independent directors; and ) o )
, ) : ) Remuneration and Nomination Committee Charter
(2) is chaired by an independent director, i ] ] )
) ) and the information referred to in paragraphs (4) and (5) in the
and disclose: . Directors Report in the Annual Report
(3)  the charter of the committee; [If the entity complies with paragraph (b):]
(4)  the members of the committee; and and we have disclosed the fact that we do not have a nomination
(5) asatthe end of each reporting period, the number | committee and the processes we employ to address board
of times the committee met throughout the period succession issues and to ensure that the board has the appropriate
and the individual attendances of the members at balance of skills, knowledge, experience, independence and
those meetings; or diversity to enable it to discharge its duties and responsibilities
(b) ifit does not have a nomination committee, disclose that | ©ffectively at:
fact and the processes it employs t0 address D0Ard | ..o
succession issues and to ensure that the board has the [insert location]
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 O setoutin our Corporate Governance Statement OR
setting out the mix of skills that the board currently has or is . . . 0 ternall d entity and thi dati
looking to achieve in its membership. and we have disclosed our board skills matrix at: we are an externally managed entity and this recommendation
Pages 4 and 15 of the Corporate Governance Statement is therefore not applicable
2.3 A listed entity should disclose: 1 setoutin our Corporate Governance Statement

(@)
(b)

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

if a director has an interest, position, affiliation 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 or relationship in question and an explanation of
why the board is of that opinion; and

the length of service of each director.

and we have disclosed the names of the directors considered by the
board to be independent directors at:

Page 5 of the Corporate Governance Statement

and, where applicable, the information referred to in paragraph (b)
at:

Page 5 of the Corporate Governance Statement
and the length of service of each director at:
Page 5 of the Corporate Governance Statement
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

directors and for periodically reviewing whether there is a need
for existing directors to undertake professional development to
maintain the skills and knowledge needed to perform their role
as directors effectively.

24 A majority of the board of a listed entity should be independent n set out in our Corporate Governance Statement OR
directors. [J  we are an externally managed entity and this recommendation
is therefore not applicable
2.5 The chair of the board of a listed entity should be an [J  setoutin our Corporate Governance Statement OR
independent director and, in partlcular, should not be the same [J  we are an externally managed entity and this recommendation
person as the CEO of the entity. is therefore not applicable
2.6 A listed entity should have a program for inducting new [J  setoutin our Corporate Governance Statement OR

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

PRINCIPLE 3 - INSTIL A CULTURE OF ACTING LAWFULLY, ETHICALLY AND RESPONSIBLY

(a) have and disclose an anti-bribery and corruption policy;
and

(b)  ensure that the board or committee of the board is
informed of any material breaches of that policy.

and we have disclosed our anti-bribery and corruption policy at:
Anti Bribery and Corruption Policy

3.1 Alisted entity should articulate and disclose its values. O setoutin our Corporate Governance Statement
and we have disclosed our values at:
Page 6 of the Corporate Governance Statement
32 A listed entity should: [0  setoutin our Corporate Governance Statement
(a) havg and disglose a code of conduct for its directors, and we have disclosed our code of conduct at:
senior executives and employees; and Code of Conduct
ode of Conduc
(b)  ensure that the board or a committee of the board is
informed of any material breaches of that code.
33 A listed entity should: 1 setoutin our Corporate Governance Statement
() have and disclose a whistieblower policy; and and we have disclosed our whistieblower policy at;
(b) ensure that the board ora cgmmittee of the board is Whistleblower Polic
informed of any material incidents reported under that
policy.
34 A listed entity should: 1 setoutin our Corporate Governance Statement
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Corporate Governance Council recommendation Where a box below is ticked,* we have followed the Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. We recommendation in full for the whole of the period above. Our
have disclosed this in our Corporate Governance Statement: reasons for not doing so are:®

PRINCIPLE 4 - SAFEGUARD THE INTEGRITY OF CORPORATE REPORTS

4.1 The board of a listed entity should: O setoutin our Corporate Governance Statement
(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

[If the entity complies with paragraph (a):]
and we have disclosed a copy of the charter of the committee at:
Audit and Risk Committee Charter

and the information referred to in paragraphs (4) and (5) can be
found in the Directors Report in the Annual Report
[If the entity complies with paragraph (b):]
and we have disclosed the fact that we do not have an audit
committee and the processes we employ that independently verify
and safeguard the integrity of our corporate reporting, including the
processes for the appointment and removal of the external auditor
(6) in relation to each reporting period, the number of and the rotation of the audit engagement partner at:
times the committee met throughout the period and
the individual attendances of the members at those
meetings; or
(b) if it does not have an audit committee, disclose that fact
and the processes it employs that independently verify
and safeguard the integrity of its corporate reporting,
including the processes for the appointment and removal
of the external auditor and the rotation of the audit
engagement partner.

[insert location)

42 The board of a listed entity should, before it approves the [0  setoutin our Corporate Governance Statement
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.

43 A listed entity should disclose its process to verify the integrity 1 setoutin our Corporate Governance Statement
of any periodic corporate report it releases to the market that is
not audited or reviewed by an external auditor.
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

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

5.1 A listed entity should have and disclose a written policy for 1 setoutin our Corporate Governance Statement
complying with its continuous disclosure obligations under . . . . .
listing rule 3.1. and we have disclosed our continuous disclosure compliance policy
at:
Continuous Disclosure and Market Communications Policy
52 Alisted entity should ensure that its board receives copies of all O  setoutin our Corporate Governance Statement
material market announcements promptly after they have been
made.
53 A listed entity that gives a new and substantive investor or [0  setoutin our Corporate Governance Statement
analyst presentation should release a copy of the presentation
materials on the ASX Market Announcements Platform ahead
of the presentation.
PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS
6.1 A listed entity should provide information about itself and its 1 setoutin our Corporate Governance Statement
governance to investors via its website. . . .
and we have disclosed information about us and our governance on
our website at:
Corporate Governance
6.2 A listed entity should have an investor relations program that 1 setoutin our Corporate Governance Statement
facilitates effective two-way communication with investors.
6.3 Alisted entity should disclose how it facilitates and encourages O  setoutin our Corporate Governance Statement
participation at meetings of security holders. . - L
and we have disclosed how we facilitate and encourage participation
at meetings of security holders at:
Shareholder Communications Policy
6.4 Alisted entity should ensure that all substantive resolutions at a OO setoutin our Corporate Governance Statement
meeting of security holders are decided by a poll rather than by
a show of hands.
6.5 A listed entity should give security holders the option to receive | X [0  setoutin our Corporate Governance Statement
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

PRINCIPLE 7 - RECOGNISE AND MANAGE RISK

71 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) 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.

[If the entity complies with paragraph (a):]
and we have disclosed a copy of the charter of the committee at:
Audit and Risk Committee Charter

and the information referred to in paragraphs (4) and (5) in the
Directors Report in the Annual Report.

[If the entity complies with paragraph (b):]

and we have disclosed the fact that we do not have a risk committee

or committees that satisfy (a) and the processes we employ for
overseeing our risk management framework at:

[insert location)

1 setoutin our Corporate Governance Statement

72 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
that the entity is operating with due regard to the risk
appetite set by the board; and

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

and we have disclosed whether a review of the entity’s risk
management framework was undertaken during the reporting period
at:

Page 11 of the Corporate Governance Statement

[0  setoutin our Corporate Governance Statement
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

7.3 A listed entity should disclose:

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

(b) 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 governance, risk
management and internal control processes.

[If the entity complies with paragraph (a):]

and we have disclosed how our internal audit function is structured
and what role it performs at:

Pages 11-12 of the Corporate Governance Statement

[If the entity complies with paragraph (b).]

and we have disclosed 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 at:

[insert location]

[0  setoutin our Corporate Governance Statement

7.4 A listed entity should disclose whether it has any material
exposure to environmental or social risks and, if it does, how it
manages or intends to manage those risks.

and we have disclosed whether we have any material exposure to
environmental and social risks at:

Page 12 of the Corporate Governance Statement
and, if we do, how we manage or intend to manage those risks at:
Page 12 of the Corporate Governance Statement

[0  setoutin our Corporate Governance Statement

ASX Listing Rules Appendix 4G (current at 17/7/2020)

Page 10



Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

should:

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

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

and we have disclosed our policy on this issue or a summary of it at:

Securities Trading Policy
Summary of EIS

8.1 The board of a listed entity should: 1 setoutin our Corporate Governance Statement OR
(@)  have a remuneration committee which: [If the entity complies with paragraph (a)] O we are an externally managed entity and this recommendation
(1) has at least three members, a majority of whom are and we have disclosed a copy of the charter of the committee at: is therefore not applicable
independent directors; and ) o ) '
. ) . ) Remuneration and Nomination Committee Charter
(2) is chaired by an independent director, i ] ] )
) ) and the information referred to in paragraphs (4) and (5) in the
and disclose: . Directors Report in the Annual Report.
(3)  the charter of the committee; [If the entity complies with paragraph (b):]
(4)  the members of the committee; and and we have disclosed the fact that we do not have a remuneration
(5) asatthe end of each reporting period, the number [ committee and the processes we employ for setting the level and
of times the committee met throughout the period composition of remuneration for directors and senior executives and
and the individual attendances of the members at ensuring that such remuneration is appropriate and not excessive:
those meetings;or |
(b) ifit does not have a remuneration committee, disclose [insert location]
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.
8.2 A listed entity should separately disclose its policies and [0  setoutin our Corporate Governance Statement OR
practices regarding the remuneration of non-executive directors ) i . 0] we are an externally manaded entitv and this recommendation
and the remuneration of executive directors and other senior and we have disclosed separately our remuneration policies and . y g y
executives. practices regarding the remuneration of non-executive directors and is therefore not applicable
the remuneration of executive directors and other senior executives
at:
Remuneration and Nomination Committee Charter
8.3 A listed entity which has an equity-based remuneration scheme [0  setoutin our Corporate Governance Statement OR

1 we do not have an equity-based remuneration scheme and
this recommendation is therefore not applicable OR

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

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

ADDITIONAL RECOMMENDATIONS THAT APPLY ONLY IN CERTAIN CASES

managed 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.

9.1 A listed entity with a director who does not speak the language O] 1 setoutin our Corporate Governance Statement OR
in which board or security holder meetings are held or ke . — " .
corporate documents areywritten should%isclose the procyesses and we have disclosed information about the processes in place at; we do not have a director in this position and this
it has in place to ensure the director understands and can =~ | ..., recommendation is therefore not applicable OR
contribute to the discussions at those meetings and [insert location] 0 we are an externally managed entity and this recommendation
understands and can discharge their obligations in relation to is therefore not applicable
those documents.
9.2 A listed entity established outside Australia should ensure that O O  setoutin our Corporate Governance Statement OR
?n?stlngs of security holders are held at a reasonable place and we are established in Australia and this recommendation is
' therefore not applicable OR
1 we are an externally managed entity and this recommendation
is therefore not applicable
9.3 A listed entity established outside Australia, and an externally n [J  setoutin our Corporate Governance Statement OR

we are established in Australia and not an externally managed
listed entity and this recommendation is therefore not
applicable

1 we are an externally managed entity that does not hold an
AGM and this recommendation is therefore not applicable

——setoutin-our Corporate Governance-Statement
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Appendix 4G
Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation Where a box below is ticked,* we have followed the

recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the

recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

J——setoutin-our Corporate Governance-Statement
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CORPORATE GOVERNANCE STATEMENT 2024

Yandal Resources Limited (“Yandal” or the “Company”) has implemented and is committed to the ASX
Corporate Governance Council’s (“Council”) Fourth Edition Corporate Governance Principles and
Recommendations, and to maintaining a high standard of corporate governance. Where the
Company’s corporate governance practices do not meet with all the practices recommended by the
Council, or the Board does not consider it practicable or necessary to implement some principles due
to the size and stage of development of its operations, the Board’s reasoning for any departure is
explained. Set out below are the corporate governance practices of the Company.

This document is current as at 17 September 2024. The information in this statement should be read
in conjunction with the Company’s 2024 Annual Report and has been approved by the Board of the
Company.

Principle and Recommendations Comply Explanation
(Yes/No)

PRINCIPLE 1: LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

Recommendation 1.1

A listed entity should disclose: Yes The Board Charter sets out matters

(a) the respective roles and including the specific roles and
responsibilities of its board and responsibilities of the Board and
management; and management requirements as to the

Board's composition, the roles and
responsibilities of the Chair and Company
Secretary, and the establishment,
operation and management of Board
Committees.

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

The Company’s Board Charter is available
on the Company's website.

Recommendation 1.2

A listed entity should: Yes (@) The Company undertakes checks on

(a) undertake appropriate checks any person who is being considered
before appointing a director or as a director. These checks may
senior executive or putting someone include good fame and character,
forward for election as a director; experience, education and financial
and history and background.

(b) provide security holders with all (a) All material information relevant to a
material information in its decision on whether or not to elect or
possession relevant to a decision on re-elect a Director will be provided to
whether or not to elect or re-elect a security holders in a Notice of
director. Meeting pursuant to which the

resolution to elect or re-elect a
Director will be voted on.

Recommendation 1.3

A listed entity should have a written Yes Each senior executive and executive
agreement with each director and senior Director has a formal employment
executive setting out the terms of their contract and the non-executive Directors

appointment. have a letter of appointment.
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Principle and Recommendations Comply Explanation
(Yes/No)
Recommendation 1.4
The company secretary of a listed entity Yes The Company Secretary is accountable
should be accountable directly to the directly to the Board, through the Chair,
board, through the chair, on all matters on all matters to do with the proper
to do with the proper functioning of the functioning of the Board.
board.
Recommendation 1.5
A listed entity should: (a) The Company has adopted a formal
(a) have and disclose a diversity policy; Yes Dive.rsit.y Policy that includes, but is
(b) through its board or a committee of No not Ilm,lted to, fac't(')rs such as gender,
the board set measurable objectives age, skillset, ethnicity and cultural
for achieving gender diversity in the backgrliund.dAppqlln;rants are made
composition of its board, senior on abllity and avatiabiiity.
executives and workforce generally; (b) The Board does not set measurable
and; o!oject.ives for achieving gender
(c) disclose in relation to each reporting No diversity.
period: (c) The Board did not set measurable
(1) the measurable objectives set gender diversity objectives for the
for that period to achieve past financial year because the Board
ender dpiversit ) considered the application of a
8 . v measurable gender diversity objective
(2) tht;.enjclty shprogrffs tc?wards . requiring a specified proportion of
achieving those objectives; an women on the Board and in senior
(3) either: executive roles would, given the small
(A) the respective proportions size of the Company and the Board,
of men and women on the unduly limit the Company from
board, in senior executive applying the Diversity Policy as a
positions and across the whole and the Company’s policy of
whole workforce (including appointing based on skills and merit.
Iilwow.the entitY ha'n's defined As at 17 September 2024, the proportion
;emor executn;e for of women employed in the Group was:
these purposes); or
(B) if the entity is a "relevant Level Number of | Proportion
employer" under the Women | of Women
Workplace Gender
Equality Act, the entity's Board lof4 25%
most recent "Gender _
Equality Indicators", as Senior X 1of5 20%
defined in and published Executives
under that Act. Whole 5 of 8 25%
organisation
*Senior executives include Directors and Company Secretary.
Recommendation 1.6
A listed entity should: Yes (a) The performance of the Board is

(a) have and disclose a process for

reviewed annually against
appropriate measures in a manner

Corporate Governance Statement
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Principle and Recommendations Comply Explanation
(Yes/No)
periodically evaluating the that the Board deems appropriate.
performance of the board, its The review has regard to various
committees and individual directors; matters including those set out in the
and Board Charter. The Remuneration and
(b) disclose for each reporting period Nomination Committee will assist the
whether a performance evaluation Board as required in evaluations of
has been undertaken in the the performance of directors
reporting period in accordance with (including the Managing Director).
that process during or in respect of (b) The Company has completed an
that period. annual performance evaluation.
Recommendation 1.7
A listed entity should: Yes (a) The Remuneration and Nomination

(a) have and disclose a process for
evaluating the performance of its
senior executives at least once every
reporting period; and

(b) disclose for each reporting period
whether a performance evaluation
has been undertaken in the
reporting period in accordance with
that process during or in respect of
that period.

Committee is responsible for
evaluating the performance of senior
executives. The Committee is to
arrange an annual performance
evaluation of the senior executives.

(b) The Remuneration and Nomination
Committee has completed an annual
performance evaluation during the
relevant reporting period.

PRINCIPLE 2: STRUCTURE THE BOARD TO BE EFFECTIVE AND ADD VALUE

Recommendation 2.1
The board of a listed entity should:

(a) have a nomination committee
which:

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

(ii) is chaired by an independent
director;

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

(iv) the members of the committee;
and

(v) 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

Yes

(a) The Company has a Remuneration
and Nomination Committee which
comprises 3 Directors, two of whom
are independent. The Committee is
chaired by a Director who is not the
Chair of the Board.

The Remuneration and Nomination
Committee Charter is available on the
Company’s website.

The members of the Remuneration
and Nomination Committee are
currently Greg Evans (Independent
Non-executive Director), Katina Law
(Independent, Non-executive Director
and Chair of the Committee) and Tim
Kennedy (Executive Director).

The Company has reported on the
meetings and attendance of the
Remuneration and Nomination
Committee in the Directors Report in
the Annual Report.

Corporate Governance Statement
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Principle and Recommendations Comply Explanation
(Yes/No)
the processes it employs to address
board succession issues and to
ensure that the board has the
appropriate balance of skills,
experience, independence and
diversity to enable it to discharge its
duties and responsibilities
effectively.
Recommendation 2.2
A listed entity should have and disclose a Yes Refer to Appendix A.

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

The Board reviews capabilities, technical
skills and personal attributes of its
directors. It will normally review the
Board’s composition against those
attributes and recommend any changes
in Board composition that may be
required. A profile of each Director
containing their skills, experience and
expertise is set out in the Directors'
Report of the Annual Report.

Corporate Governance Statement
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Principle and Recommendations Comply Explanation
(Yes/No)
Recommendation 2.3
A listed entity should disclose: Yes (a) The current independent directors are
(a) the names of the directors Greg Evans and Katina Law.
considered by the board to be Chris Oorschot and Tim Kennedy are
independent directors; not independent as they are both
(b) if a director has an interest, position executive Directors.
or relationship of the type described (b) The Board has determined the
in Box 2.3 but the board is of the independence of each of the
opinion that it does not compromise Company's directors in line with the
the independence of the director, guidance set out by the ASX's
the nature of the interest, position Corporate Governance Council and
or relationship in question and an have not formed an opinion contrary
explanation of why the board is of to those guidelines.
that opinion; and (c) The Directors in office have served
(c) the length of service of each continuously since their respective
director. dates of appointment which are as
follows:
— Greg Evans appointed 4 April
2022;
— Katina Law appointed 1 July
2018;
— Tim Kennedy appointed 17
February 2021; and
—  Chris Oorschot appointed 22
September 2023
Recommendation 2.4
A majority of the board of a listed entity No The Board does have a majority of
should be independent directors. Directors who are considered
independent. The current independent
Directors are Greg Evans and Katina Law
(being 2 of 3 Directors). The Board
believes that its composition is
appropriate at this time given the size of
the Company and current stage of
activities.
Recommendation 2.5
The chair of the board of a listed entity Yes The Chair of the Board (Greg Evans) is an
should be an independent director and, independent Director. The Chair is not
in particular, should not be the same the same person as the CEO.
person as the CEO of the entity.
Recommendation 2.6
A listed entity should have a program for Yes All new directors are provided with an

inducting new directors and periodically
reviewing whether there is a need for
existing directors to undertake

induction including comprehensive
meetings with the Managing Director and
senior executives, and provision of

Corporate Governance Statement




Principle and Recommendations

Explanation

professional development to maintain
the skills and knowledge needed to
perform their role as directors effectively.

information on the Company including
Company and Board policies. All Directors
are expected to maintain the skills
required to effectively discharge their
obligations to the Company. Directors are
encouraged to undertake continuing
professional education and, if this
involves industry seminars and approved
education courses, where appropriate,
this is paid for by the Company. The
Remuneration and Nomination
Committee oversees the induction
program for new directors and considers
the training and development needs of all
Directors. The Committee is responsible
for ensuring that resources are allocated
to developing and maintaining the
directors’ skills and knowledge, to ensure
that the Directors have and maintain the
necessary skills and knowledge required
to fulfil their role on the Board and its
Committees effectively.

PRINCIPLE 3: INSTIL A CULTURE OF ACTING LAWFULLY, ETHICALLY AND RESPONSIBLY

Recommendation 3.1

(a) have and disclose a whistleblower

A listed entity should articulate and Yes The Company is committed to conducting
disclose its values. all its business activities fairly, honestly
with a high level of integrity, and in
compliance with all applicable laws, rules
and regulations. The Board, management
and employees are dedicated to high
ethical standards and recognise and
support the Group’s commitment to
compliance with these standards.
Recommendation 3.2
A listed entity should: Yes (a) The Company’s Code of Conduct
(a) have and disclose a code of conduct app.lies to the' Company’s Directors,
for its directors, senior executives senior executives and employees.
and employees; and (b) The Company’s Code of Conduct is
committee of the board is informed
of any material breaches of that
code.
Recommendation 3.3
A listed entity should: Yes (a) The Company’s Whistleblower Policy

is available on the Company’s

Corporate Governance Statement
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Principle and Recommendations Comply Explanation
(Yes/No)
policy; and website.

(b) ensure that the board or committee (b) The Company ensures that any
of the board is Informed of any material incidents of the
material incidents reported under Whistleblower Policy are reported to
that policy. the Board or a committee of the

Board.
Recommendation 3.4
A listed entity should: Yes (a) The Company’s Anti-Bribery and

(a) have and disclose an anti-bribery
and corruption policy; and

(b)  ensure that the board or a
committee of the board is
informed of any material breaches
of that policy.

Corruption Policy is available on the
Company’s website.

(b) The Company has formulated internal
controls to ensure payments are only
made once the controls and
authorisation procedures are
completed. The Board is informed of
any fraudulent/corrupt activities
identified by its independent auditors
during the course of the half-yearly
review and year end audit.

PRINCIPLE 4: SAFEGUARD THE INTEGRITY OF CORPORATE REPORTS

Recommendation 4.1
The board of a listed entity should:
(a) have an audit committee which:

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

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

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

(iv) the relevant qualifications and
experience of the members of
the committee; and

(v) inrelation to each reporting
period, the number of times the
committee met throughout the
period and the individual
attendances of the members at
those meetings; or

(b) if it does not have an audit
committee, disclose that fact and

Yes

(a) The Company has an Audit and Risk
Committee which comprises three
Directors, two of whom are
independent. The Committee is
chaired by a Director who is not the
Chair of the Board.

The Audit and Risk Committee Charter
is available on the Company’s
website.

The members of the Audit and Risk
Committee are currently Greg Evans
(Independent Non-executive
Director), Katina Law (Independent,
Non-executive Director and Chair of
the Committee) and Tim Kennedy
(Executive Director).

The Company reports on the
meetings and attendance of the Audit
and Risk Committee in the Directors
Report in the Annual Report.

Corporate Governance Statement
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Principle and Recommendations Comply Explanation
(Yes/No)

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.
Recommendation 4.2
The board of a listed entity should, Yes Before the Board approves the entity’s
before it approves the entity's financial financial statements for a financial
statements for a financial period, receive period, the CEO must have declared that
from its CEO and CFO a declaration that, in his opinion the financial records of the
in their opinion, the financial records of entity have been properly maintained
the entity have been properly maintained and that the financial statements comply
and that the financial statements comply with the appropriate accounting
with the appropriate accounting standards and give a true and correct
standards and give a true and fair view of view of the financial position and
the financial position and performance of performance of the entity and that the
the entity and that the opinion has been opinion has been formed on the basis of
formed on the basis of a sound system of a sound system of risk management and
risk management and internal control internal control which is operating
which is operating effectively. effectively.
Recommendation 4.3
A listed entity should disclose its process Yes The Audit and Risk Committee review and

to verify the integrity of any periodic
corporate report it releases to the market
that is not audited or reviewed by an
external auditor.

make recommendations regarding
approval of all financial reports. Where a
periodic corporate report is not required
to be audited or reviewed by an external
auditor, the Board conducts a
comprehensive internal verification
process to verify the integrity of the
report and ensure that the content of
such reports is materially accurate,
balanced and provide investors with
appropriate information to make
informed investment decisions.

The Continuous Disclosure Policy requires
copies of all material market
announcements to be circulated to the
Board, to ensure the Board has timely
visibility of the nature and quality of
information being disclosed to the
market and frequency.

The Audit and Risk Committee Charter
provides that the Committee must ensure
the Company’s external auditor attends

Corporate Governance Statement




Principle and Recommendations

Explanation

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

PRINCIPLE 5: MAKE TIMELY AND BALANCED DISCLOSURE

Recommendation 5.1

A listed entity should have and disclose a Yes (a) The Company has a Continuous

written policy for complying with its Disclosure and Market

continuous disclosure obligations under Communications Policy that outlines

listing rule 3.1. the processes followed by the
Company to ensure compliance with
its continuous disclosure obligations
and the corporate governance
standards applied by the Company in
its market communications.

(b) The Continuous Disclosure and

Market Communications Policy is
available on the Company's website.

Recommendation 5.2

A listed entity should ensure that its Yes The Company’s Continuous Disclosure

board receives copies of all material Policy requires all members of the Board

market announcements promptly after receives material market announcements

they have been made. promptly after they have been made.

Recommendation 5.3

A listed entity that gives a new and Yes The Company releases any substantive

substantive investor or analyst
presentation should release a copy of the
presentation materials on the ASX
Market Announcements Platform ahead
of the presentation.

investor or analyst presentation on the
ASX Market Announcements Platform
ahead of the presentation.

PRINCIPLE 6: RESPECT THE RIGHTS OF SECURITY HOLDERS

Recommendation 6.1

A listed entity should provide information Yes Information about the Company and its

about itself and its governance to governance is available in the Corporate

investors via its website. Governance Statement and associated
policies which can be found on the
Company’s website.

Recommendation 6.2

A listed entity should have an investor Yes The Company has adopted a Shareholder

relations program that facilitates
effective two-way communication with
investors.

Communications Policy which aims to
promote and facilitate effective two-way
communication with investors. The
Strategy outlines a range of ways in
which information is communicated to
shareholders.

Corporate Governance Statement
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Principle and Recommendations Comply Explanation
(Yes/No)

The Shareholder Communications Policy
is available on the Company's website.

Recommendation 6.3

A listed entity should disclose how it Yes The Shareholders Communication Policy

facilitates and encourages participation at sets out the policies and processes the

meetings of security holders. Company has in place to facilitate and
encourage participation at meetings of
security holders. The Company permits
shareholders to vote online (and by other
methods) prior to an Annual General
Meeting if they are unable to attend the
meeting.

Recommendation 6.4

A listed entity should ensure that all Yes The Shareholders Communication Policy

substantive resolutions at a meeting of sets out the policies and processes the

security holders are decided by a poll Company has in place to facilitate and

rather than by a show of hands. encourage participation at meetings of
security holders including receiving
communications electronically. Atall
meetings of security holders all
substantive resolutions are decided by a
poll.

Recommendation 6.5

A listed entity should give security Yes Shareholders are able to make contact

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

with and receive communications from
both the Share Registry and the Company
electronically.

Corporate Governance Statement
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Principle and Recommendations

Comply
(Yes/No)

Explanation

PRINCIPLE 7: RECOGNISE AND MANAGE RISK

Recommendation 7.1

The board of a listed entity should: Yes (a) The Company has an Audit and Risk
(@) have a committee or committees to Committee which comprises three
oversee risk, each of which: !)irectors, two of whom are
(i) has at least three members, a mdt?pendent. The Commlt'Fee 1S
L chaired by a Director who is not the
majority of whom are Chair of the Board
independent directors; and '
s . . The Audit and Risk Committee Charter
(ii) is chaired by an independent . ) )
director, is avalllable on the Company’s
) website.
and disclose: The members of the Audit and Risk
(i) the charter of the committee; Committee are currently Greg Evans
(iv) the members of the committee; (Independent Non-executive
and Director), Katina Law (Independent,
(v) as at the end of each reporting Non-executive Director and Chair of
period, the number of times the the Committee) and Tim Kennedy
committee met throughout the (Executive Director).
period and the individual The Company reports on the
attendances of the members at meetings and attendance of the Audit
those meetings; or and Risk Committee in the Directors
(b) if it does not have a risk committee Report in the Annual Report.
or committees that satisfy (a) above,
disclose that fact and the process it
employs for overseeing the entity's
risk management framework.
Recommendation 7.2
The board or a committee of the board Yes (a) The Board (Audit and Risk Committee)
should: will, at least annually, undertake a
(a) review the entity's risk management structured consideration and review
framework at least annually to of the risk management framework
satisfy itself that it continues to be and the material risks faced by and
sound and that the entity is the risk attitude of the Company.
operating with due regard to the risk (b) An annual review was undertaken
appetite set by the board; and during the year by the Board (Audit &
(b) disclose, in relation to each Risk Committee) to satisfy itself that
reporting period, whether such a the risk management framework set
review has taken place. by the Board continues to be sound
and that the Company is operating
within its parameters.
Recommendation 7.3
A listed entity should disclose: Yes (a) The board believes the Company is

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

not of a size or level of complexity to
justify an internal audit function for
efficiency purposes but will monitor

Corporate Governance Statement




Principle and Recommendations

Explanation

(b) 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 governance, risk
management and internal control
processes.

the need for an internal audit
function as the size of the Company
and its operations grow having
regard to the size, location and
complexity of the Company’s
operations.

(b) The Company did not have an
internal audit function for the
current reporting period. The board
as a whole is ultimately responsible
for establishing and reviewing the
Company’s policies on risk profile,
oversight and management and
satisfying itself that management
has developed and implemented a
sound system of risk management
and internal control.

Recommendation 7.4

A listed entity should disclose whether it
has any material exposure to
environmental or social risks and, if it
does, how it manages or intends to
manage those risks.

Yes

The Company identifies and manages
material exposures to economic,
environmental and social sustainability
risks in @ manner consistent with its Audit
& Risk Committee Charter.

Corporate Governance Statement
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PRINCIPLE 8: REMUNERATE FAIRLY AND RESPONSIBLY

Recommendation 8.1
The board of a listed entity should: Yes (a) The Company has a Remuneration
and Nomination Committee which
comprises three Directors, two of
whom are independent. The
Committee is chaired by a Director
who is not the Chair of the Board.

(a) have a remuneration committee
which:

(i) has at least three members, a
majority of whom are

independent directors; and . .
The Remuneration and Nomination

(ii) is chaired by an independent Committee Charter is available on the

director, Company’s website.
and disclose: The members of the Remuneration
(iii) the charter of the committee; and Nomination Committee are
(iv) the members of the committee; currently Greg Evans (Independent
and Non-executive Director), Katina Law

(Independent, Non-executive Director
and Chair of the Committee) and Tim
Kennedy (Executive Director).

(v) as at the end of each reporting
period, the number of times the
committee met throughout the

period and the individual The Company reports on the
attendances of the members at meetings and attendance of the
those meetings; or Remuneration and Nomination

Committee in the Directors Report in

(b) if it does not have a remuneration
the Annual Report.

committee, disclose that fact and
the processes it employs for setting
the level and composition of
remuneration for directors and
senior executives and ensuring that
such remuneration is appropriate
and not excessive.

Recommendation 8.2

A listed entity should separately disclose Yes The Company provides disclosure of all
its policies and practices regarding the Directors and executives remuneration in
remuneration of non-executive directors its annual report.

and the remuneration of executive Non-executive directors are remunerated
directors and other senior executives. at a fixed fee for time, commitment and

responsibilities and may receive share
options granted at the discretion of the
Board and subject to obtaining the
relevant approvals. There are no
documented agreements providing for
termination or retirement benefits to
non-executive directors.

Executive directors and senior executives
are offered a competitive level of base
pay at market rates and are reviewed
annually to ensure market
competitiveness. Performance incentives
may include performance bonus
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payments, shares and/or options granted
at the discretion of the Board and subject
to obtaining the relevant approvals.

Recommendation 8.3

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

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

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

Yes

(a) The Company has an employee
incentive scheme and has adopted a
policy that participants are not
permitted to enter into transactions
which limit the economic risk of
participating in the scheme.

(b) The Company’s Securities Trading

Policy is available on the Company’s
website.

Corporate Governance Statement
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Appendix A

Outlined below is the Board’s skill matrix setting out the mix of skills and diversity of the members of the Board at the date of this Statement.

Skills, Experience and Expertise
Board
Experience Industry Finance
: —
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Greg Evans Non- BCom, DipApp
Executive Fin, GAICD 3 3 3 3 2 2 3 2 3 3 3 3 3 3 3 1962 M
Chairman
Katina Law Non- BCom, FCPA,
Executive MBA, GAICD 3 3 3 3 2 2 3 2 3 3 3 3 3 3 2 1970 F
Director
Christopher Technical BSc. in 0 3 2 2 1 3 2 3 2 3 2 2 2 1 2 1989 M
Oorschot Director Applied
Geology with
First Class
Honours,
Member of the
AIG and the
Society of
Economic
Geology
Tim Kennedy Managing B.App Sc
Director & (Geology), MBA,
CEO MAUSIMM, 0 3 3 3 2 2 3 3 3 3 2 3 2 2 2 1962 M
MGSA
Average 50% 100% 92% 92% 58% 75% 92% 83% 92% 100% 83% 92% 83% 75% 75% 75% M
25%F
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Skills Ratings:
3 High level of skill, professional experience or expertise
2 Competent level of skill, professional experience or expertise
1 Developing level of skill, professional experience or expertise
0 No skill, professional experience or expertise
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