DILEX

ABN 50 078 652 632

CORPORATE GOVERNANCE STATEMENT

APPROACH TO CORPORATE GOVERNANCE

Oilex Ltd ABN 50 078 652 632 (Company) has established a corporate governance framework, the key features of which
are set out in this statement. In establishing its corporate governance framework, the Company has referred to the
recommendations set out in the ASX Corporate Governance Council's Corporate Governance Principles and
Recommendations 3 edition (Principles & Recommendations). The Company has not early adopted the 4t edition of
the Principles & Recommendations which come into effect for the Company’s financial year commencing 1 July 2020.

The Company has followed each recommendation where the Board has considered the recommendation to be an
appropriate benchmark for its corporate governance practices. Where the Company's corporate governance practices
follow a recommendation, the Board has made appropriate statements reporting on the adoption of the recommendation.
In compliance with the "if not, why not" reporting regime where, after due consideration, the Company's corporate
governance practices do not follow a recommendation, the Board has explained its reasons for not following the
recommendation and disclosed what, if any, alternative practices the Company has adopted instead of those in the
recommendation.

The following governance-related documents can be found on the Company's website at www.oilex.com.au, under the
section marked "Corporate Governance".

Charters

Board
Audit and Risk Committee
Nomination and Remuneration Committee

Policies and Procedures

Process for Performance Evaluations

Policy and Procedure for the Selection and (Re)Appointment of Directors
Induction Program

Procedure for the Selection, Appointment and Rotation of External Auditor
Code of Conduct

Diversity Policy

Policy on Continuous Disclosure

Compliance Procedures (reviewed and updated during the Reporting Period)
Risk Management Policy

Shareholder Communication and Investor Relations Policy

Securities Trading Policy

Whistleblower Policy

Anti-bribery and Corruption Policy

The Company reports below on whether it has followed each of the recommendations during the year ended 30 June 2020

(Reporting Period). The information in this statement is current at 30 September 2020. This statement was approved by
a resolution of the Board on 30 September 2020.
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PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT
Recommendation 1.1

The Company has established the respective roles and responsibilities of its Board and management, and those matters
expressly reserved to the Board and those delegated to management and has documented this in its Board Charter, which
is disclosed on the Company’s website.

Recommendation 1.2

The Company undertakes appropriate checks before appointing a person or putting forward to shareholders a candidate
for election as a director and provides shareholders with all material information in its possession relevant to a decision on
whether or not to elect or re-elect a director. The checks which are undertaken, and the information provided to
shareholders are set out in the Company’s Policy and Procedure for the Selection and (Re) Appointment of Directors,
which is disclosed on the Company website.

The Company provided shareholders with all material information in relation to the re-election of Paul Hayward as non-
executive director and the election of Peter Schwartz as non-executive director at its 2019 Annual General Meeting.

Appropriate checks were undertaken before Mark Bolton was appointed to the Board as an executive director on 1 April
2020.

Recommendation 1.3

The Company has, and had during the Reporting Period, a written agreement with each non-executive director and each
senior executive setting out the terms of their appointment.

Recommendation 1.4

The Company Secretary is accountable directly to the Board, through the Chairman, on all matters to do with the proper
functioning of the Board as outlined in the Company’s Board Charter. The Company’s Secretary’s role is also outlined in
the employment agreement between the Company Secretary and the Company.

Recommendation 1.5

The Company has a Diversity Policy, which includes requirements for the Board to set measurable objectives for achieving
gender diversity and to assess annually both the objectives and the Company’s progress in achieving them. The
Company’s Diversity Policy is disclosed on the Company’s website.

The following measurable objectives for achieving gender diversity have been set by the Board:

Progress made towards achieving measurable objectives

Measurable objective during the Reporting Period

Increase the overall percentage of females | No progress was made during the Reporting Period towards the
employed by the Company to 20%. achievement of this objective. Total staff positions decreased by
15 and the overall percentage of female employees decreased
to 15%.

At least one female candidate to be considered | No progress has yet been made towards the achievement of this
when the Board is next appointing a director. objective.

When recruiting senior and technical roles, at least | The Company did not recruit for any senior or technical roles in
one female candidate to be considered. the Reporting Period.
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The respective proportions of men and women on the Board, in senior executive positions and across the whole
organisation are set out in the following table. Senior executive for these purposes means those employees that report
directly to the Managing Director:

Proportion of women

Whole organisation Two out of thirteen (15%)

e Administration and operations support | Two out of Two (100%)

o Professional specialty - technical Zero out of five(0%)

e Professional specialty - finance/commercial | Zero out of two (0%)

o Total employees Two out of thirteen (15%)
e Senior executive positions Zero out of zero (0%)
Board Zero out of four (0%)

() One employee is employed on a part time basis.
Recommendation 1.6

Evaluations of the Board and individual directors (including the Chairman and Managing Director) for the reporting period
ended 30 June 2020 were not undertaken during the Reporting Period but were conducted subsequent to the end of the
Reporting Period in accordance with the process set out in the Company’s Process for Performance Evaluations. During
the September 2020 quarter the Company conducted a comprehensive strategic review of all aspects of its business
activities and management. The results of this strategic review were formally tabled to the board of directors for review
and approval.

Recommendation 1.7

The Managing Director is responsible for evaluating the performance of senior executives in accordance with the process
disclosed in the Company’s Process for Performance Evaluations. With reference to the above mentioned comments in
Recommendation 1.6 the Managing Director’s evaluation of senior executives was deferred to after the end of the
Reporting Period and carried out in accordance with the process disclosed in the Company’s Process for Performance
Evaluations. During the September 2020 quarter the Company conducted a comprehensive strategic review of all aspects
of its business activities and management. The results of this strategic review were formally tabled to the board of directors
for review and approval.

PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE
Recommendation 2.1

The Board has not established a separate Nomination Committee. Given the size and composition of the Board, the Board
considers that there are no efficiencies to be gained by having a separate Nomination Committee, and accordingly the role
is performed by the Board. The Board had adopted a Nomination and Remuneration Committee Charter, which describes
the role, composition, functions and responsibilities of the committee. The Nomination and Remuneration Committee
Charter is disclosed on the Company’s website.

ltems that are usually required to be discussed by a Nomination and Remuneration Committee are marked as separate
agenda items at Board meetings when required, and when the Board convenes as a Nomination and Remuneration
Committee, it carries out those functions which are delegated to it in the Nomination and Remuneration Committee Charter.
These functions include addressing Board succession issues, and ensuring that the Board has the appropriate balance of
skills, knowledge, experience, independence and diversity to enable it to discharge its duties and responsibilities
effectively. The functions also include fulfilling the Board's corporate governance responsibilities with respect to
remuneration by reviewing the Company’s remuneration policy, senior executives’ remuneration and incentives, the
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remuneration framework for directors and remuneration related reporting requirements. The Board deals with any conflicts
of interest that occur when it performs the functions of a Nomination and Remuneration Committee by ensuring that any
director with a conflicting interest is not party to the relevant discussions.

Recommendation 2.2

The following skills have been identified as the priority diversity and skill set which the Board wishes to see represented in
its membership, which reflect the Company’s focus on its assets located in the Cooper Basin and UKCS, with a particular
focus on applying tight oil/tight gas technologies from North America into the Cambay Field in Gujarat, India:

o International oil and gas industry experience.
o Capital markets experience.

o  Corporate and commercial skills.

o Legal

e Strategic Human Resources.

e Strategic Information Technology.

e Strategic Marketing.

As reported in 2019, the appointment of Peter Schwarz has added valuable skill sets and strong industry experience to
the Board. With the resignation of Bradley Lingo on 5 May 2020, the Company is actively seeking a replacement Non-
Executive Director and Chairman of the Board. The Company sees this as an opportunity to further broaden, if possible,
the Board’s skills set and experience in the oil and gas industry.

Recommendation 2.3

The Board considers the independence of directors having regard to the relationships listed in Box 2.3 of the Principles &
Recommendations. The Board considers the independence of each of its non-executive directors at least annually.

The following table sets out the directors during the Reporting Period, and their independence status:

Director Independent (Yes/No) If no, reason. Date of appointment/length
of service
Jonathan Salomon No, Managing Director. Interim Chairman pending | 29 November 2015

appointment of a new Chairman.
PP Appointed Managing Director

on 18 March 2016 to present

Bradley Lingo No, during the Reporting Period, Mr Lingo was | 11 February 2016 to 5 May
appointed as a consultant and therefore was not | 2020
considered to be independent.

Mark Bolton No, Executive Director and Company Secretary. Mr | 26 March 2020 to present
Bolton has been employed by the Company since 3
June 2016 in the capacity of Chief Financial Officer
and Company Secretary prior to his appointment as
a Director.

Paul Haywood Yes 29 May 2017 to present

Peter Schwarz Yes 4 September 2020 to present
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Recommendation 2.4

During the Reporting Period, the Board has not comprised a majority of independent directors. The Company'’s objective
is that a majority of independent directors shall be re-instated upon the appointment of a replacement Non-Executive
Director and Chairman of the Board, as outlined in Recommendation 2.2.

Recommendation 2.5

The Company had during the Reporting Period until 5 May 2020, had an independent Chairman, Bradley Lingo. From 5
May 2020 Joe Salomon, Managing Director, has been acting as the Interim Chairman. The Company’s objective is to
seek and appoint a new independent Chairman.

Recommendation 2.6

The Company has an induction program that it uses when new directors join the Board and when new senior executives
are appointed. The goal of the program is to assist new directors to participate fully and actively in Board decision-making
at the earliest opportunity and to assist senior executives to participate fully and actively in management decision-making
at the earliest opportunity. The Company’s Induction Program is disclosed on the Company’s website.

The Board, performing the functions of the Nomination and Remuneration Committee, regularly reviews whether the
directors as a group have the skills, knowledge and familiarity with the Company and its operating environment required
to fulfil their role on the Board effectively. Where any gaps are identified, the Board considers what training or development
should be undertaken to fill those gaps. In particular, the Board ensures that any director who does not have specialist
accounting skills or knowledge has a sufficient understanding of accounting matters to fulfil his or her responsibilities in
relation to the Company’s financial statements. Directors also receive education on relevant developments in accounting
standards.

PRINCIPLE 3 - ACT ETHICALLY AND RESPONSIBLY

Recommendation 3.1

The Company has established a Code of Conduct for its directors, senior executives and employees, which is disclosed
on the Company’s website. The Company has also established a Whistleblower Policy (disclosed on the Company’s
website) to encourage the reporting of violations (or suspected violations) of the Code of Conduct and provide effective
protection from victimisation or dismissal to those reporting by implementing systems for confidentiality and report
handling.

The Company has also established an Anti-bribery and Corruption Policy, which sets out the Company’s policy and
approach to bribery and corruption. This policy is also disclosed on the Company’s website.

PRINCIPLE 4 - SAFEGUARD INTEGRITY IN CORPORATE REPORTING

Recommendation 4.1

The Board has not established a separate Audit Committee, having resolved that it would perform the function of an Audit
and Risk Committee. The Board has adopted an Audit and Risk Committee Charter, which describes the role, composition,
functions and responsibilities of the Board in its capacity as the committee, and which is disclosed on the Company’s
website. Items that are usually required to be discussed by an Audit and Risk Committee are marked as separate agenda
items at Board meetings when required, and when the Board convenes as the Audit and Risk Committee, it carries out
those functions which are delegated to it in the Audit and Risk Committee Charter. These functions include reviewing the
adequacy of the Company’s corporate reporting processes, and reviewing whether the Company’s financial statements
reflect the understanding of the Board members, and otherwise provide a true and fair view of, the financial position and
performance of the Company. The functions also include reviewing the adequacy of the Company’s processes for
managing risk. The Board deals with any conflicts of interest that occur when it perms the functions of an Audit and Risk
Committee by ensuring that any director with a conflicting interest is not party to the relevant discussions.

Details of the relevant qualifications and experience of the members of the Board are set out in the Directors’ Report of
the Company’s Financial Report for year ended 30 June 2020.
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The Company has also established a Procedure for the Selection, Appointment and Rotation of its 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. Candidates for the position of external auditor must demonstrate complete independence from the
Company through the engagement period. The Board may otherwise select an external auditor based on criteria relevant
to the Company's business and circumstances. The performance of the external auditor is reviewed on an annual basis
by the Board.

In 2020, the Board has sought a replacement External Auditor appropriate to the Company’s business, size and other
circumstances. Approval of the appointment of the replacement External Auditor was obtained from the shareholders at
the Company’s General Meeting held on 30 June 2020.

Recommendation 4.2

Before the Board approved the Company financial statements for the half year ended 31 December 2019, for each of the
quarters ending 30 September 2019, 31 December 2019, 31 March 2020 and 30 June 2020 and for the full-year ended
30 June 2020 it received from the Managing Director and the Chief Financial Officer a declaration that, in their opinion, the
financial records of the Company for the relevant financial period have been properly maintained and that the financial
statements for the relevant financial period comply with the appropriate accounting standards and give a true and fair view
of the financial position and performance of the Company and the consolidated 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

Under section 250RA of the Corporations Act, the Company’s auditor is required to attend the Company’s annual general
meeting at which the audit report is considered and must arrange to be represented by a person who is a suitably qualified
member of the audit team that conducted the audit and is in a position to answer questions about the audit. Each year, the
Company writes to the Company’s auditor to inform them of the date of the Company’s annual general meeting. In
accordance with section 250S of the Corporations Act, at the Company’s annual general meeting where the Company’s
auditor or their representative is at the meeting, the Chairman allows a reasonable opportunity for the members as a whole
at the meeting to ask the auditor (or its representative) questions relevant to the conduct of the audit; the preparation and
content of the auditor’s report; the accounting policies adopted by the Company in relation to the preparation of the financial
statements; and the independence of the auditor in relation to the conduct of the audit. The Chairman also allows a
reasonable opportunity for the auditor (or their representative) to answer written questions submitted to the auditor under
section 250PA of the Corporations Act.

A representative of the Company’s auditor at the time, KPMG, attended the Company’s annual general meeting held on
27 November 2019.

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

Recommendation 5.1

The Company has established written policies and procedures for complying with its continuous disclosure obligations
under the ASX Listing Rules. The Company’s Policy on Continuous Disclosure and Compliance Procedures are disclosed
on the Company’s website.

PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS

Recommendation 6.1

The Company provides information about itself and its governance to investors via its website at www.oilex.com.au as set
out in its Shareholder Communication and Investor Relations Policy, which is disclosed on the Company’s website.

Recommendation 6.2

The Company has designed and implemented an investor relations program to facilitate effective two-way communication
with investors. The program is set out in the Company’s Shareholder Communication and Investor Relations Policy, which
is disclosed on the Company’s website.
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Recommendation 6.3

During the Reporting Period, the Company had in place a Shareholder Communication and Investor Relations Policy which
outlines the policies and processes that it has in place to facilitate and encourage participation at meetings of shareholders.

Recommendation 6.4

Shareholders are given the option to receive communications from, and send communications to, the Company and its
share registry electronically. New shareholders are mailed a communication form providing a choice of communication,
either electronic or hard copy. Existing shareholders can amend their form of communication at any time. Shareholders
can also subscribe via the Company’s website to receive the Company’s announcements made to ASX by email.

PRINCIPLE 7 - RECOGNISE AND MANAGE RISK

Recommendation 7.1

The Board has not established a separate Risk Committee, having resolved that it would perform the function of an Audit
and Risk Committee. Please refer to the disclosure under the heading “Recommendation 4.1” in relation to the Board
performing the function of the Audit and Risk Committee.

Recommendation 7.2

During the Reporting Period, the Board reviewed the Company’s risk management framework to satisfy itself that it
continued to be sound, to determine whether there have been any changes in the material business risks the Company
faces and to ensure that the Company is operating within the risk appetite set by the Board.

Recommendation 7.3

The Company does not have an internal audit function. To evaluate and continually improve the effectiveness of the
Company’s risk management and internal control processes, the Board relies on ongoing reporting and discussion of the
management of material business risks as outlined in the Company’s Risk Management Policy.

Recommendation 7.4

The Company has material exposure to the following economic, environmental and/or social sustainability risks:

Risk How risk is managed/intended to be managed

Health and safety management Oilex is committed to protecting the health and safety of everybody who
plays a part in its operations or lives in the communities where the
Company operates. Oilex has implemented a HSES framework that
promotes responsibility and accountability within the Company for health
and safety matters.

Environmental Oilex has an active program of education, monitoring and reporting within
the business to identify and mitigate environmental risks.

Future funding Funding requirements are reviewed on a regular basis through internal
cash flow models and scenario analysis. Alternative funding options are
identified and reviewed on a regular basis.

Commodity Pricing The Company’s ability to secure funding is partially impact by prevailing
commodity prices. The Company adjusts its work programmes and
budgets to ensure it is aligned with its capacity to secure the necessary
funding.
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Cambay Event of Default

In September 2019, Oilex announced that it had reached an agreement
with GSPC to resolve the dispute with the support of the Indian Directorate
General of Hydrocarbons (the national regulator) as a signatory to the
Agreement. The agreement revolved around GSPC'’s exit from the PSC
through placing its 55% Participating Interest up for sale. This process
received the approval of the State Government of Gujarat and the GSPC
Board of Directors. Under the agreement GSPC was to complete the sale
process while Oilex withdrew the Event of Default and GSPC formally
terminated arbitration proceedings lodged with the Singapore
International Arbitration Centre (SIAC) and removed the stay order
granted in the High Court of Gujarat.

While the process remains underway it has experienced a significant
delay caused directly by COVID-19's and its direct effect on GPSC staff
and the capacity of some of the companies which had placed bids in the
GSPC sale process. GSPC’s intent continues to finalise the sale of its
Cambay interest and Oilex continues to work towards this end result.

JPDA Arbitration

In August 2020, Oilex announced that it had executed a Deed of
Settlement and Release with the Autoridade Nacional Do Petroleo E
Minerais (ANPM) to terminate the arbitration proceedings and to settle all
claims and counterclaims between the parties. Under the Deed, Oilex
has committed to a settlement of US$800,000 payable in the 2021 and
2022 financial years. In addition, the Company has entered into an
unsecured loan facility agreement with two of its joint venture partners
which further provides the Company with the option, at its sole discretion,
to extend the settliement payments into the 2023-24 financial year.

Delays to schedule

Qilex regularly reviews and updates work programmes and plans to
ensure critical path items are identified and appropriate contingencies are
in place to manage schedule risk.

Regulatory framework

The Company continually liaises with governments, employs staff,
consultants and specialists experienced in operating within the relevant
regulatory and commercial environment for each jurisdiction.

Exploration risk

The Company utilises the services of suitably qualified personnel and
consultants, appropriate systems and reviews all available material data
prior to undertaking any substantial exploration activities.

The Managing Director has responsibility for identifying, assessing, monitoring and managing risks. The Managing Director
is also responsible for identifying any material changes to the Company's risk profile and ensuring, with approval of the

Board, the risk profile of the Company is updated to reflect any material change.

The Managing Director is to report to the Board as to the effectiveness of the Company's management of its material

business risks, at least annually. During the Reporting Period, four such reports were provided.

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

Recommendation 8.1

The Board has not established a separate Remuneration Committee, having resolved that it would perform the function of
a Nomination and Remuneration Committee. Please refer to the disclosure under the heading “Recommendation 2.1” in

relation to the Board performing the function of a Nomination and Remuneration committee.
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Recommendation 8.2

Details of remuneration, including the Company’s policy on remuneration and “clawback policy” regarding the deferral of
performance-based remuneration and the reduction, cancellation or clawback of the performance-based remuneration in
the event of serious misconduct or a material misstatement in the Company’s financial statements, are contained in the
“Remuneration Report” which forms of part of the Directors’ Report of the Company’s Financial Report for year ended 30
June 2020.

Recommendation 8.3

The Company established an equity-based remuneration scheme during the Reporting Period titled "2017 Employee
Incentive Scheme" (Plan). The Company's Securities Trading Policy includes a statement of the Company's policy on
prohibiting participants in the Plan entering into transactions or arrangements which limit the economic risk of participating
in the Plan.
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