Rules 4.7.3 and 4.10.31

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity:

Eagle Nickel Limited

ABN / ARBN: Financial year ended:

61125 368 658 30 June 2016

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

] These pages of our annual report:

This URL on our website: http://www.eaglenickel.com

The Corporate Governance Statement is accurate and up to date as at 16 December 2016 and has been approved by
the Board.

Date: 16 December 2016

Andrew Bursill
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 Alisted entity should disclose:

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

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

... the fact that we follow this recommendation:
in our Corporate Governance Statement OR

L1 at[insert location]

... 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):

O] at

[ anexplanation why that is so in our Corporate Governance
Statement OR

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

1.2 | Alisted entity should:

as a director; and
(b)  provide security holders with all material information in its

or re-elect a director.

(@)  undertake appropriate checks before appointing a person, or
putting forward to security holders a candidate for election,

possession relevant to a decision on whether or not to elect

... the fact that we follow this recommendation:

in our Corporate Governance Statement OR

[ at[insert location]

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

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

1.3 A listed entity should have a written agreement with each director

and senior executive setting out the terms of their appointment.

... the fact that we follow this recommendation:

in our Corporate Governance Statement OR

[ at[insert location]

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

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

1.4 The company secretary of a listed entity should be accountable

proper functioning of the board.

directly to the board, through the chair, on all matters to do with the

... the fact that we follow this recommendation:
in our Corporate Governance Statement OR

1 at[insert location]

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

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

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

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

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

1.5 A listed entity should: ... the fact that we have a diversity policy that complies with an explanation why that is so in our Corporate Governance
(@)  have adiversity policy which includes requirements for the paragraph (a): Statement OR
board or a relevant committee of the board to set T inour Corporate Governance Statement OR . . .
measurable objectives for achieving gender diversity and to P - O we are an externally managed entity and this recommendation
assess annually both the objectives and the entity’s progress L1 at[insert location] is therefore not applicable
in achieving them; ... and a copy of our diversity policy or a summary of it:
(b) d!sclose that policy or a summary of .|t, and ' O] at[insertlocation]
(c) disclose as at the end of each reporting period the o o o
measurable objectives for achieving gender diversity set by ... and the measurable obJect!ves for achlevmg.gender dlver3|ty.set by
the board or a relevant committee of the board in accordance the bogrd ora relevant committee of the boarq in accorda}nce with our
with the entity's diversity policy and its progress towards diversity policy and our progress towards achieving them:
achieving them and either: ] in our Corporate Governance Statement OR
(1) the respective proportions of men and women on the 0 ) )
board, in senior executive positions and across the at [insert location]
whole organisation (including how the entity has defined | ... and the information referred to in paragraphs (c)(1) or (2):
i ive” for th :
.sen|or e.xe?utwe or these purpos"es), or ] in our Corporate Governance Statement OR
(2) if the entity is a “relevant employer” under the Workplace
Gender Equality Act, the entity’s most recent “Gender [ at[insert location]
Equality Indicators”, as defined in and published under
that Act.
1.6 A listed entity should: ... the evaluation process referred to in paragraph (a): an explanation why that is so in our Corporate Governance
(a)  have and disclose a process for periodically evaluating the [ in our Corporate Governance Statement OR Statement OR
erformance of the board, its committees and individual — . ) .
(Fi)irectors; and 01 at{insert location] 0 wet hare ?n extetrnall)l/. mz?aged entity and this recommendation
(b)  disclose, in relation to each reporting period, whether a ... and the information referred to in paragraph (b): 's fherelore not applicable
performance evaluation was undertaken in the reporting .
period in accordance with that process. ] in our Corporate Governance Statement OR
L1 at[insert location]
1.7 A listed entity should: ... the evaluation process referred to in paragraph (a):

(@)  have and disclose a process for periodically evaluating the
performance of its senior executives; and
(b)  disclose, in relation to each reporting period, whether a

performance evaluation was undertaken in the reporting
period in accordance with that process.

] in our Corporate Governance Statement OR

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

] in our Corporate Governance Statement OR

1 at[insert location]

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

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

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

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

PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE

2.1 The board of a listed entity should: [If the entity complies with paragraph (a):] [0 anexplanation why that is so in our Corporate Governance
(@)  have a nomination committee which: ... the fact that we have a nomination committee that complies with Statement OR
iori hs (1) and (2):
(1) has at least three members, a majority of whom are paragraphs (1) and (2) ] we are an externally managed entity and this recommendation
independent directors; and [ in our Corporate Governance Statement OR is therefore not applicable
(2) is chaired by an independent director, ) )
: [ at[insert location]
and disclose: d fthe charter of th ftee:
(3) the charter of the committee; -+ andacopy orine charter of ine commitiee:
(4) the members of the committee; and 1 at{insert location]
(5) as at the end of each reporting period, the number of | ... and the information referred to in paragraphs (4) and (5):
times the committee met throughout the period and 1 in our Comorate Governance Statement OR
the individual attendances of the members at those n o P v -
meetings; or [ at[insert location]
(b) ifitdoes not have a nomination committee, disclose that [If the entity complies with paragraph (b):]
fsi(gczgiirr?isgz(;is:ﬁs ;Leemngﬁést:;taﬁgizzEdoﬁ;ds the ... the fact that we do not have a nomination committee and the
aporopriate balance of skills. knowledae. experience processes we employ to address board succession issues and to
inF:jF; gn dence and diversit ’to enablegi]t fo diz char e’its ensure that the board has the appropriate balance of skills,
dutieps and responsibilities yaffectivel 9 knowledge, experience, independence and diversity to enable it to
P y: discharge its duties and responsibilities effectively:
in our Corporate Governance Statement OR
[ at[insert location]
2.2 A listed entity should have and disclose a board skills matrix ... our board skills matrix:

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

] in our Corporate Governance Statement OR

L1 at[insert location]

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

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

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

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

2.3 A listed entity should disclose: - the names Qf the di.rectors considered by the board to be [0 anexplanation why that is so in our Corporate Governance
(@)  the names of the directors considered by the board to be | independent directors: Statement
independent directors; in our Corporate Governance Statement OR
(b) if adirector has an interest, position, association or 0 ) .
relationship of the type described in Box 2.3 but the board at [insert location]
is of the opinion that it does not compromise the ... and, where applicable, the information referred to in paragraph (b):
independence of the director, the nature of the interest, 0o c e G Stat {OR
position, association or relationship in question and an In our Lorporate sovemance Stalement DR
explanation of why the board is of that opinion; and O at[insert location]
(c)  the length of service of each director. ... and the length of service of each director:
in our Corporate Governance Statement OR
[ at[insert location]
24 2\ matjority of the board of a listed entity should be independent ... the fact that we follow this recommendation: an explanation why that is so in our Corporate Governance
trectors. ] in our Corporate Governance Statement OR Statement OR
1 at|insert location] L] weare an externally managed entity and this recommendation
is therefore not applicable
25 ghe ?hair o‘f the board Iof a Iriftel((jj enttitt))/ s?r:)uld be an independr:ant ... the fact that we follow this recommendation: an explanation why that is so in our Corporate Goverance
C||rze((): g][ S{; e:LtF;/ articular, should not be the same person asthe | ., Corporate Governance Statement OR Statement OR
O at{insert location] L] we are an externally managed entity and this recommendation
is therefore not applicable
2.6 A listed entity should have a program for inducting new directors | ... the fact that we follow this recommendation:

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

in our Corporate Governance Statement OR

1 at[insert location]

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

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

PRINCIPLE 3 - ACT ETHICALLY AND RESPONSIBLY

3.1

A listed entity should:

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

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

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

[ at[insert location]

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

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

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

PRINCIPLE 4 - SAFEGUARD INTEGRITY IN CORPORATE REPORTING

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

financial statements for a financial period, receive from its CEO
and CFO a declaration that, in their opinion, the financial records
of the entity have been properly maintained and that the financial
statements comply with the appropriate accounting standards
and give a true and fair view of the financial position and
performance of the entity and that the opinion has been formed
on the basis of a sound system of risk management and internal
control which is operating effectively.

in our Corporate Governance Statement OR

L1 at[insert location]

] 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 ...*

4.3 A listed entity that has an AGM should ensure that its external ... the fact that we follow this recommendation: O  an explanation why that is so in our Corporate Governance
auditor attends its AGM and is available to answer questions . Statement OR
from security holders relevant to the audit. in our Corporate Governance Statement OR —

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

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

5.1 A listed entity should: ... our continuous disclosure compliance policy or a summary of it: 0  anexplanation why that is so in our Corporate Governance
(a) hgve a written‘ pol.icy for complying vyith its continuous in our Corporate Governance Statement OR Statement

disclosure obligations under the Listing Rules; and ‘ '

(b)  disclose that policy or a summary of it. [ at [insert location]

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: 0  anexplanation why that is so in our Corporate Governance
governance to investors via its website. at www.eaglenickel.com Statement

6.2 A listed entity should design and implement an investor relations | ... the fact that we follow this recommendation: [0 an explanation why that is so in our Corporate Governance
ﬁ]r\(l)g;?or?sto facilitate effective two-way communication with in our Corporate Governance Statement OR Statement

[ at[insert location]

6.3 A listed entity should disclose the policies and processes ithasin | ... our policies and processes for facilitating and encouraging [0 an explanation why that is so in our Corporate Governance
place to facilitate and encourage participation at meetings of participation at meetings of security holders: Statement OR
security holders. . -

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

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

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

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

in our Corporate Governance Statement OR

1 at[insert location]

Statement
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Corporate Governance Council recommendation

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

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

PRINCIPLE 7 - RECOGNISE AND MANAGE RISK

7.1 The board of a listed entity should: [If the entity complies with paragraph (a):] [0  anexplanation why that is so in our Corporate Governance
(@) have a committee or committees to oversee risk, each of ... the fact that we have a committee or committees to oversee risk Statement
which: that comply with paragraphs (1) and (2):
(1) has at least th(ee members, a majority of whom are I in our Corporate Governance Statement OR
independent directors; and ' '
(2) is chaired by an independent director, I atfinsert location]
and disclose: ... and a copy of the charter of the committee:
(3) the charter of the committee; L] at[insert location]
(4) the members of the committee; and ... and the information referred to in paragraphs (4) and (5):
(5) as at the end of 'each reporting period, the nymber of [ in our Corporate Govemance Statement OR
times the committee met throughout the period and
the individual attendances of the members at those L1 at(insert location]
meetings; or . . . )
. ‘ ‘ _ [If the entity complies with paragraph (b):]
(b) g;tig%e;; gtbgize;s”c%s?m}fg grr]g(:me m':toe:;tsf:it ... the fact that we do not have a risk committee or committees that
emplovs for over’seein the entity’s risk manF; ement satisfy (a) and the processes we employ for overseeing our risk
frarﬁev)\llork g y 9 management framework:
in our Corporate Governance Statement OR
[ at[insert location]
7.2 The board or a committee of the board should: ... the fact that board or a committee of the board reviews the entity’s

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

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

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

in our Corporate Governance Statement OR

L1 at[insert location]

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

in our Corporate Governance Statement OR

[ at[insert location]

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

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

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

7.3 A listed entity should disclose: [If the entity complies with paragraph (a):] [0  an explanation why that s so in our Corporate Governance
(@) ifit has an internal audit function, how the function is ... how our internal audit function is structured and what role it Statement
structured and what role it performs; or performs:
(b) ifit does not have an internal audit function, that fact and [0 in our Corporate Governance Statement OR
the processes it employs for evaluating and continually -
improving the effectiveness of its risk management and L1 atinsert location]
internal control processes. [If the entity complies with paragraph (b):]
... the fact that we do not have an internal audit function and the
processes we employ for evaluating and continually improving the
effectiveness of our risk management and internal control processes:
in our Corporate Governance Statement OR
L1 at[insert location]
74 A listed entity should disclose whether it has any material ... whether we have any material exposure to economic,

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

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

in our Corporate Governance Statement OR

[ at[insert location]

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

We have followed the recommendation in full for the whole of the
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):] [0  anexplanation why that is so in our Corporate Governance
(@)  have a remuneration committee which: ... the fact that we have a remuneration committee that complies with Statement OR
iori hs (1) and (2):
(1) has at least three members, a majority of whom are paragraphs (1) and (2) 1 we are an externally managed entity and this recommendation is
independent directors; and [J  inour Corporate Governance Statement OR therefore not applicable
(2) is chaired by an independent director, ) .
: [ at[insert location]
and disclose: d the charter of th ftee:
(3) the charter of the committee; -+ and a copy otfne charter ot ine commitiee-
(4) the members of the committee; and L1 at{insert location]
(5) as at the end of each reporting period, the number of | ... and the information referred to in paragraphs (4) and (5):
times the committee met throughout the period and ] in our Corporate Governance Statement OR
the individual attendances of the members at those n o P v -
meetings; or [ at[insert location]
(b) ifit does not have a remuneration commit‘tee, disclose that | [If the entity complies with paragraph (b):]
fcicr;aggig;i Fc));or(;enflsﬁ:rlét?ﬂ)flgﬁigztso itst'gﬂéhsilrﬁgfl and ... the fact that we do not have a remuneration committee and the
exec%tives and ensuring that such remuneration is processes we employ for setting the level and composition of
aooropriate and not exc?essive remuneration for directors and senior executives and ensuring that
pprop ' such remuneration is appropriate and not excessive:
in our Corporate Governance Statement OR
[ at[insert location]
8.2 A listed entity should separately disclose its policies and ... separately our remuneration policies and practices regarding the 0  an explanation why that s so in our Corporate Governance
practices regarding the remuneration of non-executive directors remuneration of non-executive directors and the remuneration of Statement OR
and the remuneration of executive directors and other senior executive directors and other senior executives: B -
i we are an externally managed entity and this recommendation
executives. in our Corporate Governance Statement OR is therefore not app)IIicabIe g y
1 at[insert location]
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.

] in our Corporate Governance Statement OR

1 at[insert location]

(]  anexplanation why that is so in our Corporate Governance
Statement OR

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

] we are an externally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation We have followed the recommendation in full for the whole of the | We have NOT followed the recommendation in full for the whole
period above. We have disclosed ... of the period above. We have disclosed ...4

ADDITIONAL DISCLOSURES APPLICABLE TO EXTERNALLY MANAGED LISTED ENTITIES

- Alternative to Recommendation 1.1 for externally managed listed | ... the information referred to in paragraphs (a) and (b): [0  an explanation why that s so in our Corporate Governance
entites: _ . _ . (] inour Corporate Governance Statement OR Statement
The responsible entity of an externally managed listed entity
should disclose: L] at[insert location]

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

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

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

EAGLE NICKEL LIMITED
ACN 125 368 658 (“Company”)

CORPORATE GOVERNANCE STATEMENT

Eagle Nickel Limited (the “Company”) has adopted a comprehensive system of control and accountability as
the basis for the administration of the Company’s corporate governance. The Board is committed to
administering its policies and procedures with openness and integrity, pursuing the true spirit of corporate
governance commensurate with the Company’s needs.

As a result of the appointment of a new Board of Directors, the Company has adopted the corporate
governance framework and practices set out in this Statement. To the extent applicable, the Company has
adopted the Corporate Governance Principles and Recommendations, 3rd Edition as published by ASX
Corporate Governance Council (“Recommendations” or “Principles”). The Board seeks, where appropriate,
to provide accountability levels that meet or exceed the ASX Corporate Governance Council’s Principles
and Recommendations.

Details on the Company’s corporate governance procedures, policies and practices can be obtained from
the Company website at www.eaglenickel.com

This Statement has been approved by the Board, and the information provided remains current as at 16
December 2016.

Board of Directors

The Board is responsible for corporate governance of the Company. The Board develops strategies for the
Company, reviews strategic objectives and monitors performance against those objectives. The goals of the
corporate governance processes are to:

@) Maintain and increase Shareholder value;
(b) Ensure a prudential and ethical basis for the Company’s conduct and activities; and
(© Ensure compliance with the Company’s legal and regulatory objectives.

Consistent with these goals, the Board assumes the following responsibilities:

(a) Developing initiatives for profit and asset growth;
(b) Reviewing the corporate, commercial and financial performance of the Company on a regular
basis;
(c) Acting on behalf of, and being accountable to, the Shareholders; and
(d) Identifying business risks and implementing actions to manage those risks and corporate systems to

assure quality.

The Company is committed to the circulation of relevant materials to Directors in a timely manner to facilitate
Directors’ participation in the Board discussions on a fully-informed basis.

In light of the Company’s size and nature, the Board considers that the proposed Board is a cost effective
and practical method of directing and managing the Company. If the Company’s activities develop in size,



Eagle Nickel Limited (ASX: ENL)
Corporate Governance Statement

nature and scope, the size of the Board and the implementation of additional corporate governance policies
and structures will be reviewed.

Composition of the Board

Election of Board members is substantially the province of the Shareholders in general meeting. However,
subject thereto, the Company is committed to the following principles:

(@) The Board is to comprise Directors with a blend of skills, experience and attributes appropriate for
the Company and its business; and

(b) The principal criterion for the appointment of new Directors is their ability to add value to the
Company and its business.

Due to the size of the Company and the Board, a Nominations Committee has not been established. The
Directors consider that the Company is currently not of a size, nor are its affairs of such complexity as to
justify the formation of a Nomination Committee. The responsibilities of a Nomination Committee are
currently carried out by the full Board.

Where a casual vacancy arises during the year, the Board has procedures to select the most suitable
candidate with the appropriate experience and expertise to ensure a balanced and effective Board. Any
Director appointed during the year to fill a casual vacancy or as an addition to the current Board, holds office
until the next general meeting and is then eligible for re-election by the Shareholders.

The current Board consists of the following members:
e  Bryan Frost, Non-Executive Chairman (appointed 26 October 2016);
e Andrew McKay, Non-Executive Director (appointed 26 October 2016); and
e Robert Parton, Independent Non-Executive Director (appointed 26 October 2016).

Given the current activities of the Company, there is no person filling the position of Managing Director.
Should the Company appoint a Managing Director, the Company will ensure there is a clear division of
responsibilities between the Chairman and the Managing Director. The Board will delegate to the Managing
Director the authority to manage the day-to-day affairs of the Company. The Board will ensure that the
Managing Director is appropriately qualified and experienced to discharge his responsibilities.

The Chairman’s responsibilities include leadership of the Board and the efficient organisation and conduct of
the functioning of the Board.

For further information on Board composition, please refer to the Company’s Annual Report.

Identification and Management of Risk

Due to the size of the Company and the Board, a Risk Management Committee has not been established.
The Directors consider that the Company is currently not of a size, nor are its affairs of such complexity as
to justify the formation of a Risk Management Committee. The responsibilities of a Risk Management
Committee are currently carried out by the Board.

Ethical Standards

The Board is committed to the establishment and maintenance of appropriate ethical standards.
Independent Professional Advice

The finance and company secretarial functions are outsourced to an external firm, Franks & Associates.
Andrew Bursill of Franks & Associates holds the role of Company Secretary. The Company Secretary is

accountable to the Board through the Chairman on corporate governance matters pertaining to the proper
functioning of the Board. All Directors have access to the Company Secretary.
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Subject to the Chairman’s approval (not to be unreasonably withheld), the Directors, at the Company’s
expense, may obtain independent professional advice on issues arising in the course of their duties.

Remuneration Arrangements

The total maximum remuneration of Non-Executive Directors was approved by ordinary resolution of
Shareholders at an Annual General Meeting in accordance with the Constitution, the Corporations Act and
the ASX Listing Rules, as applicable. The determination of Non-Executive Directors’ remuneration within
that maximum will be made by the Board having regard to the inputs and value to the Company of the
respective contributions by each Non-Executive Director. The current total amount has been set at
$150,000.

Directors are also entitled to be paid reasonable travelling, hotel and other expenses incurred by them
respectively in or about the performance of their duties as Directors.

Due to the size of the Company and the Board, a Remuneration Committee has not been established. The
Directors consider that the Company is currently not of a size, nor are its affairs of such complexity as to
justify the formation of a Remuneration Committee. The responsibilities of a Remuneration Committee are
currently carried out by the Board.

Trading Policy

The company’s policy regarding directors and employees trading in its securities is set by the Board. The policy
restricts directors and employees from acting on material information until it has been released to the market and
adequate time has been given for this to be reflected in the security’s prices. Each member of senior
management is responsible for ensuring that their associates, being immediate family, include spouse, children,
parents, brothers and sisters, comply with the trading restrictions set out in the policy.

In addition to the provision in this policy regarding trading while in possession of inside information senior
management and their associates are restricted from trading by this policy at the following times during the year:

e Two weeks prior to the release to the ASX of the preliminary financial report for the year end,

Two weeks prior to the release to the ASX of the half year financial report;

One week prior to the release to the ASX of the quarterly reports;

Two weeks prior to any general meeting of shareholders held by the company and at no time after such

meeting until the results of the meeting have been released to the ASX; and

o A period of two business days following the release to the ASX of any announcement deemed by the
ASX to be price sensitive.

The board has the absolute discretion to place a trading restriction on the senior management and their
associates of the company at any time during the year they deem necessary. Reasons for any trading restriction
where this discretion is exercised should be included in the minutes of the meeting at which it occurs.

The board may in exceptional circumstances only, approve trading in a restricted period by a member of senior
management of their associated parties. An exemption may be granted in periods of financial hardship or
pressing financial commitments which cannot be satisfied by other means. An application to the board for an
exemption, detailing the reasons for the application, should be included in the minutes of the meeting at which it is
made. Approval or rejection of the application should be also included in the minutes detailing reasons for
acceptance or rejection. Exemptions will not be granted by the board if it considers there is information not
generally available which, if it were is likely to have a significantly material effect on the price of the company’s
securities. Each application will be assessed on a case by case basis.

Senior management of their associates are required to notify the Chairman no more than one day after any
dealings in the company’s securities in writing by providing the following information:

Name of security holder

Date of trade

Type of transaction; and
Number of securities involved
Price per security

The Chairman will then instruct the Company Secretary to complete the required disclosure to the ASX.
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External Audit

The Company in general meetings is responsible for the appointment of the external auditors of the
Company, and the Board from time to time will review the scope, performance and fees of those external
auditors.

Audit Committee

Due to the size of the Company and the Board, an Audit Committee has not been established. The Directors
consider that the Company is currently not of a size, nor are its affairs of such complexity as to justify the
formation of an Audit Committee. The responsibilities of an Audit Committee are currently carried out by the
Board.

Diversity Policy

The Board supports diversity but has not yet developed or adopted a diversity policy. It is the Board’s
intention to develop a diversity policy at a time when the size of the Company and its activities warrant such
a structure.

Continuous disclosure and shareholder communication

The company has a policy that information concerning the company that a reasonable person would expect to
have a material effect on the price of the company’s securities is continuously disclosed as required under the
Australian Stock Exchange (ASX) listing rules.

The company encourages communication with shareholders and the attendance and effective participation by
shareholders at general meetings.

The company secretary has been nominated as the person responsible for communications with the ASX. This
role includes responsibility for ensuring compliance with the continuous disclosure requirements in the ASX
Listing Rules and overseeing and co-ordinating information disclosure to the ASX, analysts, brokers,
shareholders, the media and the public.

All information disclosed to the ASX is posted on the company’s website as soon as it is disclosed to the ASX.

Annual and half yearly reports are made available on the company’s website and mailed to those shareholders
who request a hard copy.

Corporate Governance Compliance

Eagle Nickel Limited and the Board, are committed to achieving and demonstrating the highest
standards of corporate governance. The Board continues to review the framework and practices to
ensure they meet the interests of shareholders.

The directors are responsible to the shareholders for the performance of the Company in both the
short and the longer term and seek to balance sometimes competing objectives in the

best interests of the Company as a whole. Their focus is to enhance the interests of shareholders
and other key stakeholders and to ensure the Company is properly managed.

A description of the Company’s main corporate governance practices are set out below. The
Company has considered the ASX Corporate Governance Principles and Recommendations (3"
Edition), to determine an appropriate system of control and accountability to best fit its business
and operations commensurate with these guidelines.

Page 4 of 12



Eagle Nickel Limited (ASX: ENL)
Corporate Governance Statement

PRINCIPLE 1 — LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

Recommendation 1.1:

A listed 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 and disclose those
functions.

Disclosure:

The Directors are responsible to the shareholders for the performance of the Company in both the short and
the longer term and seek to balance sometimes competing objectives in the best interests of the Company
as a whole. Their focus is to enhance the interests of shareholders and other key stakeholders and to
ensure the Company is properly managed.

Day to day management of the Company’s affairs and the implementation of the corporate strategy and
policy initiatives are undertaken by the Board and, when the appointment is made, by the Managing
Director, who will also act at the CEO.

The matters that the Board has specifically reserved for its decision are:

*  The appointment and management of the CEO;

+  Approval of the overall strategy and annual budgets of the business;

*  Overseeing the accounting and corporate reporting systems, including the external audit; and

+  Compliance with constitutional documents.

The CEO will be delegated the authority to ensure the effective day-to-day management of the business and
the Board will monitor the exercise of these powers. The CEO will be required to report regularly to the
Board on the performance of the Business.

As the Company increases in size, scale, and complexity of its activities, some Board functions may be
handled through Board Committees. Should any Committees be created, the Board will be responsible for
determining the extent of powers residing in each Committee and is ultimately responsible for accepting,

modifying or rejecting Committee recommendations.

Recommendation 1.2:

A listed 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.

Disclosure:

The Company undertakes checks on any person who is being considered as a director. These checks may
include character, experience, education and financial history and background.

All security holder releases will contain material information following the guidance contained in the ASX
Corporate Governance Principles and Recommendations (3™ Edition) about any candidate to be elected for
the first time or re-elected to enable an informed decision to be made.
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Recommendation 1.3:

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

Disclosure:
Each senior executive and executive director has a formal employment contract and the non-executive
directors have a letter of appointment including a director’s interest agreement with respect to disclosure of

security interests.

Recommendation 1.4:

The Company Secretary should be accountable directly to the Board, through the chair, on all matters to do
with the proper functioning of the Board.

Disclosure:
The Company Secretary has a direct reporting line to the Board, through the Chair.

Recommendation 1.5:

A listed entity should establish a policy concerning diversity and disclose the policy or summary of the
policy. The policy should include requirements for the Board to establish measureable objectives for
achieving gender diversity and for the Board to assess annually both the objectives and progress in
achieving them.

Disclosure:

The Board supports diversity but the Company has not yet developed a policy. It is the Board’s intention to
develop a policy at a time when the size of the Company and its activities warrants such a structure.

Recommendation 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 whether a performance evaluation was undertaken in the
reporting period in accordance with that process.

Disclosure:

The Chairman is responsible for evaluating the performance of the Board, its committees and individual
directors. This is generally done through a meeting with the Chair.

The review is currently informal but is based on a review of goals for the Board and individual Directors. The
goals are based on corporate requirements and any areas for improvement that may be identified. The
Chairman will provide each Director with confidential feedback on his or her performance. There was no
formal performance evaluation during the financial year.

Recommendation 1.7:

A listed entity should have and disclose a process for periodically evaluating the performance of senior
executives and whether a performance evaluation was undertaken in the reporting period in accordance
with that process.

Disclosure:

The Board is responsible for evaluating the senior executives. Induction procedures are in place and senior
executives have formal job descriptions which includes the process for evaluating their performance.

There was no formal performance evaluation of the senior executives during the financial year.
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PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE
Recommendation 2.1:

The Board of a listed entity should establish a Nomination Committee which the majority should be
independent directors (including the Chair).

Disclosure:

Recommendation 2.1 is that the Board should establish a Nomination Committee. Due to the size of the
Company and the Board, no Nomination Committee has been established.

The Board considers the following factors when selecting new Directors and when recommending Directors
to shareholders for appointment or re-election:

e The aim of having a majority of independent Directors on the Board and of having an independent Non-
Executive Chairman;

e That between them, the Directors have appropriate range of skills, expertise, experience and diversity
to discharge the Board’s mandate;

e That each individual Board member has sufficient time to meet his/her commitments as a Director of
the Company;

e The duration of each existing Director’s tenure, noting the retirement provisions of the Constitution, as
set out above; and

e Whether the size of the Board is appropriate to facilitate effective discussions and efficient decision
making.

Recommendation 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.

Disclosure:

In line with recommendation 2.2, the Board is currently in the process of developing a Board skills matrix, to
simplify the process for identifying any ‘gaps’ in the Board'’s skills, expertise and experience. As part of the
review of the skills matrix the Board will monitor the skills, expertise and experience that are relevant to the
Company and assess those requirements against the collective attributes of the Directors. The Board skills
matrix will be reviewed by the Directors on an annual basis.

Details of the Directors’ skills, experience, expertise and attendance at meetings are set out in the Directors’
Report in each year’s Annual Report.

Recommendation 2.3/2.4:

2.3 - A listed entity should disclose the names of the directors considered to be independent directors and
length of service of each director.

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

Disclosure:

The Board annually assesses the independence of each Director. For this purpose an independent
Director is a Non-executive Director whom the Board considers to be independent of management and free

of any business or other relationship that could materially interfere with — or could reasonably be perceived
to materially interfere with - the exercise of unfettered and independent judgment, and who:
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1. Is not a substantial shareholder of the Company, is not an officer of, or is not otherwise associated
with a substantial shareholder;

Within the last three years, has not been employed in an executive capacity by the Company;

3. Within the last three years, has not been a principal of a material professional advisor or a material
consultant to the Company, or an employee materially associated with the service provided;

4. Is not a material supplier to, or customer of, the Company, or an officer of or otherwise associated
directly or indirectly with a material supplier or customer; and

5. Has no material contractual relationship with the Company, other than as a Director.
Robert Parton has been assessed as being a independent Director. In reaching that determination, the
Board has taken into account (in addition to the matters set out above):

1. The specific disclosures made by each independent Director as referred to above;

2. That no independent Director has ever been employed by the Company or any of its subsidiaries;

3. That no independent Director is, or has been associated with a supplier, professional adviser,
consultant to or customer of the Company which is material under accounting standards; and

4. That no independent Director personally carries on any role for the Company otherwise than as a
Director of the Company.

The Company does not have a majority of independent directors as the nature and scale of the Company’s
activities do not currently warrant a larger Board required to have a majority of independent directors.

In accordance with the Corporations Act 2001 and the Company's Constitution, Directors must keep the
Board advised, on an ongoing basis, of any interest that could potentially conflict with those of the Company.
Where the Board believes that a significant conflict exists, the Director concerned does not receive the
relevant Board papers and is not present at the meeting whilst the item is considered.

The dates of appointment as a director are contained in the Directors’ Report.

Recommendation 2.5:

The Chair of the Board of a listed entity should be an independent director.
Disclosure:

Mr Bryan Frost currently acts as Chair of the Board and he is not independent. It is the Board’s intention to
comply with its policy at a time when the size of the Group and its activities warrants such a structure.

Recommendation 2.6:

A listed 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.

Disclosure:

The Board implements an induction program for new Directors which involves providing information about
the company, its constitution and policies and practices.
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PRINCIPLE 3 — ACT ETHICALLY AND RESPONSIBLY

Recommendation 3.1:

A listed entity should have a Code of Conduct for its directors, senior executives and employees.
Disclosure:
In line with recommendation 3.1, the Board has developed a Code of Conduct, to provide guidelines aimed

at maintaining high ethical standards, corporate behaviour and accountability within the Company. The
Code of Conduct will be reviewed by the Directors on an annual basis.

PRINCIPLE 4 — SAFEGUARD INTEGRITY IN CORPORATE REPORTING

Recommendation 4.1

The Board of a listed entity should have an Audit Committee.
Disclosure:

Recommendation 4.1 is that the Board should establish an Audit Committee. Due to the size of the
Company and the Board, it is more efficient for the full Board to review the integrity of the Company’s
financial reporting and the processes to ensure the independence and competence of the external auditors.

While considering external reporting, the Board:
e Assesses whether financial statements are consistent with Directors’ knowledge and adequate for
shareholders’ needs;
e Assesses the management processes supporting external reporting; and
e Reviews risk management and internal control systems.

All members of the Board are financially literate and have an in depth understanding of the industry in which
the Company operates.

Recommendation 4.2

The Board of a listed entity should, before it approves the Company’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.

Disclosure:

The Board receives a written assurance from the CEO and the CFO for each financial reporting period that
in their opinion, the declaration provided by them in accordance with section 295A of the Corporations Act is
founded on a sound system of risk management and internal control and that the system is operating
effectively in all material respects in relation to financial reporting risks.

Recommendation 4.3

A listed entity should ensure that the external auditor is present at the AGM and be available to answer
guestions from security holders relevant to the audit.

Disclosure:

The Company invites the auditor or representative of the auditor to the AGM.
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PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

Recommendation 5.1:

A listed entity should have a written policy for complying with its continuous disclosure obligations under the
Listing Rules.

Disclosure:

In line with recommendation 5.1, the Board has developed a Continuous Disclosure Policy, which requires
executive management to determine when a market release is required to comply with the ASX Listing Rule
continuous disclosure requirements. The Continuous Disclosure Policy will be reviewed by the Directors on
an annual basis.

PRINCIPLE 6 — RESPECT THE RIGHTS OF SECURITY HOLDERS

Recommendation 6.1:

A listed entity should provide information about itself and its governance to investors via its website.
Disclosure:
The Company has a website for making this information available to shareholders and investors.

Recommendation 6.2:

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

Disclosure:

The Company encourages shareholders to attend and participate in general meetings and will makes itself
available to meet shareholders and regularly responds to enquiries made via telephone and in writing.

Recommendation 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.

Disclosure:
The Company encourages shareholders to attend and participate in general meetings. As a small company
the shareholder attendance numbers are low however, if a shareholder wishes to provide a comment or

question and is not able to attend the meeting, the Company will address this as part of the meeting.

Recommendation 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.

Disclosure:

The Company is currently reviewing and implementing a strategy to receive communications from, and send
communications, to its shareholders.
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PRINCIPLE 7 — RECOGNISE AND MANAGE RISK

Recommendation 7.1:

The Board of a listed entity should have a committee or committees to oversee risk.

Disclosure:

Recommendation 7.1 is that the Board should establish a Committee to oversee risk. Due to the size of the
Company the Board concluded that it was more efficient for the full Board to review the integrity of the
Company’s risk management processes to ensure a sufficient assessment and management of possible
risks.

Recommendation 7.2:

The Board of a listed entity should review the entity’s risk management framework at least annually to
satisfy itself that it continues to be sound and disclose whether such a review has taken place.

Disclosure:
The Board meets on a regular basis to discuss the operating activities. As part of this all risks are
considered including but not limited to strategic, operational, legal, reputation and financial risks. This is an

on-going process rather than an annual formal review.

Recommendation 7.3:

A listed entity should disclose if it has an internal audit function.
Disclosure:

The Company does not have an internal audit function but reviews its risk management and internal control
processes on a regular basis.

Recommendation 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.

Disclosure:

The Company is of the view that its operations do not create a material exposure to economic,
environmental and social sustainability risks.

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

Recommendation 8.1:

The Board of a listed entity should have a Remuneration Committee.
Disclosure:

Recommendation 8.1 is that the Board should establish a Remuneration Committee. Due to the size of the
Company and the Board, it is more efficient for the full Board to review remuneration policy matters. The
remuneration of Directors is determined by the Board as a whole having regard to the level of fees paid to
Directors by other companies of similar size in the industry to ensure that it is appropriate and not excessive.

The Board considers:
e Executive remuneration and incentive policies;
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e The company’s recruitment retention and termination policies and procedures for senior
management;

e Superannuation arrangements; and

e The remuneration of executive Directors, with any executive Directors excusing themselves from the
deliberations.

Recommendation 8.2:

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

Disclosure:
The Company provides disclosure of all Directors and executives remuneration in its annual report.

Non-executive directors are remunerated at a fixed fee for time, commitment and responsibilities.
Remuneration for non-executive directors is not linked to the performance of the Company. There are no
documented agreements providing for termination or retirement benefits to non-executive directors (other
than for superannuation).

Executive directors and senior executives are offered a competitive level of base pay at market rates and
are reviewed annually to ensure market competitiveness. Long term performance incentives may include
performance and production bonus 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 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 summary of it.

Disclosure:

The Company does not have an equity based remuneration scheme which is affected by this
recommendation.
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