Rules 4.7.3 and 4.10.3'

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity

Northern Minerals Limited

ABN/ARBN Financial year ended

61119 966 353 30 June 2016

Our corporate governance statement? for the above period above can be found at:
L] these pages of our annual report:
this URL on our website:

http://northernminerals.com.au/corporate/policies-and-charters/policies/i1-corporate-governance-
statement

The Corporate Governance Statement is accurate and up to date as at 27th October 2016 and has
been approved by the board.

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

Date here: 18 Ocvopir. 2o( é

Sign here: et '
Birecter/company secretary

Print name: Mark Tory (Company Secretary)

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

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

Under Listing Rule 4.7.4, if an entity chooses to include its corporate governance statement on its website rather than in its
annual report, it must lodge a copy of the corporate governance statement with ASX at the same time as it lodges its annual
report with ASX. The corporate governance statement must be current as at the effective date specified in that statement for
the purposes of rule 4.10.3.

* “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.



ANNEXURE - KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation We have followed the recommendation in full for the | We have NOT followed the recommendation in full
whole of the period above. We have disclosed ... 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: O an explanation why that is so in our Corporate
(a) the respective roles and responsibilities of its | [J in our Corporate Governance Statement OR Governance Statement OR
board and management; and B  at this location: O we are an externally managed entity and this
ion i licabl
(b) those matters expressly reserved to the board and http://northernminerals.com.au/corporate recommendation is thetefore not applicable
those delegated to management.
...and information about the respective roles and
responsibilities of our board and management (including
those matters expressly reserved to the board and those
delegated to management):
X at this location:
/{northernminerals.com.au/corporate/policie
/charters/i-board-charter/
1.2 A listed entity should: ... the fact that we follow this recommendation; O an explanation why that is so in our Corporate
(a) undertake appropriate checks before appointing a BJ  in our Corporate Governance Statement OR Governance Statement OR
person, or putting forward to security holders a | [J at this location: O we are an externally managed entity and this
candidate for election, as a director; and recommendation is therefore not applicable
(b) provide security holders with all material Insert location here
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 ... the fact that we follow this recommendation: O an explanation why that is so in our Corporate
each director and senior executive setting out the X in our Corporate Governance Statement OR Governance Statement OR
terms of their appointment. O  at this location: O we are an externally managed entity and this
recommendation is therefore not applicable
Insert location here
1.4 The company secretary of a listed entity should be ... the fact that we follow this recommendation: O an explanation why that is so in our Corporate
accountable directly to the board, through the chair, X in our Corporate Governance Statement OR Governance Statement OR
on all matters to do with the proper functioning of [J at this location: we are an externally managed entity and this
the board. recommendation is therefore not applicable
Insert location here
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Corporate Governance Council recommendation

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

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

1.6 A listed entity should: ... the evaluation process referred to in paragraph (a): O an explanation why that is so in our Corporate
(a) have and disclose a process for periodically | B in our Corporate Governance Statement OR Governance Statement OR
evaluating the performance of the board, its | [ at this location: O we are an externally managed entity and this
committees and individual directors; and recommendation is therefore not applicable
(b) disclose, in relation to each reporting period, Insert location here
whether a performance evaluation was undertaken
in the reporting period in accordance with that | ... and the information referred to in paragraph (b):
process. X in our Corporate Governance Statement QR
O at this location:
Insert location here
17 A listed entity should: ... the evaluation process referred to in paragraph (a):

(a) have and disclose a process for periodically
evaluating the performance of its senior
executives; and

(b) disclose, in relation to each reporting period,
whether a performance evaluation was undertaken
in the reporting period in accordance with that
process.

> in our Corporate Governance Statement OR
O at this location:

Insert location here

... and the information referred to in paragraph (b):
X in our Corporate Governance Statement OR
O at this location:

Insert location here

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

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




a[qeorjdde jou 210J2191]1 ST UOTIEPUIWILODAT

siy3 pue Ajjua pafeurwr A[jeuralxa ue are am [
YO IU2WIRIG 2DURUIIAON)

aerodio)) o ur os st ey Aym uoneuedxa ue [

2.2y U01InIo0] 1Iasuf

‘uonedo[ syl e

MO 1uawaeIg dURUISA0L djeiodio) o ur [
AppAndagge sanqisuodsar

pue sannp st aFIeydsip 03 31 ajqeud 03 AJIsIdAIp pue
aduapuadapur ‘9ouarradxa ‘98 pajmouwy ‘s[|p[s jJo oue[Eq
Ijeudordde ayy sey preoq ayj jeyy) 21nsua 03 pue sanssi
uo1s$920nNs preoq ssaippe 01 Aojdurs am sassadord oy pue
99)IWIWIOD UOLIBUILIOU B JABY JOU OP aM JBY] 108) 3]
[:(q) ydesSeaed ynm saridwod Anua ay Jj]

2421 UOIIDIO] J4ISU|

‘uonedo| siyi e
"O 1udwaelg duewIdAor) ajerodio) ano ur g

{(5)

pue (¥) sydeiSered ur 0y paiiajal uojeLLIOjUT 3] pue

TES

[PIRIOAIOD /NP WO S STRIa TSI I0 T/ /74y

:uonedo| sl e X
19911IuIod 3y Jo I123aeyd ay) jo Adood e pue -

2121 UOLIDIO] LtasUf

‘uonedo[ SIIE ]
YO 1UAUWIILIG DURUIIAOL 31ei0dI0]) INO Ul [J]

:(z) pue (1) sydeiSered yym sarjdwod

1By 2213[UIIOD UONRUILOU B JARY 3M Jey) J08) ay)

[:(e) ydesBered yym sardwod Anua ays ji]

*Aj2A1103y)9 sanjiqisuodsal
pue ssnp sy 381eydsip 01 I I[qeud 0] AJISISAIP
pue souapuadapur ‘Gouatiadxs ‘IFpapmouy| ‘s|[nys
Jo aduefeq aeudordde sy sey pieoq ay) jey)y
2INSUI 0] PUE SANSSI UOISSIDONS PIeo( SSAIppe
01 shordwa 31 sassadoad a1 pue 10e] 1eL]] ISOISIP
‘39131WIWO0D UOHBUIWIOU B 3ABY JOU S0P 31 J1 (q)
q0
{s8ur199W S5O I8 ST U] JO SIDUBPUIIIE
[enpiatpur a3 pue pouad a3 InoySnomyp
W IINIWWOD Y] SIWN]  JO  I2qUInu
a1 ‘pourad Suniodar yoes jo pus a3 e se (S)
pue {3911uIwo ay3 jo siaquiaa a3 ()
{2am1uIuwIod ay) Jo 1aleyd ayl (€)
“NWO—Um_ﬁ ﬁﬂ.m
‘1010211p Juapuadapur ue Aq parreyd st (7)

pue ‘s1010311p Juapuadaput are
woyMm Jo AjrIofew e ‘sIaquuau aaay) Ises] Je sey (1)

YOIYM DI)ITUILIOD UOHBUILIOU B JARY ()

‘pInoys A1nua paisi| e Jo preoq ayJ, re

ANTVA dAV OL a¥vOod IHL TANLONULS - T HTdIDONIRId

P3soOISIp aaey ap ‘2a0qe porrad 311 Jo I[OYyM 31} I0J
[INJ UT WO PPUSWILOIAT 3] PamoT[o] TON dARY am

*** pIsoOISIp ARy IA dr0qe poriad 3y Jo ajoym
31 10J [[NJ UI UOTIEPUIUIIOIIT ) PIMO[[O] IARY I

UOTIEPUIUIUI0dAT [IDUNO)) 3DUBUIA0L) erodio)




Corporate Governance Council recommendation

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

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

2.3 A listed entity should have and disclose a board skills | ... our board skills matrix: B an explanation why that is so in our Corporate
matrix setting out the mix of skills and diversity that O in our Corporate Governance Statement OR Governance Statement OR
the board currently has or is looking to achieve inits | [ At this location: O we are an externally managed entity and this
membership. recommendation is therefore not applicable
Insert location here
2.3 A listed entity should disclose: ... the names of the directors considered by the board to be | (0 an explanation why that is so in our Corporate
(a) the names of the directors considered by the board | independent directors: Governance Statement
to be independent directors; X in our Corporate Governance Statement OR
(b) ifa director has an interest, position, association or LI at this location:
relationship of the type described in Box 2.3 but
the board is of the opinion that it does not Insert location here
compromise the independence of the director, the
nature of the interest, position, association or | ... where applicable, the information referred to in
relationship in question and an explanation of why | paragraph (b):
the board is of that opinion; and X in our Corporate Governance Statement OR
(c) the length of service of each director. O at this location:
Insert location here
... the length of service of each director:
J in our Corporate Governance Statement OR
O at this location:
Insert location here
2.4 | A majority of the board of a listed entity should be ... the fact that we follow this recommendation: X an explanation why that is so in our Corporate
independent directors. O in our Corporate Governance Statement OR Governance Statement OR
O at this location: O we are an externally managed entity and this
recommendation is therefore not applicable
Insert location here
2.5 | The chair of the board of a listed entity should be an | ... the fact that we follow this recommendation: B an explanation why that is so in our Corporate

independent director and, in particular, should not
be the same person as the CEO of the entity.

O in our Corporate Governance Statement OR
O at this location:

Insert location here

Governance Statement OR
O 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 ...

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

auditor and the rotation of the audit engagement
partner.

... the fact that we do not have an audit committee and the
processes we employ that independently verify and
safeguard the integrity of our corporate reporting,
including the processes for the appointment and removal
of the external auditor and the rotation of the audit
engagement partner:

O in our Corporate Governance Statement OR

O at this location:

Insert location here

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

... the fact that we follow this recommendation:
X in our Corporate Governance Statement OR
O at this location:

Insert location here

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

43

A listed entity that has an AGM should ensure that its
external auditor attends its AGM and is available to
answer questions from security holders relevant to
the audit.

... the fact that we follow this recommendation:
B in our Corporate Governance Statement OR
O at this location:

Insert location here

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

O we are an externally managed entity that does not
hold an annual general meeting and this recommendation
mmw therefore not applicable

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSU

RE

5.1

A listed 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 i,

... our continuous disclosure compliance policy or a
summary of it:

X in our Corporate Governance Statement OR
O at this location:

Insert location here

T
O 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

vk

(4) the members of the committee; and

(5) as at the end of each reporting period, the
number of times the committee met
throughout the period and the individual
attendances of the members at those meetings;
OR

(b) if it does not have a risk committee or committees
that satisfy (a) above, disclose that fact and the
processes it employs for overseeing the entity’s risk
management framework.

O at this location:

Insert location here

... and the information referred to in paragraphs (4) and

(5):
O in our Corporate Governance Statement OR
O at this location:

Insert location here

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

... the fact that we do not have a risk committee or
committees that satisfy (a) and the processes we employ
for overseeing our risk management framework:

X in our Corporate Governance Statement QR

O at this location:

Insert location here

7.2 | The board or a committee of the board should: ... the fact that we follow this recommendation: O an explanation why that is so in our Corporate
(a) review the entity’s risk management framework at | B in our Corporate Governance Statement OR Governance Statement
least annually to satisfy itself that it continues to | O at this location: ,
be sound; and
(b) disclose, in relation to each reporting period, Insert location here
whether such a review has taken place.
7.3 A listed entity should disclose: (If the entity complies with paragraph (a):] B an explanation why that is so in our Corporate

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

(b) if it does not have an internal audit function, that
fact and the processes it employs for evaluating
and continually improving the effectiveness of its
risk management and internal control processes.

... how our internal audit function is structured and what
role it performs:

O in our Corporate Governance Statement OR
O at this location:

Insert location here

[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

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

... the fact that we do not have a remuneration committee
and the processes we employ for setting the level and
composition of remuneration for directors and senior
executives and ensuring that such remuneration is
appropriate and not excessive:

O in our Corporate Governance Statement OR

O at this location:

Insert location here

8.2 A listed entity should separately disclose its policies ... separately our remuneration policies and practices O an explanation why that is so in our Corporate
and practices regarding the remuneration of non- regarding the remuneration of non-executive directors and | Governance Statement OR
executive directors and the remuneration of the remuneration of executive directors and other senior 00 we are an externally managed entity and this
executive directors and other senior executives. executives: recommendation is therefore not applicable
X in our Corporate Governance Statement OR
O at this location: W
Insert location here
83 A listed entity which has an equity-based | ... our policy on this issue or a summary of it:

remuneration scheme should:

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

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

X in our Corporate Governance Statement OR
O at this location:

Insert location here

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

O we do not have an equity-based remuneration scheme
and this recommendation is therefore not applicable OR
O we are an externally managed entity and this
recommendation is therefore not applicable
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