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1. Overview

1.1. The board of directors (the “Board”) of Blackgold International Holdings
Limited (“BIHL”) is responsible for ensuring that BIHL has an appropriate
corporate governance structure to ensure the creation and protection of
shareholder value. This requires that appropriate accountability and control
systems are in place.

1.2.  This board charter explains BIHL's commitment to corporate governance. It is
not an “all inclusive” document and should be read as an expression of
principle. The Board will review and update this charter bi-annually or earlier if
the Board consider it appropriate to do so.

1.3.  The BIHL constitution is BIHL's key governance document. At all times, the
Board must ensure that it and BIHL comply with the provisions of the
constitution.

2. Compliance with laws

2.1.  As a public company seeking to be listed on the Australian Stock Exchange
(“ASX”), BIHL must comply with the Corporations Act, the ASX Listing Rules,
as well as all other applicable laws and statutes. Examples of applicable
areas of regulation include:

(@) occupational health & safety legislation;
(b) employment related laws;

(c) environmental protection legislation;
(d) anti-discrimination legislation; and

(e) the Trade Practices Act.

2.2.  As BIHL operates in numerous jurisdictions, it must ensure that it is aware of
and complies with all applicable laws and statutes in those jurisdictions.

3. Guidelines for board operation & membership
3.1.  Appointment and removal of directors

(@) The Board should be of a size and composition that is conducive to
making decisions effectively, with the benefit of a variety of
perspectives and skills, and in the best interest of BIHL as a whole,
rather than of individual shareholders or interest groups.

(b) The board is responsible for the appointment and rotation of directors.

(c) A new director will receive a formal Letter of Appointment setting out
the key terms and conditions relative to the appointment.

(d) Each director is entitled to a Deed of Indemnity, Insurance, and
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3.2.

3.3.

3.4.

3.5.

3.6.

Access which shall include provisions relating to:

(i) access to board papers and supporting documentation;

(ii) confidentiality;

(iii) indemnity by BIHL; and

(iv) the provision of directors & officers insurance.
Composition of the board

(@) The Board will consist of directors with an appropriate range of
experience, skill, knowledge and vision to enable it to operate the
company’s business with excellence.

(b) The BIHL'S constitution states that there must be a minimum of 3
directors and contains detailed provisions concerning the tenure of
directors.

(c) The Board has resolved that it will consist of a majority of non-
executive directors.

(d) A director, other than the chief executive officer (if they are also
appointed a director), may not hold office for more than 3 years
without submitting himself/herself for re-election. An election of
directors is to occur at each annual general meeting (AGM) of the
company and the particular directors who are to retire or to stand for
re-election at any particular AGM are those who have been longest in
office.

Where the directors have appointed the chief executive officer as a director,
he or she will remain in office for the period and on the terms agreed by the
Board (subject to the terms of any agreement entered into between the chief
executive officer and the company).

The Board will elect a chairman from its number to chair the board. The chief
executive officer (if also appointed a director) will not be appointed as
chairman of the Board. In the absence of the chairman, the Board of the day
will nominate a non-executive director, rather than the chief executive officer
or another executive director, to chair the Board meeting.

The company secretary and chief financial officer can also attend board
meetings by invitation in an executive capacity.

Independence

(@) In considering whether a director is independent, the board refers to
the company’s Criteria for Assessing Independence of Directors
attached hereto as Appendix A.

(b) Independent directors of BIHL are those that are not involved in the
day-to-day management of the company and are free from any real or
reasonably perceived business or other relationship that could
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th the exercise of their unfettered and

3es must be provided with the information they
arge their responsibilities.

)ly the board and committees with information
and quality that enables them to effectively
Il directors are to receive copies of committee

3.8. Independent advice

(@) A director may, at the cost of the company (up to a maximum
aggregate amount of $5,000 in respect of any matter or such larger
amount as the board may approve from time to time at its discretion),
obtain such independent legal, accounting and commercial advice as
the director, acting reasonably, thinks necessary or desirable to permit
him or her to fully and effectively discharge his or her duties and
responsibilities as a member of the Board.

(b) Directors must obtain prior approval from the chairman of their
intention to obtain such independent legal, accounting, and
commercial advice. The chairman will ensure that the party who will
provide the advice have no conflict of interest and that the basis of the
charge is reasonable.

(c) The company will pay the costs of such independent legal,
accounting, or commercial advice in excess of $5,000, if the prior
written approval of the chairman has been obtained prior to the
incurring of those costs, and such approval not to be unreasonably
withheld or delayed.

3.9.  Material personal interest requirement
The Corporations Act provides that unless agreed by the board, where any
director has a material personal interest in a matter, the director will not be
permitted to be present during discussions, or to vote on the matter.

4, Guidelines for roles and responsibilities

4.1. The Board is appointed by shareholders and is responsible for overseeing the
management of the company. For the Board to achieve this, it must appoint
appropriately skilled management and delegate sufficient powers to
management to allow them to manage the business effectively.

4.2. The board must decide and review on a regular basis (at least annually) what
it will delegate to management and what it will reserve for itself. The board will
generally set the limits of management’s authority and establish delegation
guidelines by:

(@) agreeing to a statement of matters that are reserved for the board,;

BLACKGOLD INTERNATIONAL HOLDINGS LIMITED
BOARD CHARTER Page 3






























