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INTRODUCTION

The Board of Directors of Lion Selection Group Limited (Lion or the Company] is committed
to high standards of corporate governance. The Company recognises that it has responsibilities
to its shareholders and personnel, as well as to the communities in which it invests.

As required by the ASX Listing Rules, this statement discloses the extent to which the
Company follows the 4th Edition of the ASX Corporate Governance Principles and
Recommendations released in February 2019 by the ASX Corporate Governance Council
(ASX Recommendations). Except where otherwise explained,
the Company follows all of the ASX Recommendations.

This Corporate Governance Statement has been approved by the
Board of Directors of Lion Selection Group Limited.

As a professional investor in junior miners, Lion is particularly focussed on the corporate governance
of its investee companies. Lion’s approach is based on experience through multiple resource cycles and
reflects its view that in corporate governance one size does not fit all and careful consideration must
be given for smaller mining companies, notably a material sub-set of ASX listed companies. Three key
departures are relevant, in particular for pre-production mining companies:

1.

Because the mineral resource/ore reserve usually
has both greater value and risk than purely financial
assets, a company’s internal controls and processes
surrounding establishing and announcing these are
one of the most material aspects for pre-production
mining companies. This extends to studies that

seek to establish parameters around how a mining
operation might operate. This area continues to be
overlooked in the ASX guidelines and consideration
should be given for how mining companies approve
such releases, and having geological and mining
expertise at board level to understand the issues and
provide formal approval. Regulatory debate in 2016
focussed on scoping study disclosure and restricting
release of this information which is vital to investor
comprehension and proper functioning of the ASX as
a funding mechanism. Lion opposes any restriction on
disclosure of feasibility work.

The ASX Corporate Governance Council requires
listed firms to adopt a majority of ‘independent’ board
members without links to management or substantial
shareholders (ie 5% or greater shareholding), or
explain ‘if not, why not’. The concept is that such
directors should be more dispassionate and less
biased in favour of either management or significant
shareholders. We note that there is limited empirical

research supporting that such boards add value to

a company, and in Lion’s experience this structure
can be detrimental for junior mining companies. Lion
concurs that it is essential that a board operates as
an effective check on management, however a non-
executive director with a significant shareholding is
often better placed to fulfil this role, and has interests
closely aligned with the general shareholder register.

Junior mining companies often have many challenges
to be overcome to develop their projects, and need the
necessary entrepreneurial drive to achieve this. In a
crisis, an ASX-defined independent director risks being
disinterested, overly conservative, or may lack the
fortitude to see the task through when their personal
incentives are limited to on-going director’s fees.

The ASX guidelines provide that non-executive directors
should not receive options with performance hurdles
or performance rights as part of their remuneration
which may lead to bias in their decision making and
compromise their objectivity. Lion notes that pre-
production mining companies almost all have limited
cash, and issuing appropriately structured options both
reduces the cash burden on the company and provides
greater alignment with the interests of shareholders.
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PRINCIPLE 1: Lay solid foundations
for management and oversight

Recommendation 1.1

A listed entity should have and disclose a board
charter setting out:

(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.

The Board

The Company has adopted a Board Charter that sets

out the role and functions of the Board, the Chair and
management and includes a description of those matters
expressly reserved to the Board and those delegated to
management. A copy of the Company’s Board Charteris
available on the Company’'s website.

The Board of directors monitors the progress and
performance of Lion on behalf of its shareholders, by
whom it is elected and to whom it is accountable. The
Board Charter seeks to ensure that the Board discharges
its responsibilities in an effective and capable manner.

The Board's primary responsibility is to satisfy the
expectations and be a custodian for the interests of its
shareholders. In addition, the Board seeks to fulfil its
broader ethical and statutory obligations, and ensure that
Lion operates in accordance with these standards. The
Board is also responsible for identifying areas of risk and
opportunity, and responding appropriately.

Responsibility for the administration and functioning

of Lion is delegated by the Board to the Chief Executive
Officer and to Lion Manager Pty Ltd (the Manager),

which provides investment management services to

the Company. Through monitoring the performance of
these parties at least annually by way of performance
evaluations, the Board ensures that Lion is appropriately
administered and managed. Lion’s investments are
managed by the Manager. Lion’s Board reviews the
Manager's performance internally through the Manager’s
reports, processes and presentations. The Board monitors
the Manager's staffing and processes.

In addition, the Board guides strategic planning and
ensures it adheres to the interests and expectations of
Lion’s shareholders, manages risks and opportunities,
and monitors company progress, expenditure, significant
business investments and transactions, key performance
indicators and financial and other reporting.

Management

The Manager has been appointed by Lion to implement
its investment strategy and manage its investments. This
includes all steps of the investment selection process and
the making of recommendations to the Board.

A Management Agreement has been established to
formalise the relationship between the Company and the

Manager. The Manager, under this agreement, undertakes
to act as investment manager for Lion. The Manager

is at liberty to engage specialists and consultants as
appropriate to assist in the investment assessment
process and provides a regular flow of information

to Lion's directors. Lion's Board retains the power to
make the final investment decision on the basis of this
information and advice. This retention of final investment
decision allows the Board to effectively review the function
and proficiency of the Manager and of the investment
selection processes.

Recommendation 1.2
A listed entity should:

(a] undertake appropriate checks before appointing
a director or senior executive or putting
someone forward 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.

Lion ensures that all candidates for directorship and
senior executives are well known to the company. In
addition, all appropriate checks and due diligence are
undertaken by the Lion Board prior to nominating a
director for election or appointment of a senior executive.

Information about candidates who are standing for
election or re-election as a director including biographical
details, qualifications, experience and other directorships
is provided to shareholders to enable them to make an
informed decision.

Recommendation 1.3

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

The terms on which the directors and senior executives
are appointed is set out in the written agreement between
the Company or the Manager and the individual. This
establishes the roles and responsibilities of each person,
their duties and accountabilities.

Recommendation 1.4

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 is responsible for co-ordination
of all Board business, including agendas, Board papers,
minutes, communication with regulatory bodies and ASX
and all statutory and other filings.
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Through the Chairman, the Company Secretary is
accountable directly to the Board on all matters to do with
the proper functioning of the Board.

Recommendation 1.5
A listed entity should:

(a) have and disclose a diversity policy;

(b) through its board or a committee of the board
set measurable objectives for achieving gender
diversity in the composition of its board, senior
executives and workforce generally; and

(c) disclose in relation to each reporting period:

1. the measurable objectives set for that period
to achieve gender diversity;
2. the entity’s progress towards achieving those
objectives; and
3. either:
(A) 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
(B) 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.16

If the entity was in the S&P/ASX 300 Index at

the commencement of the reporting period, the
measurable objective for achieving gender diversity
in the composition of its board should be to have not
less than 30% of its directors of each gender within a
specified period.

The Company has adopted a Diversity Policy which
provides a framework for the Company to establish and
achieve measurable diversity objectives.

In accordance with all matters set out in the Diversity
Policy, given the size of the Company, Lion has formed
the view that it would not, at this time, be appropriate or
practical to establish measurable objectives for achieving
gender diversity.

The Board did not set measurable gender diversity
objectives for the past financial year with respect to
recommendation 1.5(c). Lion does not at this time intend to
comply with this recommendation. However, this position
will be reviewed annually by the Board.

Recommendation 1.6
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 for each reporting period whether a
performance evaluation has been undertaken
in accordance with that process during orin
respect of that reporting period.

Recommendation 1.7
A listed entity should:

(a] have and disclose a process for evaluating the
performance of its senior executives at least
once every reporting period; and

(b) disclose for each reporting period whether a
performance evaluation has been undertaken
in accordance with that process during or in
respect of that period.

The small scale of the Board and the nature of the
Company’s activities make the formal establishment
of a performance evaluation strategy unnecessary.
Performance evaluation is managed by the Chairman.
The Chairman assesses each Board member’s
performance and the performance of management
(including the Chief Executive Officer), the Board as

a whole and its committees on an annual basis. This
process includes one-on-one and collective meetings.

Lion Selection Group Limited 4 Corporate Governance Statement



PRINCIPLE 2: Structure the board to
be effective and add value

Recommendation 2.1
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;
. the members of the committee; and
5. as at the end of each reporting period, the
number of times the committee met through-
out the period and the individual attendances
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.

Lion recognises that Recommendation 2.1 of the Principles
and Recommendations of the ASX Corporate Governance
Council suggests the establishment of a Nomination
Committee and associated Charter. However, in view of the
small size of Lion’s Board, the Board in its entirety, acts
effectively as Nomination Committee and there is no need
to further subdivide it. As such, a Nomination Committee is
an unnecessary measure for Lion.

The Lion Board as a whole reviews the size, structure and
composition of the Board including competencies and
diversity, in addition to reviewing Board succession plans
and continuing development.

Recommendation 2.2

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.

Itis a policy of Lion that the Board comprises individuals
with a range of knowledge, skills and experience which
are appropriate to its objectives.

Recommendation 2.3
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.

A summary of the Lion directors’ skills and experience is
set out below:

Skills and Experience No. of Lion Directors

Leadership and Governance

Leadership

Corporate Governance

Strategy
Operations

Geology & Exploration 1

[nfrastructure

Engineering

SN

Project Delivery
Finance & Risk

Accounting

Finance

Acquisitions

Risk Management

N N RS RN

Mining Investment

Lion’s Constitution provides that the number of directors
is to be determined by the Board shall not be less than
three. As a matter of policy, the Board is comprised

of a majority of independent non-executive directors.

At present, the Company has four directors - three
independent non-executive directors, being Barry Sullivan
(who is also the Chairman], Chris Melloy and Peter
Maloney, and an executive director, Robin Widdup. The
relevant skills, experience and expertise of each director
as well as the period of office held by each director are
described in the Company’s Annual Report.

Recommendation 2.4

A majority of the board of a listed entity should be
independent directors.

Lion Selection Group Limited 5 Corporate Governance Statement



The independent and objective judgment of Lion’s
directors is of paramount importance to the effective
operation of the Board. Independence is defined for the
purposes of the director as he/she being independent

of any business relations, whether managerial or
otherwise, with Lion or its actual or potential investments
which might interfere with their ability to make sound,
unfettered, objective judgments, and act in the best
interest of Lion and its shareholders.

The directors’ independence is regularly assessed by
the Board.

The majority of the Board of Lion are independent
non-executive directors.

The executive director, Robin Widdup, is a director of the
Manager, which manages Lion’s portfolio. To avoid any
conflict of interest and in keeping with the Corporations
Act, Mr Widdup is not present during any deliberations
concerning Lion’s relationship with the Manager, nor does
he vote in relation to such matters.

Recommendation 2.5

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.

To accord with good corporate governance practices

and in step with our objective of diversification of Board
representatives, the roles of Chairman and Chief Executive
Officer have been segregated.

Recommendation 2.6

A listed entity should have a program for inducting
new directors and for periodically reviewing whether
there is a need for existing directors to undertake
professional development to maintain the skills and
knowledge needed to perform their role as directors
effectively.

The directors of the Board are specifically and individually
selected for their diverse skills and knowledge already
acquired through their education, professions, experience,
positions held and ongoing exposure to industry.

In accordance with the Company’s Board Charter:

e new Board appointees will undertake an induction
program to ensure effective and active participation at
the earliest opportunity;

e the Board is responsible for procuring appropriate
professional development opportunities for Directors to
develop and maintain the skills and knowledge needed
to effectively perform their role as Directors.

PRINCIPLE 3: Instil a culture of acting
lawfully, ethically and responsibly

Recommendation 3.1
A listed entity should have and disclose its values.

The Company is committed to conducting all of its
business activities fairly, honestly, with the highest level
of integrity and professionalism and in compliance with
all applicable laws, rules and regulations. The Board is
dedicated to the highest ethical standards and recognizes
and supports the Company’s commitment to compliance
with these standards.

A statement of the Company’s core values is available on
its website.

Recommendation 3.2
A listed entity should:

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

(b) ensure that the board or a committee of the board
is informed of any material breaches of that code.

The Company's Code of Conduct applies to the directors,
senior executives and employees of the Company and the
Manager.

The Company’s Code of Conduct is available on the
Company’s website. Any material breach of the Code of
Conduct is reported to the Board.

All directors and employees of the Company must, and the
directors must ensure that the Manager and its employees,
preserve the highest standards of integrity, accountability
and honesty in their dealings, operating in strict adherence
to statutory and ethical obligations. All such individuals

are to be mindful and respectful of relevant policies and
responsibilities, must avoid all conflicts of interest or,
where a conflict is able to be managed, must speak with
the Chairman about how the conflict should be managed
(who will consult with the board of directors if necessary).
Where there is uncertainty about whether a conflict exists,
all directors and employees are encouraged to discuss the
relevant circumstances with the Chairman. All concerns
about a breach of the Code of Conduct are to be reported to
the Chairman (who will in turn consult with the board).

The Company’s practices are to be stringently monitored
by the Board, while the Board itself must adhere to the
principles of its charter and uphold a high standard of
independence, objectivity and openness in its dealings and
relationship with shareholders and the management team.

In addition to its Code of Conduct, the Company’s
Shareholder Communications Policy, Securities Trading
Policy and Continuous Disclosure Policy, collectively form a
solid ethical foundation for company practices and must be
complied with at all times.
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Ethical Policies

Lion’s policies on indigenous communities, the
environment and social governance are as follows:

Local Indigenous Communities

Lion’s policy is that developments of investees are not
exploitative of local and indigenous communities and must
assist local communities such through symbiotic project
development. Investees are to have a focus on health,
education and employment of indigenous people near to
investee companies’ development projects.

Environment

Lion’s policy is that the environmental impact of
developments be in line with country/international
standards and not adversely impact local communities’
geology/economy.

Statement of Social Governance

Itis the Company’s objective to achieve sustainable
economic and social benefits to the communities in which
mineral activity takes place by:

e recognising local realities and concerns;

e promoting dialogue and participation;

e building social and economic capital; and
e integrating activities locally and regionally.

To achieve its social governance objectives, the Company
considers the following areas of activity:

e Exploration/access to land and resources.

e Project development and governance of mining and
processing activity.

e Rent (royalty, tax etc) capture and distribution.

e Stewardship of water, biodiversity and energy use.

e Waste management.

e Social and environmental aspects of mine closure.

Subsequent stages of metals trade, smelting and refining
may often be beyond the influence of the Company.

Recommendation 3.3
A listed entity should:

(a) have and disclose a whistleblower policy; and

(b) ensure that the board or a committee of the
board is informed of any material incidents
reported under that policy.

Disclosures of wrongdoing are of importance to the
Company’s risk management and corporate governance
framework.

The Company encourages a culture of ‘speaking up’ to
raise concerns about possible unlawful, unethical or
socially irresponsible behaviour or other improprieties
without fear of retaliation or otherwise being
disadvantaged.

The Company’s Whistleblower Policy is available on the
Company’s website. Under the Whistleblower policy,
all Disclosable Matters are reported to the Board or a
committee of the Board.

Recommendation 3.4
A listed entity should:

(a) have and disclose an anti-bribery and corruption
policy; and

(b) ensure that the board or a committee of the
board is informed of any material breaches of
that policy.

(a) The Company’s Anti-Bribery and Corruption Policy is
available on the Company’s website.

(b) Any material breaches of the Anti-Bribery and
Corruption Policy are to be reported to the Board or a
committee of the Board
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PRINCIPLE 4: Safeguard the integrity

of corporate reports

Recommendation 4.1
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 at those
meetings; or

(b) if it does not have an audit committee, disclose
that fact and the processes 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.

The Company has an Audit Committee all of whom are

independent non-executive directors. The Audit Committee
is chaired by an independent director who is not chair of

the Board.

The Charter of the Lion Audit Committee and the relevant
qualifications of the committee’s members is available on

the Company's website.

Recommendation 4.2

The board of a listed entity should, before it approves

the entity’s financial statements for a financial
period, receive from its CEO and CFO a declaration
that, in their opinion, the financial records of the
entity have been properly maintained and that the
financial statements comply with the appropriate

accounting standards and give a true and fair view of

the financial position and performance of the entity
and that the opinion has been formed on the basis
of a sound system of risk management and internal
control which is operating effectively.

Prior to approval of any financial statement for a financial
period, the Chief Executive Officer of Lion (who is also
responsible for the financial reports of the company)
provides to the Lion Board a declaration in accordance with
Section 286 of the Corporations Act which also accords
with Recommendation 4.2.

Recommendation 4.3

A listed entity should disclose its process to verify
the integrity of any periodic corporate report

it releases to the market that is not audited or
reviewed by an external auditor.

The Company undertakes significant review of any
information to verify its integrity prior to its release to the
market. This includes separate reviews by the Company’s
Chief Financial Officer, Company Secretary and Directors
as necessary. Where a release is to include matter of
substance, the Company will seek additional input and
guidance from its Auditors prior to the information being
released to the market.
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PRINCIPLE 5: Make timely and
balanced disclosure
Recommendation 5.1

A listed entity should have and disclose a written
policy for complying with its continuous disclosure
obligations under listing rule 3.1.

The Company’s Continuous Disclosure Policy provides
details of the Company’s policies and procedures for
compliance with its continuous disclosure obligations.

The Continuous Disclosure Policy is available on the
Company’'s website.

Recommendation 5.2

A listed entity should ensure that its board receives
copies of all material market announcements
promptly after they have been made.

The Board reviews and considers each material market
announcement and provides it approval for release prior to
any information being released to the market.

Recommendation 5.3

A listed entity that gives a new and substantive

investor or analyst presentation should release
a copy of the presentation materials on the ASX
Market Announcements Platform ahead of the

presentation.

All substantive investor or analyst presentations are
released to the ASX Markets Announcements
Platform ahead of any such presentations. Once
released, the presentations are also published on the
Company’'s website.

PRINCIPLE 6: Respect the rights of
security holders

Recommendation 6.1

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

ASX announcements, quarterly reports, presentations,
notices of meetings and explanatory material are posted
to Lion’s website regularly. Other information on the site
includes details of Lion’s investment portfolio, Lion’s share
price, information about the Company and its directors
and management and also the Company’s governance and
policies. Information from the Annual General Meetings
and regular updates to investors as well as links to the
share registry and other sites of interest are also available
on the Company’s website.

Lion's website contains a specific corporate governance
landing page where information regarding the Company’s
policies is easily accessible by shareholders.

Recommendation 6.2

A listed entity should have an investor relations
program that facilitates effective two-way
communication with investors.

In addition to the management and investment services
the Manager provides to Lion, the Manager also provides
comprehensive investor relations services which are
reviewed annually by the Lion Board. Both the Lion Board
and the Manager are mindful of the importance of not only
providing information, but also encouraging and enabling
two-way communication between the Company and its
shareholders.

The Company has adopted a Shareholder Communications
Policy which outlines a range of ways information is
communicated to shareholders. A copy of the Shareholder
Communications Policy is available on the Company's
website.

Recommendation 6.3

A listed entity should disclose how it facilitates and
encourages participation at meetings of security
holders.
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Lion places great importance on the communication

of accurate and timely information to its shareholders
and market participants. Lion recognises that efficient
and continuous contact between the Company and the
interested public, and particularly with shareholders and
their representatives, is an essential part of earning the
trust and loyalty of shareholders, building shareholder
value and allowing shareholders to make informed
decisions regarding their investment in Lion. Lion
encourages shareholder participation at general meetings
and welcomes regular contact with its shareholders.

Recommendation 6.4

A listed entity should ensure that all substantive
resolutions at a meeting of security holders are
decided by a poll rather than a show of hands.

The Company will continue to comply with
Recommendation 6.4 and ensure all substantive
resolutions at a meeting of security holders will be
decided on a poll rather than a show of hands.

Recommendation 6.5

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

Lion’s register of security holders is maintained by
Computershare Investor Services Pty Limited.

Lion actively encourages security holders to communicate
electronically with the company and Computershare.
Security holders can elect to receive electronic
communications from the Company via the Computershare
Investor Centre. Lion has implemented online voting

for general meetings via the Computershare Investor
Centre to encourage higher voting participation from its
security holders.

PRINCIPLE 7: Recognise and
manage risk

Recommendation 7.1
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
. is chaired by an independent director, and disclose:
. the charter of the committee;
. the members of the committee; and
. 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.

g~ O

Recommendation 7.2
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 sound and that the entity is operating with
due regard to the risk appetite set by the board;
and

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

In view of the small size of Lion’s Board, the Board in its
entirety acts, effectively, as a committee to oversee risk
and there is no need to further subdivide it.

Lion is a specialist investor in listed and unlisted mining
and exploration companies and assets and its major
business risk is the performance of these companies and
assets. Risks associated with the exploration and mining
industry include geological, technical, political, title and
commodity pricing risks.

The main areas of business risk to the Company arise from:

e failure of an investee company due to one or a number
of the above causes:;

e downturn in the stock market; and

e changes to the law - corporations/taxation legislation.

Individual investments each have their own risks which relate
to the mining industry generally. Under the guidance of the
Lion Board, Manager has established procedures relating to
investment and divestment decisions, and management of
investments with emphasis on risk assessment. The Manager
reports through monthly reports and at Board meetings on
Lion’s investments and related risk.
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The Board aims to reduce investment risk through
diversifying investments geographically and avoid over
dependence on a single commodity, investee company or
country. In certain circumstances the Board may elect to
have higher concentrations of the Company’s portfolio in a
particular commodity, investee company or country if the
anticipated rewards merit this approach.

Recommendation 7.3
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.

Lion has no internal audit function. The Lion Board and
Audit Committee are responsible for establishing and
maintaining an internal control structure. This structure is
documented and periodically reviewed with the CEO.

Recommendation 7.4

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

The activities of Lion are subject to risks that can adversely
impact its business and financial condition. Risks and
uncertainties are described in the Company’s Annual Report.

PRINCIPLE 8: Remunerate fairly
and responsibly

Recommendation 8.1
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;
. 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.

B~

Recommendation 8.2

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.

Compensation Arrangements and
Remuneration Committee

Due to the small size of the Lion Board and the fact that
remuneration matters are monitored by the Board in its
entirety, the Board believes a separate Remuneration
Committee is unnecessary and inappropriate.

Neither the Executive Director nor Chief Executive Officer
receives any remuneration from the Company, but

are paid by the Manager, which receives fees from the
Company as per the Management Agreement. Additionally,
remuneration matters for the Company predominantly
relate to the remuneration paid to the Manager,

something which is addressed by a set formula in the
Management Agreement.

Lion’s Constitution stipulates that the aggregate
remuneration available for division amongst the non-
executive directors is determined by the shareholders in
general meeting. With shareholder approval, the aggregate
was increased to $200,000 per annum commencing

1 August 2011. This amount, or some part of it, is divided
among the non-executive directors as determined by the
Board. At present the aggregate annual remuneration

paid to non-executive directors is $132,000.
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PRINCIPLE 9: Additional
Recommendations that only apply
in certain cases

D&O0 Insurance and Indemnity

The Company maintains a Directors and Officers and
Company Reimbursement Insurance Policy.

An indemnity agreement has been entered into between
Lion and each of the directors of the Company and with the

Chief Executive Officer and the Company Secretary. Under
the agreement, the Company has agreed to indemnify
those officers against any claim or for any expenses or
costs which may arise as a result of work performed in
their respective capacities to the extent permitted by law.
There is no monetary limit to the extent of this indemnity.

Performance Evaluation

The small scale of the Board and the nature of the
Company’s activities make the formal establishment
of a performance evaluation strategy unnecessary.
Performance evaluation is managed by the Chairman.
The Chairman assesses each Board member's
performance and the performance of management
(including the Chief Executive Officer], the Board as a

whole and its committees on an annual basis. This process

includes one-on-one and collective meetings.

Recommendation 8.3

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 the economic risk of participating in
the scheme; and

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

Recommendation 9.1

A listed entity with a director who does not speak
the language in which board or security holder
meetings are held or key corporate documents

are written should disclose the processes it has in
place to ensure the director understands and can
contribute to the discussions at those meetings and
understands and can discharge their obligations in
relation to those documents.

Recommendation 9.2

A listed entity established outside Australia should
ensure that meetings of security holders are held at
a reasonable place and time.

Recommendation 9.3

A listed entity established outside Australia, and an
externally managed 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.

Lion does not have an equity based remuneration scheme.
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