Rules 4.7.3 and 4.10.3!

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity:

Gryphon Minerals Limited
ABN / ARBN: Financial year ended:
31107 690 657 30 June 2016

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

I These pages of our annual report:

This URL on our website: http://www.gryphonminerals.com.au/index.php/en/corporate-profile-
en/corporate-governance

The Corporate Governance Statement is accurate and up to date as at 30 September 2016 and has been approved by
the board.

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

Date: 29 September 2016
Name of Director or Secretary authorising Carl Travaglini
lodgement:

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

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

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

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

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

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

Corporate Governance Council recommendation

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

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

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1 A listed entity should disclose:

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

delegated to management.

(b)  those matters expressly reserved to the board and those

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

[ at{insert location]

... and information about the respective roles and responsibilities of
our board and management (including those matters expressly
reserved to the board and those delegated to management):

L1 at[insert location]

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

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

1.2 | Alisted entity should:

as a director; and

or re-elect a director.

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

(b)  provide security holders with all material information in its
possession relevant to a decision on whether or not to elect

... the fact that we follow this recommendation:

in our Corporate Governance Statement OR

L1 at[insert location]

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

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

1.3 | Alisted entity should have a written agreement with each director

and senior executive setting out the terms of their appointment.

... the fact that we follow this recommendation:

in our Corporate Governance Statement OR

L1 at[insert location]

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

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

1.4 The company secretary of a listed entity should be accountable

proper functioning of the board.

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

... the fact that we follow this recommendation:

in our Corporate Governance Statement OR

L1 at[insert location]

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

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

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

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

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

1.5 | Alisted entity should: ... the fact tha‘t we have a diversity policy that complies with an explanation why that is so in our Corporate Governance
(a)  have a diversity policy which includes requirements for the paragraph (a): Statement OR
board or a relevant committee of the board to set i
measurable objectives for achieving gender diversity and to [J'in our Corporate Govemance Statement OR O we are an externally. managed entity and this recommendation
assess annually both the objectives and the entity's progress | [ at [insert location] is therefore not applicable
in achieving them; .. and a copy of our diversity policy or a summary of it:
b)  disclose that policy or a summary of it; and ) )
(b) I policy ummary I , [0 at[insert location]
(c) disclose as at the end of each reporting period the o o o
measurable objectives for achieving gender diversity set by ... and the measurable object!ves for achlevmglgender dlver5|ty.set by
the board or a relevant committee of the board in accordance | the board or a relevant committee of the board in accordance with our
with the entity’s diversity policy and its progress towards diversity policy and our progress towards achieving them:
achieving them and either: [ in our Corporate Governance Statement OR
(1) the respective proportions of men and women on the 0 ) )
board, in senior executive positions and across the at [insert location]
whole organisation (including how the entity has defined | ... and the information referred to in paragraphs (c)(1) or (2):
“senior executive” for these purposes); or .
) I X .u v purposes) 1 in our Corporate Governance Statement OR
(2) if the entity is a “relevant employer” under the Workplace
Gender Equality Act, the entity’s most recent “Gender L1 at[insert location]
Equality Indicators”, as defined in and published under
that Act.
1.6 A listed entity should: ... the evaluation process referred to in paragraph (a): [J  an explanation why thatis so in our Corporate Governance
(@)  have and disclose a process for periodically evaluating the in our Corporate Governance Statement OR Statement OR
performance of the board, its committees and individual ) ) )
directors; and I at [insert location] L] we are an externally managed entity and this recommendation
(b)  disclose, in relation to each reporting period, whether a ... and the information referred to in paragraph (b): s therefore not applicable
performance evaluation was undertaken in the reporting .
period in accordance with that process. in our Corporate Governance Statement OR
L1 at[insert location]
1.7 | Alisted entity should: ... the evaluation process referred to in paragraph (a):

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

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

in our Corporate Governance Statement OR

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

in our Corporate Governance Statement OR

[ at[insert location]

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

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

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

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

PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE

2.1 The board of a listed entity should: [If the entity complies with paragraph (a):] ] an explanation why that is so in our Corporate Governance
(@)  have a nomination committee which: ... the fact that we have a nomination committee that complies with Statement OR
(1) has at least three members, a majority of whom are paragraphs (1) and (2): O  we are an externally managed entity and this recommendation
independent directors; and ] in our Corporate Governance Statement OR is therefore not applicable
(2) is chaired by an independent director, ) .
and disdose: [0 at[insert location]
(3) the charier of the committee: ... and a copy of the charter of the committee:
(4) the members of the committee; and L1 at{insert location]
(5) as at the end of each reporting period, the number of | .- and the information referred to in paragraphs (4) and (5):
times the committee met throughout the period and O i R
the individual attendances of the members at those in our Corporate Govemance Statement OR
meetings; or L1 at[insert location]
(b) if it does not have a nomination committee, disclose that [If the entity complies with paragraph (b):]
Liﬁciggighneigéﬂzzs:sg &ﬂﬁf&;ﬁiﬁzgﬁg the ... the fact that we do not have a nomination committee and the
appropriate balance of skills, knowledge, experience processes we employ to address board succession issues and to
independence and diversity io enable it t’o discharge ’i s ensure that the board has the appropriate balance of skills,
duties and responsibilities effectivel knowledge, experience, independence and diversity to enable it to
P y- discharge its duties and responsibilities effectively:
in our Corporate Governance Statement OR
L1 at[insert location]
2.2 A listed entity should have and disclose a board skills matrix ... our board skills matrix:

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

in our Corporate Governance Statement OR

L1 at[insert location]

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

[J  we are an extemally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation

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

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

2.3 A listed entity should disclose: ... the names of the directors considered by the board to be ] an explanation why that is so in our Corporate Governance
(a)  the names of the directors considered by the board to be | independent directors: Statement
independent directors; in our Corporate Governance Statement OR
(b) if a director has an interest, position, association or n . locati
relationship of the type described in Box 2.3 but the board at [insert location]
is of the opinion that it does not compromise the ... and, where applicable, the information referred to in paragraph (b):
independence of the director, the nature of the interest, .
position, association or relationship in question and an in our Corporate Governance Statement OR
explanation of why the board is of that opinion; and O at[insert location]
(c)  the length of service of each director. ... and the length of service of each director:
in our Corporate Governance Statement OR
L1 at[insert location]
2.4 A majority of the board of a listed entity should be independent ... the fact that we follow this recommendation: ] an explanation why that is so in our Corporate Governance
directors. in our Corporate Govemance Statement OR Statement OR
O at[insert location] L] we are an externally managed entity and this recommendation
is therefore not applicable
2.5 The chair of the board of a listed entity should be an independent | ... the fact that we follow this recommendation: [J  an explanation why that is so in our Corporate Governance
(lelIrEeC(;tE; t?]r:adé::i t;;(arhcular, should not be the same person as the in our Corporate Goverance Statement OR Statement OR
O at [insert location] L] we are an externally managed entity and this recommendation
is therefore not applicable
2.6 A listed entity should have a program for inducting new directors | ... the fact that we follow this recommendation:

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

in our Corporate Governance Statement OR

L1 at[insert location]

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

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

PRINCIPLE 3 - ACT ETHICALLY AND RESPONSIBLY

3.1

A listed entity should:

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

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

... our code of conduct or a summary of it:

1 in our Corporate Governance Statement OR

at http://www.gryphonminerals.com.au/index.php/en/corporate-
profile-en/corporate-governance (Code of Conduct, Continuous
Disclosure Palicy, Diversity Policy, Security Trading Policy)

[J  an explanation why that is so in our Corporate Governance
Statement
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Corporate Governance Council recommendation

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

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

PRINCIPLE 4 - SAFEGUARD INTEGRITY IN CORPORATE REPORTING

4.1 The board of a listed entity should: [If the entity complies with paragraph (a):] [J  an explanation why that s so in our Corporate Governance
(@)  have an audit committee which: ... the fact that we have an audit committee that complies with Statement
(1) has at least three members, all of whom are non- paragraphs (1) and (2):
executive directors and a majority of whom are I in our Corporate Governance Statement OR
independent directors; and ' '
(2) is chaired by an independent director, who is not the LI at{insert location]
chair of the board, ... and a copy of the charter of the committee:
and disclose: L1 at[insert location]
(3) the charter of the committee; ... and the information referred to in paragraphs (4) and (5):
(4) the relevant qualifications and experience of the )
members of the committee: and [ in our Corporate Governance Statement OR
(5) in relation to each reporting period, the number of L1 at[insert location]
times the committee met throughout the period and . o .
the individual attendances of the members at those [ifthe entity complies with paragraph (.b)'] )
meetings; or ... the fact that we do not have an audit committee and the processes
. . . . we employ that independently verify and safeguard the integrity of our
(b) gr:tddt(r)]‘zs Tg::g::::i?:mUdigcgqmtitﬁgéds:(;zz% th\fetzr];?;;n q corporate reporting, including the processes for the appointment and
proces - EMpIOY; pendently . removal of the external auditor and the rotation of the audit
safeguard the integrity of its corporate reporting, including encagement partner:
the processes for the appointment and removal of the 9ag P '
external auditor and the rotation of the audit engagement in our Corporate Governance Statement OR
partner. . )
L1 at[insert location]
4.2 The board of a listed entity should, before it approves the entity’s | ... the fact that we follow this recommendation:

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

in our Corporate Governance Statement OR

L1 at[insert location]

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

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

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

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:
in our Corporate Governance Statement OR

[ at[insert focation]

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

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

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

5.1

A listed entity should:

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

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

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

at http://www.gryphonminerals.com.au/index.php/en/corporate-
profile-en/corporate-governance (Continuous Disclosure Policy,
Shareholder Communications Policy)

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

PRINCIPLE 6 — RESPECT THE RIGHTS OF SECURITY HOLDERS

6.1 A listed entity should provide information about itself and its ... information about us and our governance on our website: [J  an explanation why that is so in our Corporate Governance
governance to investors via its website. at hitp://www.aryphonminerals.com.au Statement
6.2 A listed entity should design and implement an investor relations | ... the fact that we follow this recommendation: [J  an explanation why that is so in our Corporate Governance
ip:]r\(l)gsr?épsto facilitate effective two-way communication with I in our Corporate Governance Statement OR Statement
at http://www.gryphonminerals.com.au/index.php/en/corporate-
profile-en/corporate-governance (Continuous Disclosure Policy,
Shareholder Communications Policy)
6.3 A listed entity should disclose the policies and processes it has in | ... our policies and processes for facilitating and encouraging [J  an explanation why that is so in our Corporate Governance
place to facilitate and encourage participation at meetings of participation at meetings of security holders: Statement OR
security holders. 0O c ©G Stat {OR -
In our L-orporate Lovernance statement IR L] we are an exterally managed entity that does not hold
at hitp://www.gryphonminerals.com.au/index.php/en/corporate- periodic meetings of security holders and this recommendation
profile-en/corporate-governance (Shareholder Communications is therefore not applicable
Policy)
6.4 A listed entity should give security holders the option to receive ... the fact that we follow this recommendation:

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

in our Corporate Governance Statement OR

[ at[insert location]

[J  an explanation why that is so in our Corporate Governance
Statement
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Corporate Governance Council recommendation

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

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

PRINCIPLE 7 - RECOGNISE AND MANAGE RISK

7.1 The board of a listed entity should:
(@)  have a committee or committees to oversee risk, each of
which:

(1) has at least three members, a majority of whom are
independent directors; and

(2) is chaired by an independent director,
and disclose:

(3) the charter of the committee;

(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

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

... the fact that we have a committee or committees to oversee risk
that comply with paragraphs (1) and (2):

] in our Corporate Governance Statement OR

[ at[insert location]

... and a copy of the charter of the committee:

L1 at[insert location]

... and the information referred to in paragraphs (4) and (5):
[ in our Corporate Governance Statement OR

L1 at[insert location]

[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:

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

framework.
in our Corporate Governance Statement OR
L1 at[insert location]
7.2 The board or a committee of the board should: ... the fact that board or a committee of the board reviews the entity’s

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

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

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

1 in our Corporate Governance Statement OR

L1 at[insert location]

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

1 in our Corporate Governance Statement OR

L1 at[insert location]

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

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

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

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

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

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

in our Corporate Governance Statement OR

L1 at[insert location]

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

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

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

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

8.1 The board of a listed entity should: [If the entity complies with paragraph (a):] [0 an explanation why that is so in our Corporate Governance
(@) have a remuneration committee which: ... the fact that we have a remuneration committee that complies with Statement OR
(1) has at least thfee members, amajority of whom are paragraphs (1) and (2): ] we are an externally managed entity and this recommendation is
independent directors; and ] in our Corporate Governance Statement OR therefore not applicable
(2) is chaired by an independent director, ) .
. [ at[insert location]
and disclose: the ch th .
(3) the charter of the committee; ... and a copy of the charter of the committee:
(4) the members of the committee; and L1 at{insert location]
(5) as at the end of each reporting period, the number of | --- and the information referred to in paragraphs (4) and (5):
times the committee met throughout the period and O i R
the individual attendances of the members at those in our Corporate Governance Statement OR
meetings; or L1 at[insert location]
(b) ifit does not have a remuneration commitltee, disclose that | [If the entity complies with paragraph (b):]
I:%Cr;aggi ttirc])i %;or(;enfﬁﬁzrgﬁmgﬁil;zrcf;g'g%h:emfl and ... the fact that we do not have a remuneration committee and the
execputives and ensuring that such remuneration is processes we employ for setting the level and composition of
aoropriate and not ex cge ssive remuneration for directors and senior executives and ensuring that
pprop : such remuneration is appropriate and not excessive:
in our Corporate Governance Statement OR
L1 at[insert location]
8.2 A listed entity should separately disclose its policies and ... separately our remuneration policies and practices regarding the [J  an explanation why that s so in our Corporate Governance
practices regarding the remuneration of non-executive directors remuneration of non-executive directors and the remuneration of Statement OR
and the remuneration of executive directors and other senior executive directors and other senior executives: - . ‘ _
executives. in our Corporate Governance Statement OR U we are an externally managed entity and this recommendation
is therefore not applicable
L1 at[insert location]
8.3 A listed entity which has an equity-based remuneration scheme ... our policy on this issue or a summary of it:

should:

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

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

in our Corporate Governance Statement OR

L1 at[insert location]

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

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

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

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

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

ADDITIONAL DISCLOSURES APPLICABLE TO EXTERNALLY MANAGED

LISTED ENTITIES

- Alternative to Recommendation 1.1 for externally managed listed
entities:

The responsible entity of an externally managed listed entity
should disclose:

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

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

... the information referred to in paragraphs (a) and (b):
] in our Corporate Governance Statement OR

[ at[insert location]

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

- Alternative to Recommendations 8.1, 8.2 and 8.3 for externally
managed listed entities:

An externally managed listed entity should clearly disclose the
terms governing the remuneration of the manager.

... the terms governing our remuneration as manager of the entity:
[ in our Corporate Governance Statement OR

L1 at[insert location]

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

MINERALS LIMITED

Gryphon Minerals Limited

ACN 107 690 657

Corporate Governance Statement
As at 29 September 2016



This Corporate Governance Statement reports the governance processes and procedures in place at Gryphon
Minerals Limited (‘Gryphon’, ‘group’, ‘company’, ‘listed entity’) as at 29 September 2016 and has been approved by
the board of the Company as at that date. This Corporate Governance Statement is also provided on our website at
the following link: http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance,
together with copies of our Board and Board Committee Charters and some of the Company’s key policies. The ASX
Appendix 4G, which is a checklist cross-referencing the third edition of the ASX Corporate Governance Principles and
Recommendations to the relevant disclosures in Gryphon’s Corporate Governance Statement and 2016 Annual
Report is also provided in that webpage.

Commitment to Good Governance

Gryphon is committed to implementing and maintaining the highest standards in corporate governance. The
Company believes that high-quality governance, including risk management, supports long-term value creation. At
Gryphon corporate governance is not just a matter for the Board, it is embedded within processes and procedures
throughout the entire organisation. It provides the structure through which our strategy and business objectives are
set, our performance is monitored, and the risks we face are managed. It includes a clear framework for decision
making and accountability across our business and provides guidance on the standards of behaviour we expect of
our people.

ASX Corporate Governance Council’s Principles and Recommendations

Gryphon reviews all of its corporate governance practices and policies on an annual basis to ensure they are
appropriate for the Company’s current stage of development. This year, the review was made against the new ASX
Corporate Governance Council’s Principles and Recommendations (third edition) (‘CGRs’).

The commentary below provides details of the Company’s adherence to each of the CGRs. Where the Company’s
compliance with the CGRs is reflected in a separate document or policy, a reference to the location of that
document or policy is included in this statement. References in this statement to a “reporting period” are to the full
financial year ended 30 June 2016.

Principle 1: Lay solid foundations for management and oversight

Recommendation 1.1 - Comply
A listed entity should disclose:
(a) the respective roles and responsibilities of its board and management; and

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

A

The Board of Directors is collectively responsible for the success of the Company. In order to achieve this objective,
the Board must promote and protect the interests of shareholders and other stakeholders. The Board must also
ensure that the Company complies with all of its contractual, statutory and legal obligations.

The conduct of the Board, as well as being governed by federal and state legislation, the ASX Listing Rules and the
Common Law, is also regulated by the Company’s constitution, Code of Conduct and other Company policies.

The roles and responsibilities of the Board and the Executive Management Team (‘EMT’) are set out in the
Company’s Board and Executive Charter, of which a copy is available at:
http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance
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The Board and Executive Charter provides that the Board has the following key responsibilities:

= |eading and setting the strategic direction/objectives of the Company;

= appointing the Chairman of the Board;

= appointing, and when necessary replacing, the Managing Director;

= approving the appointment, and when necessary replacement, of the EMT and the Company Secretary;

= overseeing the EMT’s implementation of the Company’s strategic objectives and the EMT’s performance
generally;

= approving operating budgets, major capital expenditure and significant acquisitions and divestitures;

= overseeing the integrity of the Company’s accounting and corporate reporting systems, including the
external audit, satisfying itself financial statements released to the market fairly and accurately reflect the
Company’s financial position and performance;

= overseeing the Company’s processes and procedures for making timely and balanced disclosure of all
material information that a reasonable person would expect to have a material effect on the price or value
of the Company’s securities;

= reviewing, ratifying and monitoring the effectiveness of the Company’s risk management framework,
corporate governance policies and systems designed to ensure legal compliance; and

= approving the Company’s remuneration framework.

The Board has delegated responsibility for the day to day management of the Company to the Managing Director
who is supported by the EMT. However, the Board remains ultimately responsible for the strategic direction of the
Company.

The Board and Executive Charter provides that the Managing Director has the following key responsibilities:
= overseeing the day-to-day operations and administration of the Company;
= |eading and supervising the EMT; and
= keeping the Board informed of any material issues or developments within the Company;

The charter also states that the Managing Director receives support from the EMT in respect of:
= implementing the strategic direction/objectives provided by the Board;
= supplying the Board with required information in a timely and clear manner;
= developing control and accountability systems in respect of compliance, risk management and corporate
governance;
= operating within the risk appetite set by the Board; and
=  maintaining accurate financial and other reports.

Recommendation 1.2 - Comply
A listed entity should:
(a) undertake appropriate checks before appointing a person, or putting forward to security holders a candidate for

election, as a director; and
(b) provide security holders with all material information in its possession relevant to a decision on whether or not to
elect or re-elect a director.

v

As stipulated in the New CGRs, background checks are now carried out on all new directors prior to their submission
to security holders for election. These checks include: gaining character references; confirming the experience and
education of the new director; obtaining a police clearance; and bankruptcy checks on that director.

The Company ensures that all material information in its possession relevant to a shareholder’s decision whether to
elect or re-elect a director, including the information referred to in Recommendation 1.2, is provided to
shareholders in the Company’s Notice of Annual General Meeting.



Recommendation 1.3 - Comply
A listed entity should have a written agreement with each director and senior executive setting out the terms of their
appointment.

Each director and senior executive of the Company has an agreement in writing with the Company which sets out
the key terms and conditions of their appointment including their duties, rights and responsibilities and (to the
extent applicable) the matters referred to in the commentary to Recommendation 1.3.

Recommendation 1.4 - Comply

The company secretary of a listed entity should be accountable directly to the board, through the chair, on all matters
to do with the proper functioning of the board.

The Company Secretary has a direct line of reporting to the Chairman and is responsible for:

= advising and supporting the Chairman and the Board and its committees to manage the day to day
governance framework of the Company;

= assisting with Board effectiveness by monitoring whether applicable Board and committee policies,
procedures and charters are followed and coordinating timely completion and despatch of Board agendas
and papers; and

= assisting with all matters to do with the proper functioning of the Board including advising on governance
matters and assisting with induction and professional development of directors.

The responsibilities of the Company Secretary are set out in the Board and Executive Charter located at:
http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance

Recommendation 1.5 — Do not comply

A listed entity should:

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

(b) disclose the policy or a summary of it; and

(c) disclose as at the end of each reporting period the measurable objectives for achieving gender diversity set by
the board or a relevant committee of the board in accordance with the entity’s diversity policy and its progress
towards achieving them, and either:

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

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

The Company is committed to workplace diversity through acting in fairness and without prejudice. The Company
believes that decision-making is enhanced through diversity and supports and encourages diversity at all levels of
the organisation in accordance with the Company’s Diversity Policy, a copy of which is located at:
http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance

Under the principles outlined in the Company’s Nomination and Remuneration Committee Charter the Board is
responsible for setting measurable objectives for achieving gender diversity and annually reviewing any such
objectives and the Company’s progress towards achieving them. A copy of the Nomination and Remuneration
Committee Charter is available at:

http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance

Given the current size of the Company and level of operations, the directors believe that it is not appropriate to set
measurable objectives in relation to diversity at this stage. Notwithstanding this, the Company strives to provide the
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best possible opportunities for current and prospective employees of all backgrounds in such a manner that best
adds to overall shareholders value and which reflects the values, principles and spirit of the Company’s Diversity
Policy.

For the financial year ended 30 June 2016, the Company had a total of:
= 9 women employees out of a total of 69 employees across the organisation;
=  no women employees out of a total of 2 employees in senior executive positions; and
= no women directors out of a total of 4 directors on the board.

“Senior Executive” means the two Key Management Personnel listed in the Remuneration Report contained within
the Company’s 2016 Annual Report.

Recommendation 1.6 - Comply

A listed entity should:

(a) have and disclose a process for periodically evaluating the performance of the board, its committees and individual
directors; and

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

The Board and Executive Charter provides that the Board’s performance shall be evaluated in such a manner as the
Board deems appropriate. A copy of this Charter is available at:
http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance

During the reporting period, a standing agenda item was discussed at each meeting of the Board, whereby the
performance of individual members and the performance of the Board as a whole, was assessed. Standalone board
or director performance reviews were not conducted during the reporting period.

Recommendation 1.7 - Comply

A listed entity should:

(a) have and disclose a process for periodically evaluating the performance of 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.

The Company’s process for evaluating the performance of members of the Executive Management Team is stated in
the Board and Executive Charter, a copy of which is available at:
http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance

The evaluation is required to include:

= assessment of performance against the requirements of the Board and Executive Charter;
= measurement of performance against previously agreed key performance indicators (‘KPIs’); and
= setting new KPIs.

A review of the performance of individual members of the Executive Management Team was not carried out during
the reporting period due to management’s focus moving to completing the scheme of arrangement announced on
the 20" of June 2016.
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Principle 2: Structure the board to add value

Recommendation 2.1 — Comply
The board of a listed entity should:
(a) have a nomination committee which:

1. has at least three members, a majority of whom are independent directors; and
2. is chaired by an independent director,
and disclose:
3. the charter of the committee;
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 attendance of the members at those meetings; or

(b) if it does not have a nomination committee, disclose that fact and the processes it employs to address board
succession issues and to ensure that the board has the appropriate balance of skills, knowledge, experience,
independence and diversity to enable it to discharge its duties and responsibilities effectively.

During the prior reporting period the Board suspended the Nomination and Remuneration Committee. Given the
size of the board it was decided that there were no efficiencies to be gained from continuing with a separate
Nomination and Remuneration Committee. The current board members carry out the roles that would otherwise be
undertaken by a nomination and remuneration committee and each director excludes himself from matters in which
he has a personal interest.

The Board will continue to assess the Company’s circumstances and reinstate the Nomination and Remuneration
Committee when deemed appropriate. The procedures detailed in the Nomination and Remuneration Committee
Charter continue to be relevant, a copy of which is available at:
http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance

The roles and responsibilities conducted by the full board to address board succession issues and to ensure that the
board has the appropriate balance of skills, knowledge, experience, independence and diversity to enable it to
discharge its duties and responsibilities effectively include:
= considering the size and composition of the Board;
= assessing and determining the independent status of each director;
= regularly determine whether each director has enough time to commit to carry out his or her
responsibilities;
= implementing a plan for identifying, assessing and enhancing director competencies;
= developing and implementing processes to identify suitable candidates for nomination or appointment to
the Board;
= developing and implementing induction procedures for new directors;
= developing, implementing and reviewing the Company's succession plans in place for membership of the
Board and the EMT;
= developing and implementing processes for evaluating the performance of the Board and individual
directors;

When deciding to appoint a new director or renew an existing director’s tenure, the Board takes into account: the
number of directors necessary to add value to the Company; the specific skills sets or experience required by the
Company at its current stage of growth; the decision-making and judgment skills a director might bring to the Board;
and a director’s capacity to commit adequate time to the role.
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Recommendation 2.2 - Comply

A listed entity should have and disclose a board skills matrix setting out the mix of skills and diversity that the board
currently has or is looking to achieve in its membership.

The Company’s Board comprises professionals with a wealth of experience in different areas relevant to Gryphon’s
business. Gryphon is committed to ensuring the Board is comprised of directors who possess the appropriate mix of
skills, expertise and diversity to adequately discharge its responsibilities and duties.

Over the reporting period, through the use of a board skills matrix the Board assessed the need for additional or new
directors and the value the current directors bring to the Board. The mix of skills comprised in the current Board,
and that the Board would look to maintain and to build on, includes:

Board Experience and Competencies

Corporate Social Responsibility
Health, Safety, Environment & Community |
Corporate Governance
Marketing/Public Relations
Technology/Information Technology
Risk Management

M&A / Joint Ventures

Accounting

Legal

Leadership

Human Resources

Fundraising - Equity

Fundraising - Debt

Mining - Operations

Exploration - Technical

Exploration - Operations

0% 25% 50% 75% 100%

Details of the Company’s directors including their experience and qualifications are stated in the Director’s Report
contained in the June 2016 Annual Report. A copy of the Annual Report is available for inspection on the Company’s
Website.

Recommendation 2.3 - Comply
A listed entity should disclose:

(a) the names of the directors considered by the board to be independent directors;

(b) if a director has an interest, position, association or relationship of the type described in Box 2.3 but the board is of the
opinion that it does not compromise the independence of the director, the nature of the interest, position, association
or relationship in question and an explanation of why the board is of that opinion; and

(c) the length of service of each director.



The directors comprising the Board over the reporting period were:

Director Role Profession Non-Executive Independent In office (yrs)
Mr M Ashton Chairman Accountant Yes Yes 12
Mr S Parsons Managing Director Geologist No No 12
Mr D Murcia Director Lawyer Yes Yes 8
Mr B McFadzean Director Mining Engineer Yes Yes 2

Recommendation 2.4 - Comply
A majority of the board of a listed entity should be independent directors.

A majority of the Board comprises independent directors (3 out of 4 directors are independent). The Company
considers an independent director to be a non-executive director who:
= s not a substantial shareholder of the Company (as defined in section 9 of the Corporations Act 2001 (Cth);
= within the last 3 years has not been employed in an executive capacity by the Company;
= within the last 3 years been a partner, director or senior employee of a provider of material professional
services or material consultant to the Company;
= is not a material supplier or customer of the Company;
= has no material contractual relationship with the Company other than as a director of the Company;
= has no close family ties with any person who falls within any of the categories above; and
= has not been a director of the Company for such a period that his or her independence may have been
compromised.

The Company welcomes the recognition by the New CGRs that the mere fact a director has served on a board for a
substantial period, does not necessarily mean they cannot be effective or independent. Mr Norman Mel Ashton,
Gryphon’s Chairman has now served on the Gryphon Board for over twelve years and continues to provide a
valuable, independent contribution to Board activities. However, the Company has adopted the New CGRs
recommendation that the independence of a director who has served for more than ten years shall be “regularly
assessed” and where this is the case the Company’s Board and Executive Charter requires an assessment every six
months or as often as deemed appropriate by the board.

The assessment of whether a director is considered independent (both from the perspective of the Company and
the director) is based on the following materiality thresholds:

=  payments made by the Company to the director or any of his associated entities for the provision of goods
and/or services does not exceed 2% of the annual gross expenditure of the Company; or

= payments received by the director for the provision of goods and/or services to the Company does not
exceed 25% of the annual income or business turnover of the director or his associated entities.

To assist the directors of the Board with their independent decision making, the Board collectively, and each
Director, has, subject to prior consultation with the Chairman, the right to seek independent professional advice at
the Company’s expense. A copy of such advice is required to be made available to all members of the Board.

Recommendation 2.5 - Comply
The chair of the board of a listed entity should be an independent director and, in particular, should not be the same person
as the CEO of the entity.

The Board is comprised of a majority of independent directors and has an independent chairman. As recommended
by the CGRs and stipulated in the Company’s Board and Executive Charter, the Chairman and CEO (Managing
Director) are not the same individual. A copy of the Board and Executive Charter is available at:
http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance
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Recommendation 2.6 - Comply
A listed entity should have a program for inducting new directors and provide appropriate professional development

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

In order for the new director to participate fully and actively in board decision-making at the earliest opportunity, an
induction process is carried out immediately after appointment. This induction is facilitated by the Company
Secretary and involves meeting with other members of the Board, the Managing Director and the EMT; and being
provided with a comprehensive pack of relevant documents and information.

All directors are expected to maintain skills required to effectively discharge their obligations to the Company.
Directors are encouraged to undertake continuing professional education which is paid for by the Company where
appropriate.

Principle 3: Act ethically and responsibly

Recommendation 3.1 — Comply

A listed entity should:

(a) have a code of conduct for its directors, senior executives and employees; and
(b) disclose that code or a summary of it.

The Company has a Code of Conduct, Continuous Disclosure Policy, Diversity Policy and Security Trading Policy which
set out the standards of behaviour expected of all its employees, directors, officers, contractors and consultants.
Copies of these documents are located at:
http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance

Principle 4: Safeguard integrity in corporate reporting

Recommendation 4.1 — Comply
The board of a listed entity should:
(a) have an audit committee which:
1. has at least three members, all of whom are non-executive directors and a majority of whom are independent

directors; and

2. is chaired by an independent director, who is not the chair of the board,

and disclose:

3. the charter of the committee;

4. the relevant qualifications and experience of the members of the committee; and

5. in relation to each reporting period, the number of times the committee met throughout the period and the
individual attendances of the members of those meetings; or

(b) if it does not have an audit committee, disclose the fact and the process it employs that independently verify and
safeguard the integrity of its corporate reporting, including the processes for the appointment and removal of
the external auditor and the rotation of the audit engagement partner.

During the prior reporting period the Board suspended the Audit and Risk Management Committee due to the
reduced size of the board and level of activity. It was deemed appropriate for audit and risk management matters to
be discussed during meetings of the full board, with directors excluded from individual discussions as required. The
Board will continue to assess the Company’s circumstances and reinstate the Audit and Risk Management
Committee when deemed appropriate.
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The procedures detailed in the Audit and Risk Management Committee Charter continue to be relevant and outlines
the processes employed by the board of directors to independently verify and safeguard the integrity of its
corporate reporting, including the processes for the appointment and removal of the external auditor and the
rotation of the audit engagement partner, a copy of which is available at:
http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance

Recommendation 4.2 - Comply

The board of a listed entity should, before it approves the entity’s financial statements for a financial period, received
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 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.

Mr Stephen Parsons (Managing Director) and Mr Michael Naylor (Chief Financial Officer) have provided the Board
with a declaration in accordance with S295A of the Corporations Act that all financial statements lodged throughout
the reporting period are founded on a sound system of risk management and internal compliance. Their statements
assured the Board that the risk management and internal compliance and control system is operating efficiently and
effectively in all material respects.

Recommendation 4.3 - Comply
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.

Representatives from the Company’s external auditor, BDO, attend each AGM and are available to answer questions
from security holders relevant to the audit of the Company.

Principle 5: Make timely and balanced disclosure

Recommendation 5.1 - Comply

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 it.

To ensure timely and balanced disclosure in accordance with the Listing Rules, the Company has a Continuous
Disclosure Policy and a Shareholder Communications Policy, copies of which are located at:
http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance

Principle 6: Respect the rights of security holders

Recommendation 6.1 - Comply

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

Information about the Company and its operations is located at: http://www.gryphonminerals.com.au

Information about the Company’s corporate governance (including links to the Company’s corporate governance
policies and charters) is located at:

http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance
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Recommendation 6.2 - Comply

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

The Company respects the rights of its shareholders and is committed to communicating effectively with them. The
Company has a Continuous Disclosure Policy and a Shareholder Communications Policy located at:
http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance

The Chairman, the Managing Director and the Company Secretary have the primary responsibility for
communication with shareholders. Information is communicated through:

= continuous disclosure to relevant stock markets of all material information;

= periodic disclosure through the annual, half year and quarterly financial reports;
= notices of meetings and explanatory material;

= investor presentations;

= the annual general meeting; and

= the Company’s website.

The Company also makes available a telephone number and email address for shareholders to make enquiries.

The Company’s website is updated with material announcements released to the ASX as soon as practicable after
confirmation of release, by the ASX. In addition, shareholders’ can be notified by email of all material
announcements by subscribing to the Company’s mailing list (this is done via the Company’s website).

Gryphon shareholders are also provided an opportunity to ask questions at the Company’s AGM, which is also
attended by the Company’s external auditor (who can answer questions about the annual audit).

Recommendation 6.3 - Comply
A listed entity should disclose the policies and processes it has in place to facilitate and encourage participation at
meetings of security holders.

The Company’s Shareholder Communication Policy sets out how the Company communicates with shareholders and
the market effectively and is designed to promote a two-way dialogue, a copy of which is located at:
http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance

Recommendation 6.4 - Comply

A listed entity should give security holders the option to receive communications from, and send communications to,
the entity and its security registry electronically.

The Company welcomes electronic communications from its Shareholders via its publicised email address
admin@gryphonminerals.com.au.

Upon admission onto the Company’s share register the Company’s security registry provides shareholders with the
option to receive communications from, and send communications to, the Company’s security registry electronically,
including the Annual Report and Notice of Meeting and electronic voting. Shareholders can also access their personal
information and details of their shareholdings via the Company’s security registry website.
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Principle 7: Recognise and manage risk

Recommendation 7.1 — Comply

The board of a listed entity should:
(a) have a committee or committees to oversee risk, each of which:
1. has at least three members, a majority of whom are independent directors; and
2. is chaired by an independent director,
and disclose:
3. the charter of the committee;
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.

The Board of Directors is responsible for the oversight of risk management at Gryphon. The Board reviews the
Company’s risk management framework on an annual basis and overseas the:

= the adequacy of the Company’s risk management processes;
= any instances of failure of risk management controls e.g. incidents involving fraud; and
= the Company’s insurance portfolio

Responsibility for day-to-day control of risk management is delegated to the Managing Director (‘MD’) and he, in
turn, is required to assist the EMT in maintaining internal controls on risk. The EMT is accountable to the MD for risk
management within areas under their control, including the dissemination of the risk management process to
operational managers. Collectively, the MD and EMT are responsible for:

= the formal identification risks that impact upon Gryphon’s business;
= allocation of priorities;

= the development of risk management plans; and

= review of progress against agreed risk management plans.

The Company has a risk management framework that consists of a Risk Management Policy, an internal Risk
Management Standard and internal Risk Management Plans (which include risk registers). The aim of the Risk
Management Policy is to ensure that risk management is integrated into all Gryphon operations. A copy of the Risk
Management Policy is available at:
http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance

Recommendation 7.2 — Do not comply
The board or a committee of the board should:

(a) review the entity’s risk management framework at least annually to satisfy itself that it continues to be sounds; and
(b) disclose, in relation to each reporting period, whether such a review has taken place.

Risk Management Workshops are scheduled to be held by the EMT on an annual basis, to identify current and
material risks of the Company and to update the Company’s risk management framework. However, a group risk
management meeting was not held during the current reporting period.
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Recommendation 7.3 — Do not comply

A listed entity should disclose:

(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.

Given the Company’s current size and level of activity, the Board does not deem it appropriate to create an internal
audit function or engage an external advisor to complete this function. Through external audit procedures and
internal risk management policies and procedures the Board considers there to be sufficient processes in place for
evaluating and continually improving the effectiveness of its risk management and internal control processes. Copies
of the Company’s Audit and Risk Management Committee Charter and Risk Management Policy are available at:
http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance

Recommendation 7.4 - Comply
A listed entity should disclose whether it has any material exposure to economic, environmental and social
sustainability risks and, if it does, how it manages or intends to manage those risks.

The Company, as a gold exploration company, faces inherent risks in its activities, including economic,
environmental and social sustainability risks, which may materially impact the Company’s ability to create or
preserve value for security holders over the short, medium or long term.

The Company has in place policies and procedures, including a risk management framework (as described in the
Company’s Risk Management Policy), which are continuously developed and updated to help manage these risks. A
copy of this policy is available at:
http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance

Principle 8: Remunerate fairly and responsibly

Recommendation 8.1 - Comply
The board of a listed entity should:
(a) have a remuneration committee which:

1. has at least three members, a majority of whom are independent directors; and

2. is chaired by an independent director,
and disclose:

3. the charter of the committee;

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 remuneration committee, disclose that fact and the processes it employs for setting the level
and composition of remuneration for directors and senior executives and ensuring that such remuneration is
appropriate and not excessive.

During the prior reporting period the Board suspended the Nomination and Remuneration Committee due to the
reduced size of the board and level of activity. It is deemed appropriate for remuneration matters to be discussed
during meetings of the full board, with directors excluded from individual discussions as required. The Board will
continue to assess the Company’s circumstances and reinstate the Nomination and Remuneration Committee when
deemed appropriate.
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The procedures detailed in the Nomination and Remuneration Committee Charter continue to be relevant and
outlines the process employed by the board of directors for setting the level and composition of remuneration for
directors and senior executives and ensuring that such remuneration is appropriate and not excessive. A copy of this
policy is available at:

http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance

Recommendation 8.2 - Comply

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

The Company’s policies and practices regarding the remuneration of non-executive directors and the remuneration
of executive directors and other senior executives is set out in the Company’s Nomination and Remuneration
Committee Charter and in the Remuneration Report contained in the 2016 Annual Report. The Nomination and
Remuneration Committee Charter is located at:
http://www.gryphonminerals.com.au/index.php/en/corporate-profile-en/corporate-governance

A copy of the 2016 Annual Report is located at:
http://www.gryphonminerals.com.au/index.php/en/investors-4/reports

Recommendation 8.3 - Comply

A listed entity which has an equity-based 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 economic risk of participating in the scheme; and

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

The Company has an equity-based remuneration scheme. The Company has an internal policy on director and
employee incentive hedging which imposes securities trading restrictions on Gryphon employees. Under the policy,
employees who have been issued Incentives are strictly prohibited from entering into any transaction which would
have the effect of hedging or otherwise transferring to any other person the risk of any fluctuation in the value of
any unvested scheme entitlement.
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