Rules 4.7.3 and 4.10.31

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity:

Black Mountain Resources Limited

ACN / ARBN: Financial year ended:

147 106 974 30 June 2017

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

X This URL on our website: http://www.blackmountainresources.com.au/corporate/corporate-
governance.aspx

The Corporate Governance Statement is accurate and up to date as at 6 October 2017 and has been approved by the
Board.

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

Date: 6 October 2017

ot

»

Signed:

Print name: Susan Hunter (Company Secretary)

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

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

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

2 “Corporate governance statement” is defined in Listing Rule 19.12 to mean the statement referred to in Listing Rule 4.10.3 which discloses the
extent to which an entity has followed the recommendations set by the ASX Corporate Governance Council during a particular reporting period.

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

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

Corporate Governance Council recommendation

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

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

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1 A listed entity should disclose: ... the fact that we follow this recommendation: []  an explanation why that is so in our Corporate Governance
(@)  the respective roles and responsibilities of its board and DX in our Corporate Governance Statement OR Statement OR
management; and 1 atJinsert location] [ we are an externally managed entity and this recommendation
(b)  those matters expressly reserved to the board and those ... and information about the respective roles and responsibilities of 's therefore not applicable
delegated to management. our board and management (including those matters expressly
reserved to the board and those delegated to management):
[ at|[insert location]
1.2 A listed entity should: ... the fact that we follow this recommendation: [ anexplanation why that is so in our Corporate Governance
(a)  undertake appropriate checks before appointing a person, or | IX] in our Corporate Governance Statement OR Statement OR
putting forward to security holders a candidate for election, O] at [insert location] ] we are an externally managed entity and this recommendation
as a director; and is therefore not applicable
(b)  provide security holders with all material information in its
possession relevant to a decision on whether or not to elect
or re-elect a director.
1.3 A listed entity should have a written agreement with each director ... the fact that we follow this recommendation: []  an explanation why that is so in our Corporate Governance
and senior executive setting out the terms of their appointment. XI in our Corporate Governance Statement OR Statement OR
1 at[insert location] ] we are an externally managed entity and this recommendation
is therefore not applicable
14 The company secretary of a listed entity should be accountable ... the fact that we follow this recommendation: [ anexplanation why that is so in our Corporate Governance
directly to the board, through the chair, on all matters to dowith the | [ i our Corporate Governance Statement OR Statement OR
proper funcioning of the board. 1 at[insert location] [1  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 ...*

15 A listed entity should: ... the fact that we have a diversity policy that complies with XI  anexplanation why that is so in our Corporate Governance
(@)  have a diversity policy which includes requirements for the paragraph (a): Statement OR
board or a relevant committee of the board to set DX in our Corporate Governance Statement OR [0  we are an externally managed entity and this recommendation
measurable objectives for achieving gender diversity and to 1 at[insert location] is therefore not applicable
assess annually both the objectives and the entity’s progress . . .
in achieving them: ....and a copy of our diversity policy or a summary of it:
(b)  disclose that policy or a summary of it; and BJ at .
. . , http://lwww.blackmountainresources.com.au/corporate/corporate-
(c)  disclose as at the end of each reporting period the governance.aspx
measurable objectives for achieving gender diversity set by o o N
the board or a relevant committee of the board in accordance | - and the measurable objectives for achieving gender diversity set by
with the entity’s diversity policy and its progress towards the board or a relevant committee of the board in accordance with our
achieving them and either: diversity policy and our progress towards achieving them:
(1) the respective proportions of men and women on the [ in our Corporate Governance Statement OR
board, in senior executive positions and across the [1 at[insert location]
‘Yg;cr)]li(ca)fggzgft?\}g’nfcglrnﬁggg]gurlc;;\cl‘)lsttr;:)'egrmy has defined | and the information referred to in paragraphs (c)(1) or (2):
) . L X inour Corporate Governance Statement OR
(2) if the entity is a “relevant employer” under the Workplace ) )
Gender Equality Act, the entity's most recent “Gender [ atlinsert 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 evaluatingthe | [X] i our Corporate Governance Statement OR Statement OR
performance of the board, its committees and individual 1 at[insert location] O we are an externally managed entity and this recommendation
directors; and and the information referred to in paragraph (b): 's therefore not applicable
(b)  disclose, in relation to each reporting period, whether a |Z| . c ©G Stat ¢ OR.
performance evaluation was undertaken in the reporting n o'ur orpora‘e cvemance Stalement 2k
period in accordance with that process. L1 at[insert location]
1.7 A listed entity should: ... the evaluation process referred to in paragraph (a): [ anexplanation why that is so in our Corporate Governance

(@)  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.

DX in our Corporate Governance Statement OR
(1 at|insert location]
... and the information referred to in paragraph (b):
X in our Corporate Governance Statement OR
(1 at|insert location]

Statement OR

[] weare an externally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation

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

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

PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE

2.1 The board of a listed entity should: [If the entity complies with paragraph (a):] |:| an explanation why that is so in our Corporate Governance
(@)  have a nomination committee which: ... the fact that we have a nomination committee that complies with Statement OR
(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
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: ....and a copy of the charter of the committee:
(3) the charter of the committee; X  at http:/www.blackmountainresources.com.au/corporate/corporate-
(4) the members of the committee; and governance.aspx '
(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 [0 inour Qorporate Governance Statement (members of the
the individual attendances of the members at those Committee) AND
meetings; or ] the 30 June 2017 Annual Financial Report includes the number
(b) ifit does not have a nomination committee, disclose that of times the Committee met through the period and the
fact and the processes it employs to address board individual attendances of the members at those meetings
successjon issues and to ensure that the board. has the [If the entity complies with paragraph (b):]
gp()jpropn:te balange:jpf sk!lls,t knowtaldgte t ezj(p err:ence,lt ... the fact that we do not have a nomination committee and the
Independence and diversity to enable Lo discharge Its processes we employ to address board succession issues and to
duties and responsibilities effectively. . :
ensure that the board has the appropriate balance of skills,
knowledge, experience, independence and diversity to enable it to
discharge its duties and responsibilities effectively: N/A
X inour Corporate Governance Statement OR
[ at[insert location]
2.2 A listed entity should have and disclose a board skills matrix ... our board skills matrix: [ anexplanation why that is so in our Corporate Governance

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

X at

http://www.blackmountainresources.com.au/corporate/corporate
-governance.aspx

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 ...*

and provide appropriate professional development opportunities

X in our Corporate Governance Statement OR

Statement OR

2.3 A listed entity should disclose: ... the names of the directors considered by the board to be [ anexplanation why that is so in our Corporate Governance
(a) the names of the directors considered by the board to be independent directors: Statement
independent directors; DX in our Corporate Governance Statement OR
(b) if a director has an interest, position, association or [1 at[insert location]
relationship of the type described in Box 2.3 butthe board | and, where applicable, the information referred to in paragraph (b):
is of the opinion that it does not compromise the K c ©G Stat {OR
independence of the director, the nature of the interest, n o'ur orpora‘e overnance Statement UR
position, association or relationship in question and an L1 at[insert location]
explanation of why the board is of that opinion; and ... and the length of service of each director:
(c)  the length of service of each director. XI in our Corporate Governance Statement OR
[] the 30 June 2017 Annual Financial Report include the length of
service of each Director.
24 A majority of the board of a listed entity should be independent ... the fact that we follow this recommendation: XI  anexplanation why that is so in our Corporate Governance
directors. 1 in our Corporate Governance Statement OR Statement OR
1 at[insert location] [1  we are an externally managed entity and this recommendation
is therefore not applicable
25 The chair of the board of a listed entity should be an independent | ... the fact that we follow this recommendation: XI  an explanation why that is so in our Corporate Governance
(CJ:iIrEegto; ta;]nd, ir;ltparticular, should not be the same person as the |:| in our Corporate Governance Statement OR Statement OR
ot the entlty. [ at[insert location] ] 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: [0  anexplanation why that is so in our Corporate Governance
[

for directors to develop and maintain the skills and knowledge
needed to perform their role as directors effectively.

[ at[insert location]

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:

(a)  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:
X in our Corporate Governance Statement OR

]  at http://www.blackmountainresources.com.au/corporate/corporatg
governance.aspx

[J 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

4.1 The board of a listed entity should: [If the entity complies with paragraph (a):] |:| an explanation why that is so in our Corporate Governance
(@)  have 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 [1 inour Corporate Governance Statement OR
independent directors; and [ at[insert location]
(2) s chaired by an independent director, who is not the ... and a copy of the charter of the committee:
chair of the board, K at
and disclose: http://www.blackmountainresources.com.au/corporate/corporate
(3) the charter of the committee; -governance.aspx
(4) the relevant qualifications and experience of the ... and the information referred to in paragraphs (4) and (5):
members of the committee; and ] inour Corporate Governance Statement OR
(5) in relation to each reporting period, the number of O] inthe 30 June 2017 Annual Financial Report.
times the committee met throughout the period and If the entit lies with h (b):
the individual attendances of the members at those [Ifthe entity complies with paragraph (b):]
meetings; or ... the fact that we do not have an audit committee and the processes
(b) if it does not have an audit committee, disclose that fact we employ that i.ndependelntly verify and safeguard the iqtegrity of our
and the processes i empoys tatndependentyveryand | EIECEEREOCE, PLID LRI T I SRR mentene
safeguard the integrity of its corporate reporting, including t partner:
the processes for the appointment and removal of the engaglemen pariner.
external auditor and the rotation of the audit engagement | XI  in our Corporate Governance Statement OR
partner. [ at[insert location]

4.2 The board of a listed entity should, before it approves the entity’s | ... the fact that we follow this recommendation: [ anexplanation why that is so in our Corporate Governance
financial statements for a financial period, receive from its CEO XI in our Corporate Governance Statement OR Statement
and CFO a declaration that, in their opinion, the financial records [ atfinsert locati _
of the entity have been properly maintained and that the financial at [insert location]
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.

4.3 A listed entity that has an AGM should ensure that its external ... the fact that we follow this recommendation: []  an explanation why that is so in our Corporate Governance

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

DX in our Corporate Governance Statement OR
(1 at|insert location]

Statement OR

[] we are an externally managed entity that does not hold an
annual general meeting 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 5 - MAKE TIMELY AND BALANCED DISCLOSURE

51 Alisted entity should:

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

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

... our continuous disclosure compliance policy or a summary of it:
DX in our Corporate Governance Statement OR

policy is included in the Corporate Governance Plan at
http://www.blackmountainresources.com.au/corporate/corporate
-governance.aspx

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

PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS

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

... information about us and our governance on our website:

X at
http://www.blackmountainresources.com.au/corporate/corporate
-governance.aspx

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

6.2 A listed entity should design and implement an investor relations | ... the fact that we follow this recommendation: [] an explanation why that is so in our Corporate Governance
program to facilitate effective two-way communication with X in our Corporate Governance Statement OR Statement
investors. . . _
[ at[insert location]
6.3 A listed entity should disclose the policies and processes it hasin | ... our policies and processes for facilitating and encouraging [ anexplanation why that is so in our Corporate Governance

place to facilitate and encourage participation at meetings of
security holders.

participation at meetings of security holders:
DX in our Corporate Governance Statement OR
[ at[insert location]

Statement OR

[0  we are an externally managed entity that does not hold
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
communications from, and send communications to, the entity
and its security registry electronically.

... the fact that we follow this recommendation:
DX in our Corporate Governance Statement OR
(1 at|insert location]

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

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

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

PRINCIPLE 7 - RECOGNISE AND MANAGE RISK

71 The board of a listed entity should: [If the entity complies with paragraph (a):] |:| an explanation why that is so in our Corporate Governance
(a)  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 three members, a majority of whom are [1 inour Corporate Governance Statement OR

independent directors; and [ at[insert location]
(2) is chaired by an independent director, ... and a copy of the charter of the committee:
and disclose: X at
(3) the charter of the committee; http://www.blackmountainresources.com.au/corporate/corporate
(4) the members of the committee; and -governance.aspx
(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 inour Corporate Governance Statement OR

the individual attendances of the members at those ] inthe Company’s 30 June 2017 Annual Financial Report

meetings; or . . .
. . . . [If the entity complies with paragraph (b):]

(b) ifit does not have a risk committee or committees that the fact that we do not h sk it ittees that
satisfy (a) above, disclose that fact and the processes it i f ac 3 t\ge O nothave arns <|:orr;m| €e or commi egsk a
employs for overseeing the entity’s risk management satisfy (a) and the proce§ses We employ for overseeing our ris
framework management framework:
X 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 | [ ] an explanation why that is so in our Corporate Governance

(@)
(b)

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

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

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

X in our Corporate Governance Statement OR
[ at[insert location]

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

X inour Corporate Governance Statement OR
[ 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 ...*

7.3 A listed entity should disclose: [If the entity complies with paragraph (a):] [ anexplanation why that is so in our Corporate Governance
(a) ifithas 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 [1 inour Corporate Governance Statement OR
the processes it employs for evaluating and continually O] at [insert location]
improving the effectiveness of its risk management and If the entit lies with h (b):
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:
X in our Corporate Governance Statement OR
[ at[insert location]
7.4 A listed entity should disclose whether it has any material ... whether we have any material exposure to economic, [0  anexplanation why that is so in our Corporate Governance

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:

X1 in our Corporate Governance Statement OR
[ 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 8 - REMUNERATE FAIRLY AND RESPONSIBLY

8.1 The board of a listed entity should: [If the entity complies with paragraph (a):] |:| an explanation why that is so in our Corporate Governance
(a)  have a remuneration committee which: ... the fact that we have a remuneration committee that complies with Statement OR
(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 [ in our Corporate Governance Statement OR therefore not applicable
(2) is chaired by an independent director, [ at[insert location]
and disclose: ....and a copy of the charter of the committee:
(3) the charter of the committee; X at
(4) the members of the committee; and http://www.blackmountainresources.com.au/corporate/corporate
-governance.aspx
(5) as at the end of each reporting period, the number of g i ) P )
times the committee met throughout the period and ... and the information referred to in paragraphs (4) and (5):
the individual attendances of the members at those [1 inour Corporate Governance Statement OR
meetings; or [] at30 June 2017 Annual Financial Report.
(b)  ifit does not have a remuneration committee, disclose that | (if the entity complies with paragraph (b)]
fact and the processes it employs for setting the level and the fact that we do not h i it dth
composition of remuneration for directors and senior - e fact that we | ° ?0 at\:g atrﬁnwlunelra '%n commi .t(.ae anf €
executives and ensuring that such remuneration is processes;lwe femg oy tor se (ling © leve ar:. compé)& lono that
appropriate and not excessive. remuneration for directors and senior executives and ensuring tha
such remuneration is appropriate and not excessive: N/A
X 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 [ anexplanation why that is so in our Corporate Governance
practices regarding the remuneration of non-executive directors remuneration of non-executive directors and the remuneration of Statement OR
and thg remuneration of executive directors and other senior executive directors and other senior executives: 1 we are an externally managed entity and this recommendation
executives. B i our Corporate Governance Statement OR is therefore not applicable
(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: [ anexplanation why that is so in our Corporate Governance

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.

X in our Corporate Governance Statement OR
[ at[insert location]

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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BLACK MOUNTAIN RESOURCES LIMITED
ACN 147 106 974
(Company)

CORPORATE GOVERNANCE STATEMENT
FOR THE FINANCIAL YEAR ENDING 30 JUNE 2017

This Corporate Governance Statement is current as at 6 October 2017 and has been approved by the Board of the Company on that date.

This Corporate Governance Statement discloses the extent to which the Company has, during the financial year ending 30 June 2017, followed
the recommendations set by the ASX Corporate Governance Council in its publication Corporate Governance Principles and Recommendations
(Recommendations). The Recommendations are not mandatory, however the Recommendations that have not been followed for any part of the
reporting period have been identified and reasons provided for not following them along with what (if any) alternative governance practices
were adopted in lieu of the recommendation during that period.

The Company has adopted a Corporate Governance Plan which provides the written terms of reference for the Company’s corporate
governance duties.

The Company's Corporate Governance Plan is available on the Company’'s website at www.blackmountainresources.com.au.

RECOMMENDATIONS (3kP EDITION) COMPLY EXPLANATION

Principle 1: Lay solid foundations for management and oversight

Recommendation 1.1 The Company has adopted a Corporate Governance Plan that sets
YES out the specific roles and responsibilities of the Board, the Chair and
management and includes a description of those matters expressly
reserved to the Board and those delegated to management.

A listed entity should have and disclose a charter which
sefs out the respective roles and responsibilities of the
Board, the Chair and management, and includes a
description of those matters expressly reserved to the The Corporate Governance Plan sets out the specific responsibilities of
Board and those delegated to management. the Board, requirements as to the Board’'s composition, the roles and
responsibilities of the Chairman and Company Secretary, Directors’
access to Company records and information, details of the Board's
relationship with management, details of the Board’s performance
review and details of the Board’s disclosure policy.

A copy of the Company’s Corporate Governance Plan, is available on
the Company's website.




RECOMMENDATIONS (3RP EDITION) COMPLY EXPLANATION
Recommendation 1.2 (a) The Company has guidelines for the appointment and selection of
A listed entity should: YES the Board in its Corporate Governance Plan adopted by the
Company. The Company’'s Corporate Governance Plan requires
(a) undertake appropriate checks before appointing a that prior to appointing a director or recommending a new
person, or putting forward to security holders a candidate for election as a director that appropriate checks are
candidate for election, as a Director; and undertaken as to the person’s character, experience, education,
(b) provide security holders with all material information criminal record and bankruptcy history. These checks were
relevant to a decision on whether or not to elect or re- undertaken will continue be undertaken in future prior to
elect a Director. appointing a director or recommending a new candidate for
election as a director.
(b) Under the Corporate Governance Plan, all material information
relevant to a decision on whether or not to elect or re-elect a
Director must be provided to security holders in the Notice of
Meeting containing the resolution to elect or re-elect a Director.
The Board will ensure this material information in included in the
Company’s 2017 Notice of Annual General Meeting.
Recommendation 1.3 The Company’s Corporate Governance Plan requires the Company to
A listed entity should have a written agreement with each | PARTIALLY ensure that eqch Director and senior‘ executive is a party fo a wriften
Director and senior executive sefting out the terms of their Ogreem,em W'Th the Cqmp?ony W,h'Ch sefs out the ferms of that
appointment. Director’s or senior executive’s appointment.
The Company is currently updating all written agreements with its
Directors and senior executives and these will be in place for the next
financial year.
Recommendation 1.4 The CoOrporate Governance Plan outlines the roles, responsibility and
The company secretary of a listed entity should be YES accountability of the Company Secretary. In accordance with this, the

accountable directly to the Board, through the Chair, on
all matters to do with the proper functioning of the Board.

Company Secretary reports to the Board through the Chairman and is
responsible for monitoring the extent that Board policy and procedures
are followed, and coordinating the timely completion and dispatch of
Board agenda and briefing material. All directors have access to the
Company Secretary.

Recommendation 1.5

(a) The Company has adopted a Diversity Policy which provides a




RECOMMENDATIONS (3R EDITION)
A listed entity should:

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

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

(c) disclose as at the end of each reporting period:

(1)

(il

the measurable objectives for achieving gender
diversity set by the Board in accordance with the
entity’s diversity policy and its progress towards
achieving them; and

either:
(A)

(B)

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

if the entity is a “relevant employer” under
the Workplace Gender Equality Act, the
entfity’s most recent “Gender Equality
Indicators”, as defined in the Workplace
Gender Equality Act.

COMPLY
PARTIALLY

(b)

EXPLANATION

framework for the Company to establish and achieve measurable
diversity objectives, including in respect of gender diversity. The
Diversity Policy allows the Board to set measurable gender diversity
objectives, if considered appropriate, and to assess annually both
the objectives if any have been set and the Company’s progress in
achieving them.

The Diversity Policy is available, as part of the Corporate
Governance Plan, on the Company's website.

The Board did not set measurable gender diversity objectives for
the past financial year because the Board considered the
application of a measurable gender diversity objective requiring a
specified proportion of women on the Board and in senior
executive roles would, given the small size of the Company and
the Board, unduly limit the Company from applying the Diversity
Policy as a whole and the Company’s policy of appoinfing based
on skills and merit.

The respective proportions of men and women on the Board, in
senior executive positions and across the whole organisation
(including how the entity has defined “senior executive” for these
purposes) for the past financial year is disclosed below —

Female Male
Board 0% 100%
Senior Executive*  50% 50%
Whole organisation 50% 50%

* The Senior Executives are the individuals at the highest level of
organisational management who have the day-to-day
responsibilities of managing the Company below the Board.
The Senior Executives include the Company's CFO and the
Company Secretary.

Recommendation 1.4

(a) The Company’'s Remuneration and Nomination Committee (or, in

its absence, the Board) is responsible for evaluating the
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A listed entity should: YES performance of the Board on an annual basis. In addition, each

(a) have and disclose a process for periodically evaluating Board sub—comrm’r’ree s requwec;i . ,TO undertake an qnnuol
the performance of the Board, its committees and performgnce review of its own activities annually. The Chairman
individual Directors: and shall review eqch Dlrec’rgr at least once every calendar year. The

process for this is set out in the Company’s Corporate Governance

(b) disclose, in relation to each reporting period, whether Plan, which is available on the Company’s website.

a performance evaluation was undertaken in the (b) The Company's Corporate Governance Plan requires the

reporting period in accordance with that process. Company to disclose whether or not performance evaluations
were conducted during the relevant reporting period. A formal
performance evaluation in respect of the Board and its
committees was not undertaken during FY2017 given the changes
in the Board during the year and on 1 July 2017. It is noted the
Board plans to undertake a formal performance review of the
Board, its sub-committees (if any) and Directors during FY2018. It is
noted that the Chairman has open and honest communications
with each of the Directors both throughout the financial year and
currently whereby matters relating to Director performance, if any,
are raised promptly and dealt with accordingly.

Recommendation 1.7 (a) The Chairman is responsible for evaluating the performance of the

A listed entity should: YES Company’'s CEO (or .equivolen’r) on an onnugl basis. ‘ The

Company’s Remuneration and Nomination Committee (or, in its

(a) have and disclose a process for periodically evaluating absence, the Board) is responsible for approving changes to
the performance of its senior executives; and remuneration or contract terms of the CEO (or equivalent).

(b) disclose, in relation to each reporting period, whether The applicable processes for these evaluations can be found in the
a performance evaluation was undertaken in the Company's Corporate Governance Plan, which is available on the
reporting period in accordance with that process. Company’s website.

(b) The Company did not complete a formal performance evaluation

in respect of its Executive Directors during the past financial year
given the changes in the Executive Directors on the Board and
their positions during the year and on 1 July 2017. The Company
plans to conduct formal performance evaluations in FY2018 and in
years subsequent.
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Principle 2: Structure the Board to add value

Recommendation 2.1 (a) The Company does not have a Remunerafion and Nominatfion
The Board of a listed entity should: YES Committee. The full Board to act as the Remuneratfion and

(a) have a nomination committee which:

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

(i) is chaired by an independent Director,
and disclose:

(i) 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 the processes it employs tfo address
Board succession issues and to ensure that the Board
has the appropriate balance of skills, experience,
independence and knowledge of the entity to enable
it to discharge its duties and responsibilities effectively.

Nomination Committee as given the relatively small number of
Directors, it is not practical to have a separate Committee.

(b) As noted above, the Company does not currently have a separate
Nomination Committee as the Board does not consider the
Company would benefit from its establishment. The Board carried
out the duties that would ordinarily be carried out by the
Nomination Committee, including the Board reviewing as and when
required succession planning and the balance of skills, experience,
independence and knowledge to enable the Board to discharge its
duties and responsibilities effectively. A Board Skills matrix is
available for viewing on the Company’s website.
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Recommendation 2.2 Under the Corporate Governance Plan, the Board is required fo
A listed entity should have and disclose a Board skill matrix YES prepare a Board skills moTnx.se’rhng out the mix of skills and d|YerS|Ty Thof
setting out the mix of skills and diversity that the Board lThe TBoord clrrrenﬂy hTofsh(oE:ls Iook|nq fo ocg?ve) and trﬁ review Th|.s ?T
currently has or is looking to achieve in its membership. east annually against ine .ompanys Boar To ensure The appropriale
mix of skills and expertise is present to facilitate successful strategic
direction.
The Company has a Board skill matrix. A copy is available on the
Company’s website.
The Corporate Governance Plan requires the disclosure of each Board
member’s qualifications and expertise. Full details of each Director’s
and senior executive's relevant skills and experience is available in the
Company’s 30 June 2017 Annual Financial Report.
Recommendation 2.3 (a) The Corporate Governance Plan requires the disclosure of the
A listed entity should disclose: YES names of Directors cpnsidered by The: Board jro be i.ndependen’r.
) ) The Company has disclosed those Directors it considered to be
(a) the names of the Directors considered by the Board to independent in its 30 June 2017 Annual Financial Report. The
be independent Directors; Company currently only has one independent Non-executive
(b) if a Director has an interest, position, association or Director, the Chairman Julian Ford.
relationship of the type described in Box 2.3 of the ASX (b) There are no independent Directors who fall into this category.
Corporate Governance Principles and ¢ . ¢ . . . .
Recommendation (3rd Edition), but the Board is of the () I:he IengT,h ° selrwce ? g?fhh gwec’ror ',S d'SCIOied |r(1j fiFie
opinion that it does not compromise the ompany'’s Apnuo Report. g ompany s‘curren Board, Mr.
independence of the Director, the nature of the S. GronT—Renmck‘ ond.lv\r. L. Bechis were appointed as Executive
interest, position, association or relationship in question ong Non—execlzl'ufk;ve DlrecTor§,Tre(jspecT|ver, on 1OT.Nove.'mbTer 2016
and an explanation of why the Board is of that opinion; and Mr. M. Feilich was appointed as a Non-executive Director on 1
- July 2017.
(c) the length of service of each Director
Recommendation 2.4 The Company's Board Charter requires that, where practical, the
A maijority of the Board of a listed entity should be NO majority of the Board should be independent. The Board did not have

independent Directors.

an independent majority during the financial year. The Company’s
Chairman Mr. J. Ford was also Acting CEO during the financial year, Mr.
S. Grant-Rennick was an exectuive Director, Mr. L. Bechis is a substantial
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COMPLY

EXPLANATION

shareholder in the Company and Mr. J. Ryan was a former Exectuive
Director of the Company.

The Company currently does not have a majority of independent
Directors as Mr. S. Grant-Rennick is an exectuive Director and Mr. L.
Bechis is a substantial shareholder in the Company.

The Board considers the composition of the Board is appropriate in the
context of the size of the Board and the Company and the scope and
scale of the Company's operations. Further, the Board considers that
each of the non-independent Directors in office during the financial
year possesses skills and experience suitable for building the Company.
The Board will reconsider the composition of the Board in future as the
size and scale and of the Company’s operations changes.

Recommendation 2.5

The Chair of the Board of a listed entity should be an
independent Director and, in particular, should not be the
same person as the CEO of the entity.

NO

The Corporate Governance Plan provides that, where practical, the
Chair of the Board should be an independent Director and should not
be the CEO.

The Chair of the Company during the financial year, Mr. J. Ford, was
appointed Acting CEO on 29 November 2016 and as such was not an
independent Director. Mr. J. Ford resigned on 1 July 2017. Mr S. Grant-
Rennick is the current Chair of the Board. He is also not independent as
he is an Executive Director of the Company.

Recommendation 2.4

A listed entity should have a program for inducting new
Directors and providing appropriate  professional
development opportunities for continuing Directors to
develop and maintain the skills and knowledge needed to
perform their role as a Director effectively.

YES

In accordance with the Company’'s Corporate Governance Plan the
Board is responsible for implementing an induction program for new
Directors to ensure that they gain an understanding of the Company
and that they can effectively discharge their responsibilities. The
Company Secretary assists in the facilitation of inductions and
professional development. The Company Secretary regularly provides
information fto the Directors which may assist in their ongoing
professional development.

Principle 3: Act ethically and responsibly

Recommendation 3.1

(a) The Company's Corporate Code of Conduct applies to the
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A listed entity should: YES Company'’s Directors, senior executives and employees.

(a) have a code of conduct for its Directors, senior (o) The Company’s Corporate Code of Conduct (which forms part of
executives and employees; and the Company’s Corporate Governance Plan) is available on the

(b) disclose that code or a summary of it. Company’s website.

Principle 4: Safeguard integrity in financial reporting

Recommendation 4.1 (a) The Company does not have an Audit and Risk Management

The Board of a listed entity should: YES Committee. The full Board acts as the Audit and Risk Committee as,

(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) in relation to each reporting period, the number
of times the committee met throughout the
period and the individual aftendances 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 financial
reporting, including the processes for the appointment
and removal of the external auditor and the rotation of
the audit engagement partner.

given the relatively small number of Directors, it is not practical to
have a separate Committee.

Whilst the Company does not have an Audit and Risk Management
Committee, the Company’'s Corporate Governance Plan contfains
an Audit and Risk Management Committee Charter which is
available on the Company’s website.

(b) As noted above, the Company does not have a separate Audit

and Risk Management Committee as the Board did not consider
the Company would benefit from its establishment. The Board
carries out the duties that would ordinarily be carried out by the
Audit and Risk Management Committee including the following
processes to oversee the entity’s risk management framework:

e 'Risk'is a standing agenda item at each Board meeting whereby
the Company's Risk Register is tabled and noted by the Board
with any changes to the Register from prior period being noted
by the CEO (or equivalent). The Board are encouraged to
update and challenge the matters disclosed in the Risk Register
at each Board meeting; and

e prior to approval of the Company's statutory financial
statements, the Board had the opportunity to meet with the
Company's auditors as appropriate.

Recommendation 4.2

The Company's Audit and Risk Management Committee Charter
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The Board of a listed entity should, before it approves the YES requires the CEO and CFO (or, if none, the person(s) fulfilling those

entity’s financial statements for a financial period, receive functions) to provide a sign off on these terms.

from ifs CEO ond‘ CFO a declaration that "rhe‘flnoncml The Company has obtained a sign off on these terms for the 30 June

records (?,f the gn’n’ry have been properly maintained F‘”d 2017 Annual Financial Statements and will obtain this sign off for each

that the .IhOhCICﬂ s’ro’remen’rs‘comply with ’rhe‘ opproprlo’re of its financial statements during the coming financial year.

accountfing standards and give a true and fair view of the

financial position and performance of the entity and that

the opinion has been formed on the basis of a sound

system of risk management and internal control which is

operating effectively.

Recommendation 4.3 The Company’'s Corporate Governance Plan provides that the Board

A listed entity that has an AGM should ensure that its YES musjr ensure the Compony.'s external oudljror attends its AGM and is

sdemnel eueliar aiienck s AGM end & aveisslE o ovqloble to answer questions from security holders relevant to the

answer questions from security holders relevant to the audit.

audit. The Company’s external auditor will attend the Company’s 2017 AGM.

Principle 5: Make timely and balanced disclosure

Recommendation 5.1 (a) The Company's Corporate Governance Plan details the

A listed entity should: YES Company’s Disclosure policy.

(a) have a written policy for complying with its continuous (o) The Corporq’re .Gove‘rnonce Plan, Wh'Ch, mcorporo’res the
disclosure obligations under the Listing Rules; and Disclosure policy, is available on the Company’s website.

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

Principle 6: Respect the rights of security holders

Recommendation 6.1 Information about the Company and its governance including the

A listed entity should provide information about itself and YES Corporate Governance Plan, Board Skills Mairix and the 2017

its governance to investors via its website.

Corporate Governance Statement is available in the Corporate
Governance page on the Company'’s website at
http://www.blackmountainresources.com.au/corporate/corporate-
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governance.aspx.
Recommendation 6.2 The Company’s Corporate Governance Plan states that the Board is
A listed entity should design and implement an investor YES committed to open and accessible communication with holders of the
relations program to facilitate effective  two-way Company’s securities. Disclosure of informatfion and other
SR e e Witk frves s communication is made as appropriate by mail or email. Security
’ holders are given the option fo receive communication from, and send
communications to, the Board and its security registry electronically.
The Company’s security holder communications strategy aims to
promofe and facilitate effective two-way communication with
investors. The Corporate Governance Plan outlines a range of ways in
which information is communicated to shareholders and is available on
the Company's website.
Recommendation 6.3 Shareholders are encouraged to participate at all general meetings
A listed entity should disclose the policies and processes it YES and _AGMS of the Company. Upon fhe dispaich of any nofice of
has in place to facilitate and encourage participation at meeting fo Shareholders, the Company Secretary shall send out
meetings of security holders material stating that all Shareholders are encouraged to participate at
i the meeting.
Recommendation 6.4 The security holder communication strategy provides security holders
A listed entity should give security holders the option to YES with Thg op’non fo receive cpmmun[cofloq from, on‘d send
receive communications from, and send communications communications to, the Board and its security registry electronically. All
to, the entity and its security registry electronically information provided to the ASX is immediately posted the Company's
' i website.
Shareholder queries are referred to the Company Secretary in the first
instance.
Principle 7: Recognise and manage risk
Recommendation 7.1 (a) The Company does not have an Audit and Risk Management
The Board of a listed entity should: YES Committee. The full Board acts as the Audit and Risk Committee as

(a) have a committee or committees to oversee risk, each
of which:

given the relatively small number of Directors, it is not practical to
have a separate Committee.

Whilst the Company does not have an Audit and Risk Management
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(i) has at least three members, a majority of whom Committee, the Company's Corporate Governance Plan contfains
are independent Directors; and an Audit and Risk Management Committee Charter which is
(ii) is chaired by an independent Director, available on the Company’s website.
orel dicclesas (b) As noted above, the Company does not currently have a separate
Audit and Risk Management Committee given the size of the Board
(i) the charter of the committee; and the fact the Board does not consider the Company would
(iv) the members of the committee: and benefit from its establishment. The Board carries out the duties that
. . would ordinarily be carried out by the Audit and Risk Management
(V) €5 €l iine efnd .Of Seieh [gfpening penod, e Committee including the following processes to oversee the entity’s
?humbehr To Th s . Lhe gor:;}mlﬁ.ez‘ ‘Orlnefl risk management framework. 'Risk' is a standing agenda item at
roughou € perod an € Indvidua each bimonthly Board meeting whereby the Company's Risk
oﬁen‘don.ces of e MEmeers e 1nese Register is tabled and noted by the Board with any changes to the
TISEHIRg e Register from prior period being noted by the CEO (or equivalent).
(b) if it does not have a risk committee or committees that The Board are encouraged to update and challenge the matters
satisfy (a) above, disclose that fact and the process it disclosed in the Risk Register at and between each Board meeting
employs for overseeing the entity’s risk management and raise any material risks that they believe are not adequately
framework. dealt with in the Risk Register.
Recommendation 7.2 (a) The Audit and Risk Management Committee Charter requires that
T Rlerelal 6iF 6l e e of fhe Beeie el YES the Audit oqd Risk Management Commiﬁee‘ should, at least
annually, safisfy itself that the Company’s risk management
(a) review the entity’s risk management framework with framework continues to be sound.
management at least annually to satisfy itself that it . .
(o) The Company's Board and Audit and Risk Management

conftinues to be sound; and

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

Committee, if established, is focused on the management of risk.
The Company’s Board reviews the Company’s risks at each Board
meeting. The CEO (or equivalent) is required to report on the
management of risk as a standing agenda item at each Board
meeting. This involves the tabling of a Risk Register which is
monitored and updated by management periodically. In
addition, the Company’s Board or the Audit and Risk Management
Committee will review the Company's risk management
framework at least annually. The Board reviewed the entity’s risk
management framework with respect to the FY2017 financial year.

11
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Recommendation 7.3 (a) The Board believes it is not of a size to justify having an internal

A listed entity should disclose: YES audit function for efficiency purposes but will monitor the need for

an internal audit function as the size of the Company and its

(a) if it has an internal audit function, how the function is operations grow having regard to the size, location and
structured and what role it performs; or complexity of the Company’s operations.

(b) if it does not have an internal audit function, that fact (b) The Company did not have an internal audit function for the past
and the processes it employs for evaluating and financial year. The Board as a whole is ultimately responsible for
continually improving the effectiveness of its risk establishing and reviewing the Company’s policies on risk profile,
management and internal control processes. oversight and management and satisfying itself that management

has developed and implemented a sound system of risk
management and internal control. In addition, the Board or the
Company’'s Audit and Risk Management Committee, if
established, reviews the Company’s risk management framework
including in relatfion to internal controls, economic, environmental
and social sustainability risk at least annually and monitors the
quality of the accounting function. This review will be undertaken
by the Audit and Risk Management Committee or the Board
during FY2017.

Recommendation 7.4 The Company's Corporate Governance Plan states the risk

A listed entity should disclose whether it has any material YES management policies and procedures shall include a procedure fo

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

determine whether the Company has a material exposure to
economic, environmental and social sustainability risks and if it does, a
policy to manage those risks. The Audit and Risk Management
Committee Charter requires the Audit and Risk Management
Committee or the full Board is actfing as the Audit and Risk
Management Committee to assist management determine whether
the Company has any material exposure to economic, environmental
and social sustainability risks and, if it does, how it manages or intends
to manage those risks. The Company discloses this information in its
Annual Report and on its ASX website as part of its continuous
disclosure obligations.

12
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Principle 8: Remunerate fairly and responsibly
Recommendation 8.1 (a) The Company does not have a Remuneration and Nomination
The Board of a listed entity should: YES Committee as given the relatively small number of Directors, it is
) - ) not practical to have a separate Committee. Whilst  the
(a) have a remuneration committee which: Company does not have a Remuneration and Nomination
(i) has at least three members, a majority of whom Committee, the Board has adopted a Remuneration and
are independent Directors; and Nomination Committee Charter.
.. . . . . (o) As noted above, the Company does not have a separate
(i) I5 clieiieelloy e neEpenedent Direter, Remuneration Committee given the size of the Board and as the
and disclose: Board did not consider the Company would benefit from its
(i) the charter of the committee: establishment. The Board currently carries out the duties that
i ) would ordinarily be carried out by the Remuneration and
(iv) ~ the members of the committee; and Nomination Committee. The Board undertakes this role with the
(v) as at the end of each reporting period, the assistance of any external advice which may be required from
number of times the committee met throughout time to time. Remuneration levels are competitively set to attract
the period and the individual attendances of suitably qualified and experienced Directors and senior Executives,
the members at those meetings; or having regard for Company performance.
(b) if it does not have a remuneration committee, disclose
that fact and the processes it employs for setting the
level and composition of remuneration for Directors
and senior executives and ensuring that such
remuneration is appropriate and not excessive.
Recommendation 8.2 The Company’'s Corporate Governance Plan requires the Board to
A listed entity should separately disclose its policies and YES disclose its policies and practices regarding the remuneration of

practices regarding the remuneration of non-executive
Directors and the remuneration of executive Directors and
other senior executives and ensure that the different roles
and responsibilities of non-executive Directors compared
to executive Directors and other senior executives are
reflected in the Ilevel and composition of their
remuneration.

Directors and senior executives, which is disclosed in the remuneration
report contained in the Company’s 30 June 2017 Annual Report as well
as being disclosed on the Company’s website.

13
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Recommendation 8.3 (a) The Company did not have an equity based remuneration scheme
during the past financial year. Under the Company's Corporate
Governance Plan, participants are not permitted to enter info
fransactions (whether through the use of derivatives or otherwise)

(a) have a policy on whether particioants are permitted to which limit the economic risk of participating in the scheme unless
enter into transactions (whether through the use of specifically approved by the Board.

derivatives or otherwise) which limit the economic risk
of participating in the scheme; and

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

(b) A summary of the policy is provided in the Company’s Corporate
Governance Plan which is on the Company’s website.

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