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BERKELEYéEnergia

CORPORATE GOVERNANCE STATEMENT 2018

Berkeley Energia Limited (Berkeley or Company) and the entities it controls believe corporate governance is important for the
Company in conducting its business activities.

The Board has adopted a suite of charters and key corporate governance documents which articulate the policies and procedures
followed by Berkeley.

These documents are available in the Corporate Governance section of the Company's website,
www.berkeleyenergia.com/corporate-governance/. These documents are reviewed at least annually to address any changes
in governance practices and the law.

This Corporate Governance Statement (Statement), which is current as at 30 June 2018 and has been approved by the
Company’s Board, explains how Berkeley complies with the ASX Corporate Governance Council’s ‘Corporate Governance
Principles and Recommendations — 3rd Edition’ (ASX Principles or Recommendations), which were published on 27 March
2014 in relation to the year ended 30 June 2018.

In addition to the ASX Corporate Governance Council’s ‘Corporate Governance Principles and Recommendations — 3rd Edition’
the Board has taken into account a number of important factors in determining its corporate governance policies and procedures,
including the following:

o relatively simple operations of the Company, which is focused on developing a single uranium property;

e cost verses benefit of additional corporate governance requirements or processes;

e size of the Board;

e Board’s experience in the resources sector;

e organisational reporting structure and number of reporting functions, operational divisions and employees;
o relatively simple financial affairs with limited complexity and quantum;

o relatively moderate market capitalisation and economic value of the entity; and

e direct shareholder feedback.
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Principle 1: Lay solid foundations for management and oversight

RECOMMENDATION
FOLLOWED IN
FULL FOR WHOLE
OF 2018 YEAR?
1.1 Role of Board and The Board has established a clear distinction between the functions Yes

management and responsibilities reserved for the Board and those delegated to
management, which are set out in the Company’s Board Charter.

RECOMMENDATION BERKELEY’S COMPLIANCE WITH RECOMMENDATIONS

A copy of the Board Charter is available in the Corporate Governance
section of the Company’s website, www.berkeleyenergia.com/about-
us/corporate-and-governance/.

1.2 Information Berkeley carefully considers the character, experience, education and No
regarding election skillset of potential candidates for appointment to the Board and
and re-election of conducts appropriate background checks to verify the sustainability of

director candidates  the candidate, prior to their election.

Based on the Company’s level of knowledge of the potential
candidate, these may include checks as to the person’s character,
experience, education, criminal record, and bankruptcy history.
However, the Company did not comply with this recommendation
during the 2018 year to the extent that it did not conduct criminal
record checks for those Directors appointed during the year as the
candidates were already well known to the Board.

The Company has appropriate procedures in place to ensure that
material information relevant to a decision to elect or re-elect a
director, is disclosed in the relevant notice of meeting provided to
shareholders. Director profiles are also included in the Director’s
Report of the Company’s Annual Report.

The Company’s Nominated Advisor, as part of the its AIM Listing on
the London Stock Exchange, did perform checks as outlined above for
the potential candidate prior to appointment.

1.3 Written contracts of  In addition to being set out in the Board Charter, the roles and Yes
appointment responsibilities of Directors are also formalised in the letter of
appointment which each Director receives and commits to on their
appointment.

The letters of appointment specify the term of appointment, time
commitment envisages, expectations in relations to committee work
or any other special duties attaching to the position, reporting lines,
remuneration arrangements, disclosure obligations in relation to
personal interests, confidentiality obligations, insurance and indemnity
entitlements and details of the Company’s key governance policies.

Each Key Management Personnel (“KMP”) enters into a service
contract which sets out the material terms of employment or
consultancy, including a description of position and duties, reporting
lines, remuneration arrangement and termination rights and
entittements. Contract details of KMP are summarised in the
Remuneration Report of the Company’s Annual Report.

1.4 Company Secretary The Company Secretary reports directly to the Board through the Yes
Chairman on Board matters and all Directors have access to the
Company Secretary.

In accordance with the Company’s Constitution, the appointment or
removal of the Company Secretary is a matter for the Board as a
whole. Details of the Company Secretary’s experience and
qualifications are set out in the Directors’ Report of the Company’s
Annual Report.

1.5 Diversity The Company has not adopted a Diversity Policy, nor has it No
established measurable objectives for achieving gender diversity for
the 2018 year.
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RECOMMENDATION BERKELEY’S COMPLIANCE WITH RECOMMENDATIONS

1.6 Board reviews

1.7 Management
reviews

The Company remains committed to diversity and inclusion
throughout all levels of the business. The Company recognizes that
an inclusive and diverse workforce leads to increased productivity and
better relationships with the communities in which we operate. The
Company has been championing gender diversity over the past
decade, as evidenced by the high number of women employed
throughout the various levels of the Company.

The Company recognises that a diverse and talented workforce is a
competitive advantage and encourages a culture that embraces
diversity. However, the Board considers that the Company is not
currently of a size to warrant the time and cost of adopting a Diversity
Policy and setting measurable objectives for achieving gender
diversity. The Board will review its position and may adopt a Diversity
Policy and develop measurable objectives when the Company’s
operations increase substantially.

At the date of this Statement, the Company has no female directors
and 1 senior female executive at the subsidiary level. At the date of
this Statement, the Company had 23 male and 14 female employees
(including full-time equivalent employees).

The Board has not conducted a formal performance evaluation. The
size of the Board is relatively small and the Board believes that a
formal performance evaluation is not required at this point in time and
that that no efficiencies or other benefits would be gained from a
formal performance evaluation.

The Chairman is responsible for evaluating the Board and informal
discussions are undertaken during the course of the year. As the
Company grows and develops, it will continue to consider the
efficiencies and merits of a more formal performance evaluation of the
Board, its committees and individual Directors.

Each year the Board evaluates the performance of its KMP against
Key Performance Indicators (“KPI's”) as set by the Board.

Details of the process followed are set out in the Remuneration Report
of the Company’s Annual Report. For the 2018 year, the Board
undertook a performance evaluation of its KMP in accordance with
that process.

Principle 2: Structure the Board to add value

RECOMMENDATION

2.1 Nominations
committee
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BERKELEY’S COMPLIANCE WITH RECOMMENDATIONS

During the current financial year, the Board established a separate
Remuneration and Nomination Committee.

The Board has adopted a The Remuneration and Nomination Committee
Charter, so that the Remuneration and Nomination Committee can
function appropriately. The Remuneration and Nomination Committee
Charter sets out the processes the Remuneration and Nomination
Committee 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.

The Board and Remuneration and Nomination Committee regularly
reviews whether it has the appropriate balance of skills, knowledge, and
experience suitable for a Company in the junior resources sector.

RECOMMENDATION
FOLLOWED IN
FULL FOR WHOLE
OF 2018 YEAR?

No

Yes

RECOMMENDATION
FOLLOWED IN
FULL FOR WHOLE
OF 2018 YEAR?
Yes



RECOMMENDATION
FOLLOWED IN
FULL FOR WHOLE
OF 2018 YEAR?

RECOMMENDATION BERKELEY’S COMPLIANCE WITH RECOMMENDATIONS

The Remuneration and Nomination Committee Charter is reviewed
annually and is available in the Corporate Governance section of the
Company’s website www.berkeleyenergia.com/about-us/corporate-and-
governance/.

2.2 Board skills matrix ~ The Board seeks a mix of skills suitable for a development resources Yes
company. A summary of the key board skills matrix is set out below.
Further details regarding the skills and experience of each Director are
included in the Directors’ Report of the Company’s Annual Report.

Director/ Skills Capital Resources Mining/ Finance/ Listed
Markets Industry Geology |Accounting | Company
lan Middlemas v v v v
Paul Atherley 4 4
Deepankar Panigrahi 4
Nigel Jones
Adam Parker
Robert Behets

v

ANENENENEN
ANENENENEN
ANENENENEN

v

2.3 Disclose The Board has assessed the independence status of its Directors and Yes
independence and  has determined the following as at 30 June 2018:
length of service

Name Position Independent? Length of
Service

lan Middlemas Non-Executive Chairman Yes 6.2 years
Paul Atherley Managing Director No 3.0 years
Deepankar Panigrahi Non-Executive Director No 0.6 years
Nigel Jones Non-Executive Director Yes 1.1 years
Adam Parker Non-Executive Director Yes 1.1 years
Robert Behets Non-Executive Director Yes 6.2 years

Further details regarding the Directors are set out in the Directors’ Report
of the Company’s Annual Report.

2.4 Majority of A majority of Directors of the Company are independent. As disclosed Yes
directors against Recommendation 2.3, Messrs Middlemas, Jones, Parker and
independent Behets are considered independent.

The Board considers that the Company is not currently of a size, nor are
its affairs of such complexity to justify the expense of the appointment of
additional independent non-executive Directors.

The Board believes that the individuals on the Board can make, and do
make, quality and independent judgments in the best interests of the
Company on all relevant issues.

Directors having a conflict of interest in relation to a particular item of
business must absent themselves from the Board meeting before
commencement of discussion on the topic.

2.5 Chairindependent  The Chairman, Mr lan Middlemas, is an independent non-executive Yes
Director. The role of the Managing Director is performed by another
Director. Further details regarding the Directors are set out in the
Directors’ Report of the Company’s Annual Report.

2.6 Induction and The Board does not have a formal program for inducting new Directors No
professional and providing appropriate professional development opportunities.

development . ;. . .
P The Board has been structured such that its composition and size will

enable it to effectively discharge its responsibilities and duties. Each
Director has been appointed because they already possess the relevant
industry experience and specific expertise relevant to the Company’s
business and level of operations and given the activities of the Company
and their own experience do not require the Company, given its size, to
provide professional development opportunities.
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However, each new Director receives and commits to a letter of
appointment which includes details of the Company’s key policies and
processes and continuing professional development is expected of all
Directors.

Directors are also entitled to seek independent professional advice at the
expense of the Company (subject to approval) as may be reasonably
required to assist them to carry out your duties as a Director.

Principle 3: Act ethically and responsibly

3.1 Code of conduct

The Board has established a Code of Conduct for its Directors,
executives and employees, a copy of which is available in the Corporate
Governance section of the Company’s website,
www.berkeleyenergia.com/about-us/corporate-and-governance/.

Principle 4: Safeguard integrity in corporate reporting

Yes

4.1 Audit committee

4.2 CEO and CFO
certification of
financial
statements

Page 5

The Board has decided not to form a separate Audit Committee. The
Board believes that no efficiencies or other benefits would be gained by
establishing a separate Audit Committee. The Board has adopted an
Audit Committee Charter, however the Board as a whole performs the
function of the Audit Committee.

The Company: (a) currently only has 6 Directors of which 4 are non-
executive Directors; (b) has relatively simple operations and currently
only undertakes mineral exploration and development activities; (c) has
relatively simple financial affairs with limited complexity and quantum;
and (d) has a relatively moderate market capitalisation and economic
value. As a result, the Board as a whole considers that it is more efficient
and effective for the corporate reporting process to not have an Audit
Committee at this stage. The Board monitors this position as the
Company’s circumstances change.

The Board as whole determines when to seek the appointment or
removal of the external auditor, and subject to any statutory
requirements, the Board will also seek rotation of the audit partner on an
as required basis.

Further details on the integrity measures implemented for the corporate
reporting function are provided in the Audit Committee Charter which is
available in the Corporate Governance section of the Company’s website
at www.berkeleyenergia.com.

In respect to full year (annual report) and half year financial reports, the
Board has obtained a written declaration from the CEO (or equivalent)
and CFO (or equivalent) that, in their opinion, the financial records of the
Company have been properly maintained and 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 is formed on the basis of a sound system of risk management
and internal control and that the system is operating effectively in all
material respects in relation to financial reporting and material business
risks.

Yes

No



However, the Board does not receive declarations from the CEO (or
equivalent) and CFO (or equivalent) in respect to the quarterly cash flow
reports prepared and lodged in compliance with Appendix 5B of the
Listing Rules, as these quarterly cash flow reports are considered by the
Board:

e notto be afinancial report or interim financial report as defined under
Australian accounting standards; and/or

e not to be capable, as a standalone report, of giving a true and fair
view of the financial position and performance of the Company, only
its cash flows for the relevant reporting period.

4.3 External auditorat The Company has engaged a reputable and suitably qualified external Yes
AGM auditor to perform the external audit function.

At least one senior representatives of the auditor will attend the Annual
General Meeting (“AGM”) and be available to answer shareholder
questions regarding the audit.

Principle 5: Make timely and balanced disclosure

5.1 Disclosure and The Company has adopted a Continuous Disclosure Policy which sets Yes
Communications out the processes and practices that ensure its compliance with the
Policy continuous disclosure requirements under applicable Listing Rules and

applicable corporation law (including the Corporations Act).

A copy of the Continuous Disclosure Policy is available in the Corporate
Governance section of the Company’s website,
www.berkeleyenergia.com/about-us/corporate-and-governance/.

Principle 6: Respect the rights of security holders

6.1 Information on The Company keeps investors informed of its corporate governance, Yes
website financial performance and prospects via its website.

Investors can access copies of all announcements to the ASX, notices of
meetings, annual reports and financial statements, investor
presentations via the ‘Investors’ tab and can access general information
regarding the Company and the structure of its business under the
‘Projects’ tab on the Company’s website, www.berkeleyenergia.com.

Investors can access information about the Company’s corporate
governance practices via the ‘Corporate Governance’ tab on the
Company’s website, www.berkeleyenergia.com, where all relevant
corporate governance information can be accessed.

6.2 Investor relations The Company conducts regular investor briefings, roadshows, site visits Yes
programs and attends regional and industry specific conferences in order to
facilitate effective two way communication with investors and other
financial market participants. Access to Directors and KMP is provided at
these events, with separate one-on-one or group meetings offered
whenever possible.
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http://www.berkeleyenergy.com/

RECOMMENDATION

6.3 Facilitate
participation at
meetings of
security holders

6.4 Facilitate electronic
communications

BERKELEY’S COMPLIANCE WITH RECOMMENDATIONS

The presentation material provided at these events is posted on the
Company’s website (www.berkeleyenergia.com), which also provides
the opportunity for interested parties to join the mailing list to receive
regular updates from the Company.

The Board encourages participation of Shareholders at its meetings of
shareholders and Shareholders are provided with all notices of meeting
prior to meetings, which are set at times and places to promote maximum
attendance by Shareholders.

Shareholders are always given the opportunity to ask questions of
Directors and management, either during or after meetings. In addition,
the Company's auditor is also made available for questions at the
Company’s AGM.

The Company welcomes electronic communication from its Shareholders
via its publicised email address (info@berkeleyenergia.com) and the
Company’s  website  (www.berkeleyenergia.com) provides the
opportunity for interested parties to join the mailing list to receive regular
electronic updates from the Company.

The Company’s share registry also engages with Shareholders
electronically and makes available a range of relevant forms on its
website. Shareholders can register with the share registry to access their
personal information and shareholdings via the internet.

Principle 7: Recognise and manage risk

RECOMMENDATION

7.1 Risk committee

7.2 Annual risk review

7.3 Internal audit
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BERKELEY’S COMPLIANCE WITH RECOMMENDATIONS

The Board has decided not to form a separate Risk Committee. Due to
the size and development phase of the Company, the Board believes that
no efficiencies or other benefits would be gained by establishing a
separate Risk Committee.

The Board as a whole is ultimately responsible for identifying the principal
risks of the Company’s business and ensuring the implementation of
appropriate systems to manage those risks.

For further details of the responsibilities of the Board, the Chief Executive
Officer, the Chief Risk Officer, and other management in the evaluation
and continual improvement of the Company’s risk management and
internal control processes, refer to the Company’s Risk Management
Policy, which is available in the Corporate Governance section of the
Company’s website, www.berkeleyenergia.com.

On at least an annual basis, the Board reviews its material business risks
and how its material business risks are being managed.

For the 2018 year, management provided to the Board the Company’s
Risk Register summarising the significance of each risk as well as actions
taken by management to mitigate the risks. Management also provided
to the Board a report on the effectiveness of the Company’s management
of its material business risks throughout the 2018 year.

The Board has not established an internal audit function at this time. The
Board as a whole oversees the effectiveness of risk management and
internal control processes.

RECOMMENDATION
FOLLOWED IN
FULL FOR WHOLE
OF 2018 YEAR?

Yes

Yes

RECOMMENDATION
FOLLOWED IN
FULL FOR WHOLE
OF 2018 YEAR?

Yes

Yes

Yes



RECOMMENDATION

7.4 Sustainability risks

BERKELEY’S COMPLIANCE WITH RECOMMENDATIONS

Refer to the Company’s Risk Management Policy for responsibilities of
the Board, the Chief Executive Officer, the Chief Risk Officer, and other
management in the evaluation and continual improvement of the
Company’s risk management and internal control processes.

A copy of the Risk Management Policy is available in the Corporate
Governance section of the Company’s website,
www.berkeleyenergia.com/about-us/corporate-and-governance/.

As discussed above, the Company identifies and manages material
exposures to economic, environmental and social sustainability risks in a
manner consistent with its Risk Management Policy, which is available
on in the Corporate Governance section of the Company’s website,
www.berkeleyenergia.com/about-us/corporate-and-governance/.

The material risks faced by the Company that could have an effect on the
Company’s future prospects, include: (a) exploration and development
risks; (b) fluctuations in commodity prices: (c) availability of further
funding: (d) title risks: (e) Government regulations risks; and (f) global
financial conditions.

Further details of these risks and how the Company manages or intends
to manage these risks are set out in the Directors’ Report of the
Company’s Annual Report.

Principle 8: Remunerate fairly and responsibly

RECOMMENDATION

8.1 Remuneration
committee

8.2 Disclosure of
Executive and
Non-Executive
Director
remuneration

policy
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BERKELEY’S COMPLIANCE WITH RECOMMENDATIONS

During the current financial year, the Board established a separate
Remuneration and Nomination Committee as the Board believes
significant efficiencies and other benefits would be gained by establishing
a separate Remuneration and Nomination Committee.

The Board has adopted a Remuneration and Nomination Committee
Charter so that the Remuneration and Nomination Committee can
function appropriately. The Remuneration and Nomination Committee
Charter sets out the processes the Remuneration and Nomination
Committee and Board employs for setting the level and composition of
remuneration for directors and senior executives and ensuring that such
remuneration is appropriate and not excessive.

The Remuneration and Nomination Committee Charter is reviewed
annually and is available in the Corporate Governance section of the
Company’s website www.berkeleyenergia.com/about-us/corporate-and-
governance/.

The Company seeks to attract and retain high performance Directors and
Executive with appropriate skills, qualifications and experience to add
value to the Company and fulfil the roles and responsibilities required. It
reviews requirements of additional capabilities at least annually.

Executive remuneration is to reflect performance and, accordingly,
remuneration is structured with a fixed component and performance-
based remuneration component. Non-Executive Directors are paid fixed
fees for their services in accordance with the Company’s Constitution.
Fees paid are composite fee (covering all Board and Committee
responsibilities) and any contributions by the Company to a fund for the
purposes of superannuation benefits for a Director. No other retirement
benefits schemes are in place in respect to Non-Executive Directors.

RECOMMENDATION
FOLLOWED IN
FULL FOR WHOLE
OF 2018 YEAR?

Yes

RECOMMENDATION
FOLLOWED IN
FULL FOR WHOLE
OF 2018 YEAR?

Yes

Yes



8.3 Policy on hedging
equity incentive
schemes
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Further details regarding the remuneration of the Executive and Non-
Executive Directors are set in the Remuneration Report within the Annual
Report.

The Company’s Directors and Executives must not enter into any hedge
arrangement in relation to any performance rights they may be granted or
otherwise entitled to under an incentive scheme or plan, prior to exercising
those rights or, once exercised, while the securities are subject to a
transfer restriction.

Further details regarding the Company’s hedging policy are set out in the
Company’s Securities Trading Policy which is available in the Corporate
Governance section of the Company’s website,
www.berkeleyenergia.com/about-us/corporate-and-governance/.

Yes



Appendix 4G
Key to Disclosures Corporate Governance Council Principles and Recommendations

Rules 4.7.3 and 4.10.31

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Introduced 01/07/14 Amended 02/11/15

Name of entity

Berkeley Energia Limited

ABN/ARBN Financial year ended:

40 052 468 569 30 June 2018

Our corporate governance statement? for the above period above can be found at:3

OJ These pages of our annual report:

This URL on our website: https://www.berkeleyenergia.com/about-us/corporate-and-
governance/

The Corporate Governance Statement is accurate and up to date as at 30 June 2018 and has been
approved by the board.

The annexure includes a key to where our corporate governance disclosures can be located.
Date: 28 September 2018

Name of Birectoror Secretary authorising Dylan Browne
lodgement:

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

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

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

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

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

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

+ See chapter 19 for defined terms
2 November 2015 Page 1
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

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 Alisted entity should disclose:

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

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

... the fact that we follow this recommendation:

in our Corporate Governance Statement OR

L] 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):

at https://www.berkeleyenergia.com/about-us/corporate-and-
governance/

[ anexplanation 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
(b)  provide security holders with all material information in its

or re-elect a director.

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

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]

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

1.3 A listed 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

[ at[insert location]

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

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

14 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

[ 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

4 f 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.

+ See chapter 19 for defined terms
2 November 2015
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

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

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

15 A listed entity should: ... the fact that we have a diversity policy that complies with an explanation why that is so in our Corporate Governance
(@)  have adiversity policy which includes requirements for the paragraph (a): Statement OR
board or a relevant committee of the board to set ] inour Corporate Governance Statement OR . . .
measurable objectives for achieving gender diversity and to P - O Yve are an externally. managed entity and this recommendation
assess annually both the objectives and the entity’s progress | L1 at[insert location] is therefore not applicable
in achieving them; ... and a copy of our diversity policy or a summary of it:
isclose that poli fit;
(b) dfsc ose that policy or a summary o | ; and' O] at[insertocation]
(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 objectives for achieving gender diversity 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 .
. L purp " ) I inour Corporate Governance Statement OR
(2) if the entity is a “relevant employer” under the Workplace
Gender Equality Act, the entity’s most recent “Gender ] 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): an explanation why that is 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 0 re an externally managed entity and this recommendation
directors; and O at[insert location] YVG are an externa y anaged entity a is recommendatio
. . . , . ) ) ) is therefore not applicable
(b)  disclose, in relation to each reporting period, whether a ... and the information referred to in paragraph (b):
performance evaluation was undertaken in the reporting ,
period in accordance with that process. ] in our Corporate Governance Statement OR
[ at[insert location]
1.7 A listed 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

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

+ See chapter 19 for defined terms
2 November 2015
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

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):] [0 anexplanation 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)d : chlalred by an independent director, C1 atfinsert locatior]
and disclose:
(3) the charter of the committee: ... and a copy of the charter of the committee:
(4) the members of the committ;ze' and at https://www.berkeleyenergia.com/about-us/corporate-and-
: governance/
(5) as at the end of each reporting period, the number of . . . ]
fimes the committee met throughout the period and ... and the information referred to in paragraphs (4) and (5):
the individual attendances of the members at those ] in our Corporate Governance Statement OR
meetings; or
.
(b) ifit does not have a nomination committee, disclose that bt 20_18 Annual Report on page 15. to available _at
fact and the processes it employs to address board https://www.berkeleyenergia.com/investor-relations/company-
succession issues and to ensure that the board has the @pf)_rts/ o
appropriate balance of skills, knowledge, experience, [If the entity complies with paragraph (b):]
independence and diversity to enable it to discharge its ... the fact that we do not have a nomination committee and the
duties and responsibilities effectively. processes we employ 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:
] in our Corporate Governance Statement OR
[ 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

[ 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

+ See chapter 19 for defined terms
2 November 2015
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

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 Qf the di_rectors considered by the board to be [0  an explanation why that is so in our Corporate Governance
(@)  the names of the directors considered by the board to be | independent directors: Statement
independent directors; in our Corporate Governance Statement OR
(b) if adirector has an interest, position, association or O] at[insert locatior]
relationship of the type described in Box 2.3 but the board
is of the opinion that it does not compromise the ... and, where applicable, the information referred to in paragraph (b):
mdgpendence (_)f .the d|recto.r, the _nqture of t_he interest, in our Corporate Governance Statement OR
position, association or relationship in question and an
explanation of why the board is of that opinion; and [ at[insert location]
(c)  thelength of service of each director. ... and the length of service of each director:
in our Corporate Governance Statement OR
[ at[insert location]
24 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 Governance Statement OR Statement OR
0 at[insert location] ] we are an externally managed entity and this recommendation
is therefore not applicable
25 The chair of the board of a listed entity should be an independent | ... the fact that we follow this recommendation: [0 an explanation why that is so in our Corporate Governance
c(i:llrze(():tg][ %Tadt’eglitg/ articular, should not be the same person as the in our Corporate Governance Statement OR Statement OR
[ at[insert location] ]  we are an externally managed entity and this recommendation
is therefore not applicable
2.6 A listed entity should have a program for inducting new directors | ... the fact that we follow this recommendation:

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

[ 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

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:
[ in our Corporate Governance Statement OR

at https://www.berkeleyenergia.com/about-us/corporate-and-
governance/

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

+ See chapter 19 for defined terms
2 November 2015
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

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

41 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 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 [J  in our Corporate Governance Statement OR
independent directors; and
(2) is chaired by an independent director, who is not the I atinsert location]
chair of the board, ... and a copy of the charter of the committee:
and disclose: 0 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 [ at[insert location]
times the committee met throughout the period and . o .
the individual attendances of the members at those [ the entity complies with paragraph (o)’
meetings; or ... the fact that we do not have an audit committee and the processes
(b) ifit does not have an audit committee, disclose that fact we emptloy thattllndeper;dgp tlytxerlfy and safigug:d the |nt(etgr|tytof Oc;"
and the processes it employs that independently verify and corporate reporting, Including I processes for tne appoiniment an
. . . L : removal of the external auditor and the rotation of the audit
safeguard the integrity of its corporate reporting, including .
) engagement partner:
the processes for the appointment and removal of the
external auditor and the rotation of the audit engagement in our Corporate Governance Statement OR
partner. O at[insert location]
42 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

[ at[insert location]

an explanation why that is so in our Corporate Governance
Statement

+ See chapter 19 for defined terms
2 November 2015
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

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 ... the fact that we follow this recommendation: [0  an explanation why that is so in our Corporate Governance
auditor attgnds its AGM and is available }o answer questions in our Corporate Governance Statement OR Statement OR
from security holders relevant to the audit.

O  at[insert location] 1 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: ... our continuous disclosure compliance policy or a summary of it: [0 an explanation why that is so in our Corporate Governance
(@)  have a written policy for complying with its continuous I in our Corporate Governance Statement OR Statement
disclosure obligations under the Listing Rules; and . _
(b) disclose that policy or a summary of it at https://www.berkeleyenergia.com/about-us/corporate-and-
governance/
PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS
6.1 Alisted entity should provide information about itself and its ... information about us and our governance on our website: [0 an explanation why that is so in our Corporate Governance
governance o investors via its website. at http://berkeleyenergia.com and Statement
https://www.berkeleyenergia.com/about-us/corporate-and-
governance/
6.2 A listed entity should design and implement an investor relations | ... the fact that we follow this recommendation: 0 an explanation why that is so in our Corporate Governance
ﬁ]r\(l)g;?or?sto facilitate effective two-way communication with in our Corporate Governance Statement OR Statement

[ at[insert location]

6.3 Alisted entity should disclose the policies and processes it hasin | ... our policies and processes for facilitating and encouraging [0 anexplanation 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. . =

in our Corporate Govemance Statement OR ] we are an externally managed entity that does not hold

[ at[insert location] periodic meetings of security holders and this recommendation
is therefore not applicable

6.4 A listed entity should give security holders the option to receive ... the fact that we follow this recommendation: 0  an explanation why that s so in our Corporate Governance

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

in our Corporate Governance Statement OR

L1 at[insert location]

Statement

+ See chapter 19 for defined terms
2 November 2015
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

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: [If the entity complies with paragraph (a):] [0 anexplanation why that is so in our Corporate Governance
(@) have a committee or committees to oversee risk, each of ... the fact that we have a committee or committees to oversee risk Statement
which: that comply with paragraphs (1) and (2):
(1) has at least three members, a majority of whom are [J  in our Corporate Governance Statement OR
independent directors; and
(2) is chaired by an independent director, LI at{insert location]
and disclose: ... and a copy of the charter of the committee:
(3) the charter of the committee; L1 at[insert location]
(4) the members of the committee; and ... and the information referred to in paragraphs (4) and (5):
(5) as at the end of'each reporting period, the nymber of [ in our Corporate Governance Statement OR
times the committee met throughout the period and
the individual attendances of the members at those [ at[insert location]
meetings; or . o .
[If the entity complies with paragraph (b):]
(b) ifit does not have a risk committee or committees that . . :
. : . ... the fact that we do not have a risk committee or committees that
satisfy (a) above, disclose that fact and the processes it . . ;
. o satisfy (a) and the processes we employ for overseeing our risk
employs for overseeing the entity’s risk management t "
framework. management framework:
in our Corporate Governance Statement OR
[ at[insert location]
7.2 The board or a committee of the board should: ... the fact that board or a committee of the board reviews the entity’s

(a)
(b)

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

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

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

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

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

in our Corporate Governance Statement OR

[ at[insert location]

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

+ See chapter 19 for defined terms
2 November 2015
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

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):] ] an explanation why that is so in our Corporate Governance
(@) ifithas an internal audit function, how the function is ... how our internal audit function is structured and what role it Statement
structured and what role it performs; or performs:
(b) ifitdoes not have an internal audit function, that fact and I in our Corporate Governance Statement OR
the processes it employs for evaluating and continually _
improving the effectiveness of its risk management and L1 at[insert focation]
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
[ 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

[ at[insert location]

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

+ See chapter 19 for defined terms
2 November 2015

Page 9




Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

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
ori aragraphs (1) and (2):
(1) has atleast three members, a majority of whom are P gl phs (1) and (2 O we are an externally managed entity and this recommendation is
independent directors; and in our Corporate Governance Statement OR therefore not applicable
(2)d : chlalred by an independent director, C1 atfinsert locatior]
and disclose:
. ... and a copy of the charter of the committee:
(3) the charter of the committee; Py
(4) the members of the committ;ze' and at https://www.berkeleyenergia.com/about-us/corporate-and-
: governance/
(5) as at the end of each reporting period, the number of . . . ]
fimes the committee met throughout the period and ... and the information referred to in paragraphs (4) and (5):
the individual attendances of the members at those ] in our Corporate Governance Statement OR
meetings; or
.
(b) ifit does not have a remuneration committee, disclose that bt 20_18 Annual Report on page 15. to available .at
fact and the processes it employs for setting the level and https://www.berkeleyenergia.com/investor-relations/company-
composition of remuneration for directors and senior @pf)_rts/ o
executives and ensuring that such remuneration is [If the entity complies with paragraph (b):]
appropriate and not excessive. ... 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:
in our Corporate Governance Statement OR
[ at[insert location]
8.2 A listed entity should separately disclose its policies and ... separately our remuneration policies and practices regarding the

practices regarding the remuneration of non-executive directors
and the remuneration of executive directors and other senior
executives.

remuneration of non-executive directors and the remuneration of
executive directors and other senior executives:

] in our Corporate Governance Statement OR

in our 2018 Annual Report at pages 14 to 22 available at
https://www.berkeleyenergia.com/investor-relations/company-
reports/

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

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

+ See chapter 19 for defined terms
2 November 2015
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

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 ...*

8.3 A listed entity which has an equity-based remuneration scheme ... our policy on this issue or a summary of it: [0  an explanation why that is so in our Corporate Governance
should: , N _ L1 inour Corporate Governance Statement OR Statement OR
(@) have a policy on whether participants are permitted to ) ) )
enter into transactions (whether through the use of at https://www.berkeleyenergia.com/about-us/corporate-and- LI we do not have an equity-based remuneration scheme and this
derivatives or otherwise) which limit the economic risk of governance/ recommendation is therefore not applicable OR
participating in the scheme; and ] we are an externally managed entity and this recommendation
(b)  disclose that policy or a summary of it. is therefore not applicable
ADDITIONAL DISCLOSURES APPLICABLE TO EXTERNALLY MANAGED LISTED ENTITIES
- Alternative to Recommendation 1.1 for externally managed listed | ... the information referred to in paragraphs (a) and (b): ] an explanation why that is so in our Corporate Governance
entites: , , . . L] in our Corporate Governance Statement OR Statement
The responsible entity of an externally managed listed entity
should disclose: L] at[insert location]
(@) 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.
- Alternative to Recommendations 8.1, 8.2 and 8.3 for externally ... the terms governing our remuneration as manager of the entity: 0  an explanation why that s so in our Corporate Governance

managed listed entities:

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

] in our Corporate Governance Statement OR

[ at[insert location]

Statement

+ See chapter 19 for defined terms
2 November 2015
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DIRECTORS’ REPORT
30 JUNE 2018
(Continued)

REMUNERATION REPORT (AUDITED)
This report details the amount and nature of remuneration of each director and executive officer of the Company.
Details of Key Management Personnel

The Key Management Personnel (‘KMP’) of the Group during or since the end of the financial year were as follows:

Directors

Mr lan Middlemas Chairman

Mr Paul Atherley Managing Director and CEO

Mr Deepankar Panigrahi Non-Executive Director (appointed 30 November 2017)
Mr Nigel Jones Non-Executive Director

Mr Adam Parker Non-Executive Director

Mr Robert Behets Non-Executive Director

Current KMP

Mr Francisco Bellon Chief Operations Officer

Mr Dylan Browne Company Secretary

Mr Sean Wade Chief Commercial Officer (appointed 1 May 2018)

Former KMP

Mr Javier Colilla Chief Administrations Officer (ceased as KMP 1 July 2017)
Mr Hugo Schumann Chief Commercial Officer (ceased as KMP 1 January 2018)
Mr Paul Thomson Chief Financial Officer (resigned 5 April 2018)

There were no other key management personnel of the Company or the Group. Unless otherwise disclosed, the
Key Management Personnel held their position from 1 July 2017 until the date of this report.

Remuneration Policy

The remuneration policy for the Group's KMP has been developed by the Board taking into account the size of the
Group, the size of the management team for the Group, the nature and stage of development of the Group's current
operations and market conditions and comparable salary levels for companies of a similar size and operating in
similar sectors.

In addition to considering the above general factors, the Board has also placed emphasis on the following specific
issues in determining the remuneration policy for key management personnel:

* the Group is currently focused on undertaking development and construction activities;
* risks associated with resource companies whilst exploring and developing projects; and

¢ other than profit which may be generated from asset sales (if any), the Group does not expect to be undertaking
profitable operations until sometime after the successful commercialisation, production and sales of
commodities from one or more of its current projects, or the acquisition of a profitable mining operation.

Remuneration and Nomination Committee

During the year and in response to the Company receiving at least 25% of votes cast against the Remuneration
Report at the 2016 and 2017 AGM, the Board resolved to establish an independent Remuneration and Nomination
Committee (‘Remcom’) to oversee the Group’s remuneration and nomination responsibilities and governance. The
remuneration committee members consist of three independent non-executive directors being Mr Parker (as Chair),
Mr Jones and Mr Behets.

The Remcom'’s role is to determine the remuneration of the Company’s executives, oversee the remuneration of
KMP, and approve awards under the Company's long-term incentive plan (‘LTIP’).

The Remcom review’s the performance of executives and KMP and set the scale and structure of their remuneration
and the basis of their service/consulting agreements. In doing so, the Remcom will have due regard to the interests
of shareholders.

In determining the remuneration of executives and KMP, the Remcom seeks to enable the Company to attract and
retain executives of the highest calibre. In addition, the Remcom decides whether to grant incentives securities in
the Company and, if these are to be granted, who the recipients should be.
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Remuneration Policy for Executives

The Group's remuneration policy is to provide a fixed remuneration component and a performance based
component (Incentive Options, Performance Rights and cash bonuses, see below). The Board believes that this
remuneration policy is appropriate given the considerations discussed in the section above and is appropriate in
aligning KMP objectives with shareholder and business objectives.

Fixed Remuneration

Fixed remuneration consists of base salaries, as well as employer contributions to superannuation funds and other
non-cash benefits. Non-cash benefits may include provision of motor vehicles, housing and health care benefits.

Fixed remuneration will be reviewed annually by the Remcom. The process consists of a review of Company and
individual performance, relevant comparative remuneration externally and internally and, where appropriate,
external advice on policies and practices.

Performance Based Remuneration — Short Term Incentive

Some KMP are entitled to an annual cash bonus upon achieving various key performance indicators (‘KPI's’), as
set by the Board. Having regard to the current size, nature and opportunities of the Company, the Board has
determined that these KPI's will include measures such as successful completion of exploration activities (e.g.
completion of exploration programmes within budgeted timeframes and costs), development activities (e.g.
completion of feasibility studies and initial infrastructure), corporate activities (e.g. recruitment of key personnel and
project financing) and business development activities (e.g. project acquisitions and capital raisings). On an annual
basis, after consideration of performance against key performance indicators, the Board determines the amount, if
any, of the annual cash bonus to be paid to each KMP. During the financial year the Remcom concluded that no
bonus (2017: $680,000) is to be paid, or is payable to KMP. The Remcom will be reviewing the Company’s short
term incentive remuneration for KMP and is only likely to complete this review prior to the end of the 2018 calendar
year. The maximum amount that can be paid to KMP pursuant to their contracts is disclosed in the “Employment
Contracts with Directors and KMP” section below.

ANNUAL REPORT 2018 15



DIRECTORS’ REPORT
30 JUNE 2018
(Continued)

REMUNERATION REPORT (AUDITED) (Continued)
Performance Based Remuneration — Long Term Incentive

The Group has adopted a LTIP comprising the ‘Berkeley Performance Rights Plan’ (the ‘Plan’) to reward KMP and
key employees for long-term performance. Shareholders approved the Plan in April 2013 at a General Meeting of
Shareholders and Performance Rights were issued under the Plan in May 2013 and March 2014. Shareholders
approved the renewal of the Plan in July 2015.

The Plan provides for the issuance of unlisted performance share rights (‘Performance Rights’) which, upon
satisfaction of the relevant performance conditions attached to the Performance Rights, will result in the issue of an
Ordinary Share for each Performance Right. Performance Rights are issued for no consideration and no amount is
payable upon conversion thereof.

To achieve its corporate objectives, the Company needs to attract and retain its key staff, whether employees or
contractors. The Board believes that grants made to eligible participants under the Plan provides a powerful tool to
underpin the Company's employment and engagement strategy, and that the implementation of the Plan will:

(a) enable the Company to recruit, incentivise and retain KMP and other eligible employees and contractors
needed to achieve the Company's strategic objectives;

(b) link the reward of eligible employees and contractors with the achievements of strategic goals and the long
term performance of the Company;

(c) align the financial interest of participants of the Plan with those of Shareholders; and

(d) provide incentives to participants of the Plan to focus on superior performance that creates Shareholder
value.

Performance Rights granted under the Plan to eligible participants will be linked to the achievement by the Company
of certain performance conditions as determined by the Board from time to time. These performance conditions
must be satisfied in order for the Performance Rights to vest. Upon Performance Rights vesting, Ordinary Shares
are automatically issued for no consideration. If a performance condition of a Performance Right is not achieved by
the expiry date then the Performance Right will lapse.

During the financial year, Performance Rights had been on issue or granted to certain KMP and other employees
and consultants with the following performance conditions:

(a) Project Construction Milestone means completion of approximately 25% of the project development
phase, as per the project development schedule and budget approved by the Board in accordance with the
Definitive Feasibility Study before 31 December 2018; and

(b) Production Milestone means achievement of first uranium production before 31 December 2019.

In addition, the Group may provide unlisted Incentive Options to some KMP as part of their remuneration and
incentive arrangements in order to attract and retain their services and to provide an incentive linked to the
performance of the Group. The Board’s policy is to grant Incentive Options to KMP with exercise prices at or above
market share price (at time of agreement). As such, Incentive Options granted to KMP are generally only of benefit
if the KMP has performed to the level whereby the value of the Company has increased sufficiently to warrant
exercising the Incentive Options granted. No Incentive Options were issued to KMP during the current financial
year.

Other than service-based vesting conditions (if any), there were no additional performance criteria on the Incentive
Options granted to KMP, as given the speculative nature of the Group's activities and the small management team
responsible for its running, it is considered that the performance of KMP and the performance and value of the
Group are closely related.

The Company prohibits executives entering into arrangements to limit their exposure to Unlisted Options and
Performance Rights granted as part of their remuneration package.

Remuneration Policy for Non-Executive Directors

The Board policy is to remunerate Non-Executive Directors at market rates for comparable companies for time,
commitment and responsibilities. Given the current size, nature and risks of the Company, incentive options have
been used to attract and retain Non-Executive Directors. The Board determines payments to the Non-Executive
Directors and reviews their remuneration annually, based on market practice, duties and accountability.
Independent external advice is sought when required.
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The maximum aggregate amount of fees that can be paid to Non-Executive Directors is subject to approval by
shareholders at a General Meeting. The maximum aggregate amount that may be paid to Non-Executive Directors
in a financial year is $350,000, as approved by shareholders at a Meeting of Shareholders held on 6 May 2009.
Director’s fees paid to Non-Executive Directors accrue on a daily basis. Fees for Non-Executive Directors are not
directly linked to the performance of the economic entity. However, to align Directors’ interests with shareholder
interests, the Directors are encouraged to hold shares in the Company. Given the size, nature and opportunities of
the Company, Non-Executive Directors may receive Incentive Options or Performance Rights in order to secure
and retain their services.

Fees for the Chairman were set at $50,000 per annum (2017: $50,000) (including post-employment benefits).

Fees for Non-Executive Directors’ were set at $45,000 per annum (2017: $30,000) (including post-employment
benefits). These fees cover main board activities only. Non-Executive Directors may receive additional
remuneration for other services provided to the Company, including but not limited to, membership of committees.

During the 2018 financial year, no Incentive Options or Performance Rights were granted to Non-Executive
Directors.

The Company prohibits Non-Executive Directors entering into arrangements to limit their exposure to Incentive
Options granted as part of their remuneration package.

Relationship between Remuneration and Shareholder Wealth

During the Group's exploration and development phases of its business, the Board anticipates that the Company
will retain future earnings (if any) and other cash resources for the operation and development of its business.
Accordingly, the Company does not currently have a policy with respect to the payment of dividends and returns of
capital. Therefore, there was no relationship between the Board’s policy for determining, or in relation to, the nature
and amount of remuneration of KMP and dividends paid and returns of capital by the Company during the current
and previous four financial years.

The Board does not directly base remuneration levels on the Company's share price or movement in the share
price over the financial year and the previous four financial years. Discretionary annual cash bonuses are based
upon achieving various non-financial KPIs as detailed under ‘Performance Based Remuneration — Short Term
Incentive’ and are not based on share price or earnings. As noted above, a number of KMP have also been granted
Performance Rights and Incentive Options, which generally will be of greater value should the value of the
Company's shares increase (subject to vesting conditions being met), and in the case of options, increase
sufficiently to warrant exercising the Incentive Options granted.

Relationship between Remuneration of KMP and Earnings

As discussed above, the Group is currently undertaking exploration and development activities, and does not expect
to be undertaking profitable operations until sometime after the successful commercialisation, production and sales
of commodities from one or more of its current projects.

Accordingly, the Board does not consider earnings during the current and previous four financial years when
determining, and in relation to, the nature and amount of remuneration of KMP.

The maximum aggregate amount of fees that can be paid to Non-Executive Directors is subject to approval by
shareholders at a General Meeting. Fees for Non-Executive Directors are not linked to the performance of the
economic entity. However, to align Directors' interests with shareholder interests, the Directors are encouraged to
hold shares in the Company and Non-Executive Directors have received Performance Rights and Incentive Options
in order to secure their services and as a key component of their remuneration.

General

Where required, KMP receive superannuation contributions (or foreign equivalent), currently equal to 9.5% of their
salary, and do not receive any other retirement benefit. From time to time, some individuals have chosen to sacrifice
part of their salary to increase payments towards superannuation.

All remuneration paid to KMP is valued at cost to the company and expensed. Incentive Options and Performance

Rights are valued using an appropriate valuation methodology. The value of these Incentive Options and
Performance Rights is expensed over the vesting period.
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REMUNERATION REPORT (AUDITED) (Continued)

KMP Remuneration

Details of the nature and amount of each element of the remuneration of each Director and other KMP of the
Company or Group for the financial year are as follows:

Short-term Benefits Non-Cash Percentage
of Total
Other Remunerat- Percent-
Non- Post Share- ion that age
Cash Employ- Based Consists of Perform-
Cash Benefits ment Payments Options/ ance
Incentive ™ Benefits © Rights Related
$ % %
Directors
lan Middlemas 45,600 - - 4,332 - 49,932 - -
Paul Atherley 478,981 - - - 156,483 635,464 24.62 24.62
Deepankar Panigrahi( 26,250 - - - - 26,250 - -
Nigel Jones 45,029 - - - - 45,029 - -
Adam Parker 58,500 - - - - 58,500 - -
Robert Behets 41,097 - - 3,903 14,333 59,333 24.16 24.16
Current KMP
Francisco Bellon 299,978 - 47,244 21,398 94,461 463,081 20.40 20.40
Sean Wade® 48,922 - - - - 48,922 - -
Dylan Browne 125,088 - - - 36,935 162,023 22.80 22.80
Former KMP
Paul Thomson® 252,633% - - - (24,980) 227,653 - -
Hugo Schumann® 318,7320) - - - 26,834 345,566 15.30 15.30
Total 1,740,810 - 47,244 29,633 304,066 2,121,753
Notes

(1) Mr Panigrahi was appointed a Director on 30 November 2017.

(2) Mr Wade was appointed as Chief Commercial Officer on 1 May 2018

3) Mr Thomson resigned as Chief Financial Officer on 5 April 2018.

(4)  Includes three months’ notice period.

(5) Mr Schumann ceased as Chief Commercial Officer (and KMP) on 1 January 2018. Includes a transaction payment of $170,196 paid to
Meadowbrook Enterprises Limited (A company Mr Schumann is a shareholder of) following the completion of the SGRF fund raising
transaction completed during the year.

(6) Share-based payments are measured for by using a Black-Scholes valuation method and are expensed over the vesting period of the
Performance Rights or Incentive Options issued. Performance Rights are linked to the achievement by the Company of certain performance
conditions as determined by the Board from time to time with the Performance Rights only of any value to the holder if the performance
conditions are satisfied prior to the expiry of the respective Performance Rights.

(7)  Other Non-Cash Benefits includes payments made for housing and car benefits.
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Short-term Benefits Percentage
of Total
Remunerat- Percent-
Post Share- ion that age
Other Non- Employ- Based Consists of Perform-
Salary Cash Cash ment Payments Options/ ance
& Fees Incentive Benefits®® Benefits @) Rights Related
$ $ $
Directors
lan Middlemas 45,600 - - 4,332 - 49,932 - -
Paul Atherley 459,754 422,852 - - 309,294 1,191,900 25.95 61.43
Nigel Jones™ 3,115 - - - - 3,115 - -
Adam Parker® 1,757 - - - - 1,757 - -
Robert Behets 27,398 - - 2,603 31,424 61,425 51.16 51.16
James Ross® 25,634 - - 2,435 23,347 51,416 45.41 45.41
Other KMP
Francisco Bellén 281,791 86,705 45,197 19,808 178,366 611,867 29.15 43.32
Javier Colilla 281,791 14,451 37,978 19,808 178,366 532,394 33.50 36.22
Paul Thomson® 151,564 21,143 - - 24,980 197,687 12.64 23.33
Hugo Schumann 252,453 84,570 - - 181,441 518,464 35.00 51.31
Dylan Browne 109,451 50,744 - - 81,623 241,818 33.75 54.74
Total 1,640,308 680,465 83,175 48,986 1,008,841 3,461,775
Notes

(1) Mr Jones was appointed a Director on 7 June 2017.

2) Mr Parker was appointed a Director on 14 June 2017.

3) Mr Ross retired as a Director on 7 June 2017.

(4)  Mr Thomson was appointed as Chief Financial Officer on 12 January 2017.

(56)  Other Non-Cash Benefits includes payments made for housing and car benefits.

(6)  Share-based payments are measured for by using a Black-Scholes valuation method and are expensed over the vesting period of the
Performance Rights or Incentive Options issued. Performance Rights are linked to the achievement by the Company of certain performance
conditions as determined by the Board from time to time with the Performance Rights only of any value to the holder if the performance
conditions are satisfied prior to the expiry of the respective Performance Rights.

Incentive Options and Performance Rights Granted to KMP

No Incentive Options and Performance Rights were issued to KMP of the Group during the year ended 30 June
2018.

Details of the value of Incentive Options granted, exercised or lapsed for each KMP of the Company or Group
during the financial year are as follows:

Value of Incentive Percentage of
Value of Incentive Value of Incentive Options included in remuneration that
Options granted Options exercised remuneration for the | consists of Incentive
during the year during the year year Options
%
Directors
Paul Atherley - 940,000 - -
Other KMP
Francisco Bellén - 352,500 - -
Notes

(1) On 29 June 2018, Mr Atherley exercised 2,000,000 Incentive Options. The value of the Incentive Options exercised was calculated by using
the closing price on that date (A$0.73) less the exercise price £0.15 (A$0.26).

(2)  On 29 June 2018, Mr Bellon exercised 750,000 Incentive Options. The value of the Incentive Options exercised was calculated by using the
closing price on that date (A$0.73) less the exercise price £0.15 (A$0.26).
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REMUNERATION REPORT (AUDITED) (Continued)
Employment Contracts with Directors and KMP

Current Directors

Mr lan Middlemas, Non-Executive Chairman, has a letter of appointment dated 29 June 2015 confirming the terms
and conditions of his appointment. Effective from 1 July 2013, Mr Middlemas has received a fee of $50,000 per
annum inclusive of superannuation.

Mr Paul Atherley, Managing Director and CEO, has a letter of appointment dated 1 January 2018 confirming the
terms and conditions of his appointment as the Managing Director. Mr Atherley’s appointment letter is terminable
pursuant to the Company’s Constitution. Mr Atherley receives a fee of £25,000 per annum pursuant to this
appointment letter. In addition, Mr Atherley is engaged under a consultancy deed with Selection Capital Ltd
(‘Selection Capital’) dated 1 January 2018. The agreement specifies the duties and obligations to be fulfilled by Mr
Atherley as CEO. There is 12 month rolling term and either party may terminate with three months written notice.
No amount is payable in the event of termination for material breach of contract, gross misconduct or neglect.
Selection Capital receives an annual consultancy fee of £250,000 and will be eligible for an annual cash incentive
of up to £250,000 to be paid upon successful completion of key performance indicators as determined by the Board.
In addition, Selection Capital will be entitled to receive a payment of £275,000 in the event of a change in control
clause being triggered by the Company, subject to the payment being in compliance with the Corporations Act.

Mr Nigel Jones and Mr Panigrahi, Non-Executive Directors, have letters of appointment with Berkeley Energia
Limited dated 5 June 2017 and 30 September 2018 respectively confirming the terms and conditions of his
appointment. Both receive a fee of $45,000 per annum.

Mr Adam Parker, Non-Executive Director, has a letter of appointment with Berkeley Energia Limited dated 5 June
2017 confirming the terms and conditions of his appointment. Effective from 28 August 2017, Mr Parker receives a
fee of $45,000 per annum for his Board duties and $15,000 for chairing the Remcom.

Mr Robert Behets, Non-Executive Director, has a letter of appointment dated 29 June 2015 confirming the terms
and conditions of his appointment. Effective 1 July 2017, Mr Behets has received a fee of $45,000 per annum
inclusive of superannuation. Mr Behets also has a services agreement with the Company dated 18 June 2012,
which provides for a consultancy fee at the rate of $1,200 per day for management and technical services provided
by Mr Behets. Either party may terminate the agreement without penalty or payment by giving two months’ notice.

Current other KMP

Mr Francisco Bellon, has a contract of employment dated 14 April 2011 and amended on 1 July 2011, 13 January
2015 and 16 March 2017. The contract specifies the duties and obligations to be fulfilled by the Chief Operations
Officer. The contract has a rolling term and may be terminated by the Company giving six months’ notice, or 12
months in the event of a change of control of the Company. In addition to the notice period, Mr Bellén will also be
entitled to receive an amount equivalent to statutory unemployment benefits (approximately €25,000) and statutory
severance benefits (equivalent to 45 days remuneration per year worked from 9 May 2011 to 11 February 2012,
and 33 days remuneration per year worked from 12 February 2012 until termination). No amount is payable in the
event of termination for neglect of duty or gross misconduct. Mr Belldn receives a fixed remuneration component of
€190,000 per annum plus compulsory social security contributions regulated by Spanish law, as well as the
provision of accommodation in Salamanca and a motor vehicle.

Mr Sean Wade is engaged under a consultancy deed with Keysford Limited (‘Keysford’) which specifies the duties
and obligations to be fulfilled by Mr Wade as the Chief Commercial Officer. Either party may terminate the
agreement with three months written notice. No amount is payable in the event of termination for material breach
of contract, gross misconduct or neglect. Keysford receives an annual consultancy fee of £180,000

Mr Dylan Browne, Company Secretary, had a letter of appointment dated 29 October 2015 confirming the terms
and conditions of his appointment. Mr Browne’s appointment letter was terminable pursuant to the Company’s
Constitution and he received a fee of £5,500 per annum pursuant to this appointment letter. In addition Candyl
Limited (‘Candyl’), a company of which Mr Browne is a director and shareholder, has a consultancy agreement with
the Company, which specifies the duties and obligations to be fulfiled by Mr Browne as the Company Secretary.
Either party could terminate the agreement with three months written notice. No amount is payable in the event of
termination for material breach of contract, gross misconduct or neglect.
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Candyl received an annual consultancy fee of £60,500. Both the appointment letter and Candyl consulting
agreement were terminated effective 31 October 2017. On 1 November 2017, Mr Browne entered into a new
consulting agreement which specified the duties and obligations to be fulfiled by Mr Browne as the Company
Secretary. Either party can terminate the new agreement with three months written notice or payment in lieu. No

amount is payable in the event of termination for material breach of contract, gross misconduct or neglect. Under
the new consultancy agreement, Mr Browne receives a consultancy fee of $10,000 per month.

Equity instruments held by Key Management Personnel
Incentive Options and Performance Right holdings of KMP

Granted as Vested Held at Vested and

Held at Compen- Options Net Other 30 June exerciseable at
1 July 2017 sation exercised Changes 2018 30 June 2018

Directors

lan Middlemas - - - - - -
Paul Atherley 5,850,000 - (2,000,000) - 3,850,000 2,000,000
Deepankar Panigrahi -0 - - - - -
Nigel Jones - - - - - -

Adam Parker - - - - - -

Robert Behets 480,000 - - - 480,000 -
Other KMP

Francisco Bellon 2,750,000 - (750,000) - 2,000,000 750,000
Javier Colilla 2,750,000 - - - 2,750,000@ -
Paul Thomson 400,000 - - (400,000)® -4 -
Hugo Schumann 1,100,000 - - - 1,100,000® -
Sean Wade -©® - - - - -
Dylan Browne 360,000 - - - 360,000 -

Notes

(1)  As at appointment date being 30 November 2017

(2)  As of cessation as a KMP being 1 July 2017

(3)  Performance rights forfeited following resignation on 5 April 2018
(4)  As of resignation date being 5 April 2018

(5)  As of cessation as a KMP being 1 January 2018

(6)  As at appointment date being 1 May 2018
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Shareholdings of KMP

Granted as Options On market
Held at Compen- exercised/Rights purchase/ Held at
1 July 2017 sation converted (sale) 30 June 2018
Directors
lan Middlemas 9,300,000 - - - 9,300,000
Paul Atherley 1,369,000 - 2,000,000 - 3,369,000
Deepankar Panigrahi - - - - -
Nigel Jones - - - - -
Adam Parker - - - 200,000 200,000
Robert Behets 2,490,000 - - - 2,490,000
Other KMP
Francisco Bellén 700,000 - 750,000 (300,000) 1,150,000
Javier Colilla 810,555 - - - 810,555
Paul Thomson - - - - -®
Hugo Schumann - - - - -4
Sean Wade -® - - - -
Dylan Browne 100,000 - - (100,000) -
Notes

(1)  As at appointment date being 30 November 2017
(2)  As at cessation as KMP being 1 July 2017

(3)  As atresignation date being 5 April 2018

(4)  As at cessation as KMP being 1 January 2018
(5)  As at appointment date being 1 May 2018

End of Remuneration Report.
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