7 MINING LTD

CORPORATE GOVERNANCE STATEMENT

The Matador Mining Limited (“Matador” or the “Company”) board of directors (the “Board”) is
committed to conducting Matador’s business in accordance with the highest standards of
corporate governance to create and deliver value for its shareholders. The Board has established
a corporate governance framework, including corporate governance policies, procedures and
charters, to support this commitment. The framework will be reviewed regularly and revised in
response to changes in law, developments in corporate governance and changes to the
Company's business. A copy of these charters, procedures and policies are available on the
governance page of Matador’s website and are referred to in this document where relevant.

As a listed entity, Matador must comply with Australian laws including the Corporations Act 2001
(Cth) (Corporations Act) and the Australian Securities Exchange Listing Rules (the “ASX Listing
Rules”), and to report against the ASX Corporate Governance Council’s Principles and
Recommendations (the “ASX Principles”).

As required by the ASX Listing Rules, this Corporate Governance Statement (the “Statement”)
discloses the extent to which Matador has followed the ASX Principles and Recommendations.
Except where otherwise explained, Matador followed the ASX Principles and Recommendations
during the period.

This Statement should be read in conjunction with the material on the Company’s website
www.matadormining.com.au including the 2020 Annual Report.

This Statement relates to the financial year ended 30 June 2020 and is accurate and up fo date
as at 29 September 2020. The Statement has been approved by the Board.
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THE BOARD OF DIRECTORS

Key policies and charters with respect to the Board are the Company's Constitution and the
Corporate Governance Plan. The Corporate Governance Plan is a comprehensive document
that includes the Board Charter and includes description of key governance roles within the
Company, Board processes, key Board functions, matters reserved for the Board, delegation of
the Board's powers, continuing improvement of the Board and the approach to director
remuneration.

ROLE AND RESPONSIBILITIES

The Board is responsible to shareholders for the long-term performance of the Company and for
overseeing the implementation of appropriate corporate governance with respect to Matador’s
affairs.

The Board has adopted a formal Board Charter that details the Board’s role, authority,
responsibilities, membership and operations, which is included in the Corporate Governance Plan
under Corporate Governance on our website at: www.matadormining.com.au.

The Board delegates responsibility for the day-to-day management of Matador to its Executive
Chairman, but retains responsibility for the overall strategy, governance and performance of the
Company. The Executive Chairman may then delegate authority to specialists for specific
activities and transactions. This authority is governed by a formal ‘delegations of authority’ policy.

SELECTION AND APPOINTMENT OF DIRECTORS

It is the policy of the Board that in determining candidates for the Board, the following process
shall occur.

a) The Board evaluates the range of skills, experience and expertise of the existing Board and seeks
to identify the particular skills that will best increase the Board's effectiveness. Consideration is
also given to the balance of independent directors on the Board.

b) A potential candidate is considered with reference to their skills, experience and expertise in
relation to other Board members.

c) Appropriate background checks are undertaken on potential candidates, including checks as
to the potential candidate's character, experience, education, criminal record and
bankruptcy history.

d) If relevant, the Board (or the Nomination and Remuneration Committee if applicable)
recommends an appropriate candidate for appointment to the Board and on passing of a
resolution of directors approving such an appointment, an appointment is made. Any
appointment made by the Board is subject to ratification by shareholders at the next general
meeting.

All new directors are appointed through a written agreement with the Company that sets out their
duties, rights and responsibilities. In addition, the Board is responsible for ensuring that new directors
undergo an induction process in which they will be given a full briefing on the Company, including
meeting with key executives, visits fo the Company’s premises and an induction package.

Size and Composition of the Board

The Board should be structured in such a way that it has a proper understanding of, and
competence to deal with, the current and emerging issues of Matador’s business and encourages
enhanced performance of the Company. In determining the size and composition of the Board,
the Company's size and operations as they evolve from time to time are key considerations.



In accordance with the Constitution and the Corporations Act, the Board shall at all times have
at least three directors, a majority of which shall be independent directors.

Details of the skills, experiences and expertise of each director are set out in the 2020 annual report
and on the Company’s website under Board and Management at www.matadormining.com.au.

Commitment to the Board

Non-executive directors shall satisfy the Board, prior to their appointment that they are able to
allocate sufficient time to carry out their non-executive director position, provide details of other
commitments and an indication of the time involved in carrying out those other commitments.

All directors are required to consider the number and nature of their directorships and calls on
their time from other commitments.

Informing Shareholders

Shareholders shall be informed of the names of candidates submitted for election as directors at
a general meeting of shareholders. In order to enable shareholders to make an informed decision
regarding the election, the following information shall be supplied to shareholders:

a) Biographical details (including competencies and qualifications and information sufficient to
enable an assessment of the independence of the candidate);

b) Details of material business relationships between the candidate and the Company and the
candidate and directors of the Company;

c) Directorships held;
d) The term of office currently served by any directors subject to re-election; and

e) Any other particulars required by law.
BOARD SKILLS AND EXPERIENCE

The Company’s objective is to have an appropriate mix of expertise and experience on the Board,
and where appropriate its committees, so that the Board can effectively discharge its corporate
governance and oversight responsibilities.

The Board considers key areas of expertise fo include:

a) Strategy and business development;

b) Commercial acumen;

c) Risk management;

d) Health and safety;

e) Financial knowledge and experience;

f) Government relations;

g) Environmental, social and corporate governance: and

h) Executive leadership.
The Board considers key areas of experience to include:

a) Metals and minerals exploration;
b) Mining project development;

c) Non-executive directorships; and



d) Capital management and funding.

The Company is committed to the continuing development of its Directors and will consider
covering the cost of Directors participating in fraining and development programs.

Board Experience, Skills and Attributes Matrix

A summary of the experience, skills and attributes of the Board is shown in the table below.

Experience, skills and attributes Board
Corporate leadership

Successful experience in CEO/Managing Director 3
and/or other senior corporate leadership roles

Metals and mining exploration

Relevant industry (resources, mining, exploration) 4
experience

Other board level experience

Directors of other listed entities (last 3 years) 3
Project development

Resources project development and management 4
Strategy

Development and implementation of corporate 4
strategy

Capital markets and business development

Experience and capability in equity financing, joint 4

ventures, mergers and acquisitions

PERFORMANCE REVIEWS

The Board considers the evaluation of its own and senior executive performance as fundamental
to establishing a culture of performance and accountability.

The Board considers the ongoing development and improvement of its own performance as a
critical input to effective governance. As a result, the Board expects to undertake an evaluation
of Board and Director performance.

The review is based on a number of goals for the Board and individual Directors that will be
established. The goals are based on corporate requirements and any areas for improvement that
may be identified. The Board will consider the outcome of such reviews in a dedicated meeting
and develop a series of actions and goals to guide improvement. The Chair will provide each
Director with confidential feedback on his or her performance. This feedback is used to develop
a development plan for each Director. The Board does not endorse the reappointment of a
Director who is not satisfactorily performing the role.

The executive directors’ performance evaluation is reviewed by the non-executive directors. The
non-executive directors conduct a performance evaluation of the executive directors at a Board
meeting, without the executive directors being present, for each director to provide feedback on
the performance of the executive directors. The Chairman of the Board then meets with each
executive director to discuss his overall performance. The Chairman may recommend strategies
to correct weaknesses.



Owing to the significant change in the composition of the Board — Mr lan Murray was appointed
as Executive Chairman in May 2020, Mr Justin Osborne was appointed as a Non-Executive Director
in June 2020 and Mr Mick Wilkes was appointed in July 2020 - a formal performance review of the
Board and its members has not yet been carried out during the 2020 financial year and is
expected to take place during the 2021 financial year. The Board is satisfied that its current
composition is appropriate in the Company’s circumstances and is satisfied that the performance
of the Board and its members meets the Company’s requirements.

INDEPENDENCE OF THE BOARD

An independent director is a non-executive director who is not aligned with the interests of
management, a substantial security holder or other relevant stakeholder, and can and will bring
an independent judgement to bear on issues before the Board.

It is the Board's policy that in determining a director's independence, the Board considers the
relationships which may affect independence as set out in Box 2.3 of the ASX Principles as follows:

When determining the independent status of a director, the Board should consider whether the
director:

a) Is a substantial shareholder! of the Company or an officer of, or otherwise associated directly
with, a substantial shareholder of the Company;

b) Is employed, or has previously been employed, in an executive capacity by the Company or
another Matador group company, and there has not been a period of at least three years
between ceasing such employment and serving on the Board;

c) Is, or has within the last three years been, a partner, director or senior employee of a provider
of material professional services to the Company or another Matador group company;

d) Is, or has within the last three years been, a material supplier or customer of the Company or
other Matador group company, or an officer of or otherwise associated directly or indirectly
with a material supplier or customer;

e) Has a material contractual relationship with the Company or another Matador group company
other than as a director;

f) Has close family ties with any person who falls within any of the categories described above; or

g) Has been a director of the Company for such a period that his or herindependence may have
been compromised.

In each case, the materiality of the interest, position, association or relationship needs to be
assessed to determine whether it might interfere, or might reasonably be seen to interfere, with
the Director's capacity to bring an independent judgement to bear on issues before the Board
and to act in the best interests of the Company and its security holders generally.

The Board's assessment of the independence of each current director is set out below.

Name Status Appointment Date

lan Murray (Executive Chairman) !Execuhve Director (non- 14 May 2020
independent)

Keith Bowes Executive Director (non- 1 February 2019
independent)

Justin Osborne Non-Executive Director 2 June 2020
(independent)

Mick Wilkes Non-Executive Director 20 July 2020
(independent)

1 For this purpose, a “substantial holder” is a person with a substantial holding as defined in section 9 of the Corporations
Act, which as at the date of this Corporate Governance Statement equals 5%.



Details regarding the directors, including experience and qualifications, are set out in the
Company's 2020 Annual Report and on the Company’s website.

Access to independent advice

Under the Board Charter, directors may seek independent professional advice at the Company’s
expense on any matter connected with the discharge of their responsibilities with the prior written
approval of the Chairman.

Access to Board materials and information

Under a Deed of Indemnity, Insurance and Access between the director and the Company,
directors have access to inspect the Company's records which have been prepared during, or
relate to, the director’s tenure or discharge of duties as a director in respect of the Company.

CHAIRMAN

The directors elect one of their number to the office of Chairman and may determine the period
for which that director is to be Chairman. The Chairman presides over meetings of the Board and
general meetings of shareholders and is responsible for leading and managing the Board in the
discharge of its duties.

COMPANY SECRETARY

The Company Secretary has a dual reporting line to the Executive Chairman and the non-
executive directors. The Company Secretary in his capacity as company secretary is appointed
by the Board and directors have access to the Company Secretary.

The Company Secretary is accountable to the Board through the Chairman on matters regarding
the proper functioning of the Board, including assisting the Board and any of its committees with
meetings and directors’ duties, advising the Board on corporate governance matters, and acting
as the interface between the Board and senior executives.

The role is described in more detail in the Board Charter.

Details regarding the Company Secretary, including his experience and qualifications, are set out
in the Company's 2020 Annual Report and on the Company's website.

SENIOR EXECUTIVES

Matador’s senior executives are appointed by the Chairman and their key performance indicators
(KPIs) contain specific objectives that are directly related to the success of the Company. These
KPIs are reviewed annually by the Chairman and approved by the Board. The performance of
Matador’s senior executives against these objectives is evaluated annually. Performance
evaluations are described in more detail in the Company’'s 2020 Annual Report.

REMUNERATION OF DIRECTORS AND SENIOR EXECUTIVES

Information regarding the Company’s approach to remuneration of directors and senior
executives is described in more detail in the Company's 2020 Annual Report, including a summary
of the approach to equity-based remuneration. The Company’s policy on executive director and
non-executive director remuneration is set out below.



REMUNERATION POLICY

Executive and Executive Director remuneration

Composition of remuneration

Remuneration packages for Executive Directors and other senior executives include an
appropriate balance of fixed remuneration and performance-based remuneration. For further
details in relation to the role of Executive Directors, see Annexure A. The Company has two
Executive Directors, Mr lan Murray and Mr Keith Bowes.

Fixed remuneration

Fixed remuneration is to be reasonable and fair, taking into account the Company's obligations
at law and labour market conditions, and relative to the scale of the Company's business. It
reflects core performance requirements and expectations.

For further details in relation to the fixed remuneration of the Executive Directors, see Annexure A.

Performance-based remuneration

Performance-based remuneration is linked to clearly specified performance targets. These targets
are aligned to the Company's short and long-term performance objectives and are appropriate
to its circumstances, goals and risk appetite.

For further details in relation to the receipt of performance-based remuneration by the Executive
Directors, see Annexure A.

Equity-based remuneration

The Company strives to have a well-designed equity-based remuneration scheme, including
options or performance rights, which can be an effective form of remuneration, especially when
linked to hurdles that are aligned to the Company's longer-term performance objectives. The
Company takes care in the design of equity-based remuneration schemes to ensure that they do
not lead to "short-termism" on the part of senior executives or the taking of undue risks.

For further details in relation to the equity-based remuneration of the Executive Directors, see
Annexure A.

Termination and other benefits

Termination payments, if any, for senior executives are agreed in advance and the agreement
clearly addresses what will happen in the case of early termination. There is no payment for
removal for misconduct.

For further details in relation to the termination benefits of the Executive Directors, see Annexure
A.

Non-Executive Director remuneration

Composition of remuneration

Non-Executive Directors are remunerated by way of cash fees, superannuation contributions and
non-cash benefits in lieu of fees (such as salary sacrifice into superannuation or equity).



Fixed remuneration

Levels of fixed remuneration for Non-Executive Directors reflect the time commitment and
responsibilities of the role.

Non-Executive Directors are paid their fees out of the maximum aggregate amount approved by
shareholders for the remuneration of Non-Executive Directors. The sum each Non-Executive
Director is paid is determined by the Board from time to fime. Additional fees can be paid for
participation on Board Committees, however the total fees paid to Non-Executive Directors,
including fees paid for participation on Board Committees (as necessary), are required to be kept
within the total amount approved by shareholders.

Performance-based bonus

Non-executive Directors do not receive performance-based remuneration as it may lead to bias
in their decision-making and compromise their objectivity.

The Company's Non-Executive Directors do not receive performance-based bonuses.

Equity-based remuneration

It is generally acceptable for Non-Executive Directors to receive securities as part of their
remuneration to align their interests with the interests of other security holders.

Subject to obtaining any required approvals, the Company's Non-Executive Directors may also
choose to receive shares in the Company as part of their remuneration instead of receiving cash
and may parficipate in equity schemes of the Company, such as option schemes.

Superannuation benefits

Non-Executive Directors should not be provided with refirement benefits other than
superannuation. The Company's Non-Executive Directors are entitled to statutory superannuation.



Annexure A - Further Executive Director remuneration details
1. Board Composition

There are two Executive Directors currently on the Board — Mr lan Murray and Mr Keith Bowes.
Mr Murray is Executive Chairman and Mr Bowes, as Executive Director Technical, is
accountable for all technical matters related to the Company's activities.

2. Fixed remuneration details including termination and other benefits

On 13 May 2020, an Executive Services Agreement was entered into between the Company
and Mr Murray. Under the terms of the Executive Services Agreement:

qa) Mr Murray was appointed as Executive Chairman;

b) Mr Murray is paid a remuneration package of $300,000 per annum, comprising a
base salary and statutory superannuation;

c) Mr Murray was granted 4 million options (which were approved by shareholders at
a general meeting held on 5 June 2020) in four equal tranches that vest subject to
the achievement of key milestones;

d) under the general termination of employment provision, the Company may
terminate the Executive Services Agreement with Mr Murray by the giving of three
months' notice and the Executive Directors may ferminate the Executive Services
Agreement by the giving of three months' nofice; and

e) the Company may terminate the agreement at any time without notice if serious
misconduct has occurred. On termination with cause, the Executive is not entitled
to any payment.

The Company may terminate the agreement at any time without notice if serious misconduct
has occurred. On termination with cause, the Executive is not entitled to any payment.

On 1 February 2019, an Executive Services Agreement was entered into between the
Company and Mr Bowes. Under the terms of the Executive Services Agreements:

f) Mr Bowes was appointed as Executive Director;

9) Mr Bowes is paid a remuneration package of $120,000 per annum, comprising a
base salary and statutory superannuation;

h) under the general termination of employment provision, the Company may
terminate the Executive Services Agreements by the giving of six months' notice
and the Executive Directors may terminate the Executive Services Agreements by
the giving of three months' notice; and

i) the Company may terminate the agreement at any time without notice if serious
misconduct has occurred. On termination with cause, the Executive is not entitled
to any payment.

3. Performance-based remuneration - short-term incentives

In 2019, the Board infroduced a structured approach to delivery of equity to executives in the
form of a short-term incentive (STl) and long-term incentive (LTl) plan as a means of delivering
performance-based remuneration. Awards under the STl and LTI plan are satisfied through the
issue of shares.

To align with market practices and to provide a competitive total remuneration package, the
Board introduced a short-term incentive (STI) plan to motivate and reward executives for the
achievement of key strategic goals in the respective financial year.



The quantum offered under the plan is expressed as a set percentage of base salary, with
executives' performance assessed against metrics contained within a weighted scorecard
over a 12-month period.

The STl plan provides rewards where significant outperformance is achieved with any awards
made in shares in the Company. The metrics are specific and measurable. Metrics within the
weighted scorecard are cascaded from the organisational strategy and fall within the
following key focus areas:

a) project development, including offtake and financing agreements, permitting and
completion of a definitive feasibility study;

b) health and safety; and

c) capital management and financial strength.

Individual performance is assessed against a balanced scorecard applicable to the
executive's responsibilities.

Individual performance assessment involves a formal performance review which includes
assessment of whether the corporate goals have been achieved is undertaken formally by
the Board.

4. Equity-based remuneration - long-term incentives

Grants under the LTI plan are made annually to executives, with vesting conditions to apply
which seek to align executives' interests with those of shareholders and the generation of long-
term sustainable value.

The value of grants made under the LTI plan are made with reference to a set percentage of
base salary, with executives' performance assessed against pre-determined performance
hurdles over a three-year period and confinued employment through that period to vesting.
Grants under the LTI plan vest over a three-year time horizon and expire five years from the
date on which LTIs are granted.

Performance hurdles under the LTI scheme are a combination of share price and key
milestone hurdles.



BOARD COMMITTEES

The Company intends to establish a nomination and remuneration committee and audit
committee when warranted by the composition of the Board and the Company's circumstances.
Until that time, the responsibilities of these committees will be performed by the Board.

If established, each Committee will adopt a formal, Board-approved charter that will detail its role,
authority, responsibilities, membership and operations. The Board committee charters will be
reviewed annually and be available on the Company’s website at: www.matadormining.com.au.

Each committee will regularly report to the Board on matters relevant to the committee’s roles
and responsibilities and the minutes of each committee meeting shall be made available to each
director unless that director is otherwise precluded due to a potential conflict. Special Board
committees are formed as required to give guidance and provide oversight concerning specific
matters to the Board.

Nomination and Remuneration Committee

Owing to the size and composition of the Board, a separate nomination and remuneration
committee is not considered to be appropriate at the present time.

If established, the nomination and remuneration committee will assist the Board in fulfilling its

responsibilities in overseeing the:

e Remuneration strategy of the Company and its specific application to Executive Directors;

e Selection, remuneration and succession of directors; and

e The appointment, performance evaluation and succession of Executive Directors and senior
executives.

In the meantime, these responsibilities are performed by the Board as a whole.

In determining executive remuneration, the Board has sought to balance cash and equity
compensation that links individual performance to Company performance. The Company has
adopted an option plan that is aligned with current legislation and leading practice.

Audit Committee

Owing to the size and composition of the Board, a separate audit committee is considered by the
Board not to be appropriate at the present time.

If established, the audit committee will assist the Board to protect the interests of Matador's
shareholders and stakeholders by overseeing on behalf of the Board:

e The integrity of financial reporting;

e The adequacy of the control environment and the processes for identifying and managing
financial risk;

¢ The external audit function; and

o« Compliance with applicable legal and regulatory requirements and internal codes of conduct,
as requested by the board.

In the meantime, these responsibilities are performed by the Board as a whole.

The Company has not complied with Recommendation 4.1 of the ASX Principles as it does not
have a separate audit committee. The Board believes that due to the Company’s size, an audit



committee’s function and responsibilities can be adequately and efficiently discharged by the
Board as a whole. The directors are given the opportunity to liaise with the Company’s auditors
separately and before the final signing of the half-year and annual financial statements.

The Board considers and deals with matters which would otherwise be attended to by an audit
committee, particularly as they relate to corporate reporting, such as:

Responsibilities Board

Overseeing the Matador group, including its contfrol and accountability systems \

Monitoring and guiding the Matador group in accordance with its planned and
approved strategic direction and required performance

<

Approving and monitoring the Matador group’'s budgets

Reporting to shareholders and authorities, as required, on the performance and
state of the Company

Approving and monitoring the progress of capital management, capital N
expenditure, acquisitions and divestments

Receiving at Board meetings monthly management reports on the financial
condition, cash flow forecast and operational results of Matador and its \
controlled entities

Seeking assurance from the external auditor that accounting policies and

2

practices are in accordance with current and emerging accounting standards \
promulgated by the Australian Accounting Standards Board
Reviewing any significant disagreements between the external auditor and N

management, irespective of whether they have been resolved
Continually monitoring and implementing Matador's systems of internal

compliance and control, financial risk management and legal compliance and \
ensuring the integrity and effectiveness of those systems

Approving and monitoring financial and other reporting, including reporting to N
shareholders, the Australian Securities Exchange and other authorities as required.
Approving and monitoring procedures for the selection of the external auditor N

and rotation of external audit partners

Assessing the performance and independence of the external auditors \

External auditor

The Board is responsible for the initial appointment of the external auditor and the appointment
of a new external auditor when any vacancy arises and should the Board have an audit
committee, in doing so, may take into account any recommendation of that committee.

In relation to rotation of the audit engagement partner, the Company follows the approach in
Section 342DA of the Corporations Act, which requires the audit partner to rotate after completing
five years as auditor and must then have a two-year cooling off period before recommencing in
that capacity. The reporting period ending 30 June 2020 is the first fime on which the Company’s
external auditor, Bentleys Audit and Corporate (WA) Pty Ltd (Bentleys), and as a result, the
engagement partner has not previously signed off on the Company’s annual accounts.

Please see the section below titled ‘External Auditor’ for further information.
DIVERSITY

The Company is committed to building a diverse and inclusive workforce across a wide range of
workforce demographics that extends beyond gender. While it remains committed to workforce
diversity, in light of its scope of activity and employee numbers, it is not considered appropriate
that the Board:



a) Set and disclose measurable objectives for achieving gender diversity; and

b) Annually assesses diversity related objectives and the entity’s progress in achieving them.
CORPORATE REPORTING AND RISK MANAGEMENT
CEO AND CFO DECLARATION

In connection with the year-end financial reports, the CEO (or his equivalent) and CFO (or his
equivalent) will provide a declaration to the Board that, in their opinion, the financial records 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 Company, and their opinion has been formed on the basis of a sound system of risk
management and internal control which is operating effectively.

The Board is safisfied that a formal declaration is not needed for the half year results and that an
annual declaration is sufficient.

AUDIT ARRANGEMENTS
The Board is committed to the basic principles that:

a) Matador’s financial reports represent a true and fair view of the Company’s financial position
and financial performance;

b) Matador’'s accounting practices are comprehensive, relevant and in compliance with
applicable accounting standards and regulatory requirements; and

c) The external auditor is independent and serves shareholders’ interests.
EXTERNAL AUDITOR

In January 2020, ASIC provided its consent to the resignation of the then auditor, Walker Wayland
WA Audit Pty Ltd and Bentleys assumed the role of auditor. Where appropriate, Bentleys is invited
to Board meetings and where relevant, Board papers, are made available to Bentleys. Walker
Wayland representatives are also available to all Board members.

The Board is responsible for the initial appointment of the external auditor and the appointment
of a new external auditor when any vacancy arises and in doing so may take into account any
recommendation of the audit committee, should such a committee be in place. Any
appointment made by the Board must be ratified by shareholders at the next annual general
meeting of the Company.

Candidates for the position of external auditor of the Company must be able to demonstrate
complete independence from the Company and an ability to maintain independence through
the engagement period. Further, the successful candidate must have arrangements in place for
the rotation of the audit engagement partner on a regular basis.

Other than the mandatory criteria outlined above, the Board may select an external auditor
based on criteria relevant to the business of the Company such as experience in the industry in
which the Company operates, references, cost and any other matters deemed relevant by the
Board.

The Board has adopted an external auditor selection and rotation policy which requires the Board
to review the performance of the external auditor and their independence at least annually.

The audit committee (or the Board) oversees the guidelines covering the terms of engagement of
Matador’s external auditor. The guidelines include provisions directed at maintaining the



independence of the external auditor and in assessing whether the provision of any proposed
non-audit services by the external auditor is appropriate.

At least annually, the audit committee (or the Board), is required to assess the performance and
independence of the external auditor and whether the independence of this function is
maintained, having regard to the provision of non-audit related services, and provide to the Board
the written advice as required by the Corporations Act.

Where the external auditor provides non-audit services, reporting will state whether the audit
committee (or the Board) is satisfied that provision of those services has not compromised the
external auditor’s independence.

The audit committee (or the Board) will review the performance of the external auditor on an
annual basis and make any recommendations to the Board.

INTERNAL AUDIT

Owing to the current size of the Company, the Company does not maintain a designated internall
audit function within the Company.

The scope of work carried out by the external auditor shall include a review of internal conftrols,
especially for the Company’s Canadian domiciled subsidiary. The report from the external auditor
specifically addresses any weaknesses associated with internal controls as they relate to corporate
reporting and any identified weaknesses form the basis of an action plan, the purpose of which is
to address any such weaknesses. Implementation and monitoring of the progress of the action
plan is undertaken by the Company’s CFO, who is an experienced internal auditor.

Comprehensive reporting to the Board on the Company's activities, in particular, the application
of funds, is carried out on a monthly basis and forms an important part of the internal control
process.

RISK MANAGEMENT

The Company does not have a separate risk committee. The Board oversees the Company’s
approach to risk management. The Company recognises that there are inherent risks in being
involved in the minerals exploration industry and operating in overseas jurisdictions. The policy of
the Board is to monitor and if considered necessary, seek advice on areas of operational and
commercial risk and implement strategies for appropriate risk management arrangements.

Specific areas of risk, which are regularly considered at Board meetings, include expenditure levels
relative to exploration success, going concern, the applicable legal and regulatory framework,
foreign currency and commodity price fluctuations, performance of activities, human resources,
community and environment, land access, political instability and internal control.

Owing to the current size of the Company, there is no committee of the Board with specific
responsibility for overseeing risk, this function being carried out by the Board. The Board and senior
executives are responsible for overseeing the implementation of the Company's approach to risk
management.

The Company's approach to risk management is based on the idenfification, assessment,
monitoring, management and reporting of material risks related to its business and management
systems.

Risk management governance originates at Board level and flows through to the Executive
Chairman and the Company'’s business units through the Company’s risk register, management
and reporting against the risk register and delegated authorities.



The Company'’s risk register identifies risks to which the Company is exposed, designating such risks
by business function. For each risk in the Company'’s risk register, the likelihood and consequence
of each risk materialising is assessed and risks are then ranked accordingly. Existing risk mitigation
measures are recorded in the risk register and risk rankings are adjusted according to existing risk
mitigation initiatives in place.

The Board is responsible for reviewing and ratifying systems of risk management and internal
control and compliance, codes of conduct and legal compliance. It uses a number of
mechanisms to ensure that management’s objectives and activities are aligned with the risks
identified by the Board. These include:

a) The Board receives monthly reports on the Company’s exploration and development activities
with respect to its Cape Ray Project, including the management of operational risks and risks
related to the Company’s ‘licence to operate’;

b) The implementation of Board approved annual operating budgets and plans which are
monitored against actual cost and progress;

c) During the financial year, the Chief Financial Officer reports to the Board on financial risks and
financial risk management;

d) During the financial year, the Executive Director Technical (or his equivalent) reports to the
Board on the approach to management of occupational health and safety risk and the
implementation of an occupational health and safety risk management system;

e) Application of the Company'’s risk register which identfifies risks by aspect of the Company’s
business, assesses the likelihood and consequence of each risk and ranks each risk, taking
account of existing control measures; and

f) Ensuring the executive management team is responsible for developing policies, processes and
procedures to identify, prioritise and manage risks related to Matador’s activities.

Levels of insurance cover on insurance policies maintained by the Company to mitigate some
operational risks are disclosed to the Board for review.

SOCIAL AND ENVIRONMENTAL RISKS

The Company operates in a foreign jurisdiction — Newfoundland, Canada — and recognises the
importance of working constructively with local communities, in particular First Nations groups. In
endeavoring to ensure that the Company maintains positive, mutually beneficial relationships with
local communities and other key stakeholders, it applies a multi-faceted approach that seeks to
address the following aspects of its engagement:
1. Staff and contractor conduct
a. Ensure there is a well understood Code of Conduct
b. Actively and regularly engage with local communities
c. Zero tolerance of bribery and corruption
2. Community engagements
a. Develop and maintain effective relationships with local communities
b. Proactively manage community related issues
c. Engage with empathy and mutual respect
3. Community complaints

a. Provide a mechanism for receiving, recording and monitoring community
grievances that is well understood by communities and employees and confractors



b. Review and report on actions taken with respect to community grievances
4. Land access and relocation

a. If necessary, ensure that any displacement and/or resettlement of local
communities is done in accordance with leading international standards and
applicable laws

5. Migration to the local area (In-migration)

a. ldentify in-migration pathways

b. Define local people and commit fo maximising hiring of local people
6. Community health and safety

a. Ensure that Company representatives understand health and safety related risks of
the Company's presence and activities

b. Establish appropriate mitigation measures
c. Improve community and workforce understanding of health issues
7. Environmental impact

a. ldentify and assess the environmental impacts of development and operation on the
local community

b. Use the design phase to minimise the environmental impacts on the community
wherever practical

c. Establish appropriate mitigation measures

8. Local employment

a. Maximise the employment of local people

b. Develop a well-established, frusted and understood employment process

c. Educate and communicate with key groups — monitor employment practices
9. Local procurement

a. Maximise the use of local businesses

b. Develop a well-established, trusted and understood procurement process

c. Educate and communicate with key groups — monitor procurement practices
10. Community development

a. Determine the funding to be allocated to community development programs
and agree on the manner in which this is arrived at

b. Operate a well understood and efficient community project selection and
implementation process

Develop a longer-term community investment plan

d. Track projects’ quality and result
RESPONSIBLE AND ETHICAL BEHAVIOUR
CODES OF CONDUCT

The Board has adopted the Code of Conduct which applies to all directors, executives,
employees, contractors and consultants, and provides a decision-making framework by
establishing principles and values to guide decisions and actions. The Code of Conduct promotes
an organisational culture that enables our employees and contractors to respond appropriately
in a variety of situations and to be accountable for their decisions.



The Code of Conduct requires directors, management and employees to deal with the
Company's customers, suppliers, competitors, regulatory bodies and each other with honesty,
fairness and integrity and to observe the rule and spirit of the legal and regulatory environment in
which the Company operates.

Matador has a zero-tolerance approach to bribery or corruption in its business. The Code of
Conduct documents the Company’s commitment to ensure all officers, employees, contractors,
agents and any other party representing Matador, will act fairly, honestly, with integrity and in
compliance with the law. The Code of Conduct setfs out the standards and behaviour Matador
expects of its officers, employees and representatives and links with the Whistleblowing Policy for
the reporting of any actual or suspected breaches.

The Code of Conduct is available on the Company’s website at: www.matadormining.com.au.

CONTINUOUS DISCLOSURE AND COMMUNICATIONS WITH SHAREHOLDERS

Matador is committed to providing information to shareholders and to the market in a manner
that is consistent with the meaning and intention of the ASX Listing Rules.

In order to comply with these obligations, the Board has adopted a Continuous Disclosure Policy
and Communications Policy. The Continuous Disclosure Policy is available on the Company’s
website at: www.matadormining.com.au.

Matador’s Continuous Disclosure Policy reinforces Matador’'s commitment to the ASX continuous
disclosure requirements and outlines management’s accountabilities and the processes to be
followed for ensuring compliance.

The Continuous Disclosure Policy requires that procedures are in place to ensure that:

a) Information is reviewed by Company management, including consultation with the Board and
external advisors as required to determine if disclosure is required;

b) Directors are advised of and approve all information to be disclosed to the market; and

c) The Board is kept fully informed of all information subsequently disclosed to the market.

The Company Secretary has primary responsibility for administration of the Contfinuous Disclosure

Policy, including monitoring compliance with its disclosure obligations and managing all
communications with the ASX.

RESPECTING THE RIGHTS OF SHAREHOLDERS

Matador endeavours to communicate with shareholders and other stakeholders in an open,
regular and timely manner so that the market has sufficient information to make informed
investment decisions.

Through its shareholder communications, Matador aims to provide information that will allow
existing shareholders, potential shareholders and financial analysts to make informed decisions
about the Company’s infrinsic value and meet its obligations under the ASX's continuous
disclosure regime.

Matador has an investor relations program that aims to facilitate effective two-way
communication with investors, which includes:

a) Issuing regular written shareholder communications such as quarterly financial reporting and
an Annual Report which address the Company'’s strategy and performance;



b) Making available on the Company's website important information such as broker research
and Company presentations;

c) Sending and receiving shareholder communications electronically, both from Matador and our
share registry;

d) Maintaining the Board and governance section and investor and media centre on the Matador
website, including posting all announcements after they have been disclosed to the market;

e) Engaging in a program of interactions with current and potential investors, and analysts;

f) Promoting two-way interaction with shareholders, by supporting shareholder participation in
the Annual General Meeting; and

g) Ensuring that continuous disclosure obligations are understood and complied with throughout
the Company.

To ensure that security holders have the opportunity to participate at meetings of members:

a) At the Annual General Meeting, shareholders elect the directors and have the opportunity to
express their views, ask questions about Company business and vote on items of business for
resolution by shareholders; and

b) Bentleys, the Company’s external auditor, shall attend the Company’s Annual General Meeting
and is available to answer shareholder questions about the conduct of the audit and the
preparation and content of the audit report.

DEALING IN MATADOR SECURITIES

Matador has in place a securities Trading Policy (Securities Trading Policy) which applies to
Matador’s directors and employees (and their “connected persons”). The policy prohibits directors
and employees from trading in Matador securities if they are in possession of price-sensitive
information which is not generally available to the market. It also prohibits dealings by directors
and certain employees during defined “blackout periods” except where clearance has been
granted for exceptional circumstances or the dealing falls within an excluded category under the
Securities Trading Policy.

Defined blackout periods under the Share Trading Policy relate to:

a) Release of the annual financial statements, for which there is a one week blackout period;
b) Release of the half-year financial statements for which there is a two day blackout period; and

c) Release of the quarterly activities report for which there is a two day blackout period.

Outside of these blackout periods and prior to any proposed trade, directors and management
must seek approval prior to trading in Matador securities.

Directors and employees are also restricted from engaging in short-term frading of Matador
securities and from hedging their securities, unless those securities have fully vested and are no
longer subject to restrictions. Key management personnel must not at any time enter into a
tfransaction that involves using Matador's securities as collateral in any financial fransaction,
including margin lending arrangements.

A copy of the Company’s Securities Trading Policy is available on the Company’s website at:
www.matadormining.com.qau.




