EUROGOLD LIMITED
CORPORATE GOVERNANCE

CORPORATE GOVERNANCE STATEMENT

The Board of Directors of Eurogold Limited is responsible for the corporate governance of the consolidated
entity. The Board guides and monitors the business and affairs of Eurogold Limited on behalf of the
shareholders by whom they are elected and to whom they are accountable.

To ensure the Board is well equipped to discharge its responsibilities it has established guidelines for the
nomination and selection of Directors and for the operation of the Board.

The Board and management are committed to corporate governance and to that extent they are applicable to
the Company have adopted the second edition of the “Corporate Governance Principles and
Recommendations” established by the ASX Corporate Governance Council and published by the ASX in August
2007.

Where there has been any variation from the recommendations it is because the Board believes that the
Company is not as yet of a size, nor are its financial affairs of such complexity to justify some of those
recommendations and as such those practices continue to be the subject of the scrutiny of the full Board.

Composition of the Board

The Board is comprised of three Directors, of which the Chairman and Managing Director is the only Executive
Director. The ASX favour that the Chairman be an Independent Director, however as Mr Peter Gunzburg has
been primarily concentrating on the Company's development over the past eight years, has extensive
knowledge of the capital markets in Australia and overseas and the Board believes that his role and status as
an Executive and as Chairman is appropriate.

The skills, experience and expertise relevant to the position of each Director who is in office at the date of the
annual report, their attendances at meetings and their term of office are detailed in the Directors’ Report.

The majority of the Board are Independent Directors. The table below sets out the detail of the tenure of each
Director at the date of this report.

Director Role of Director Date Appointed Independent
Peter Lynton Gunzburg Executive Chairman | 24 September 2001 No

Brett Montgomery Non-Executive 15 August 1989 Yes

Neil Thacker MacLachlan | Non-Executive 13 July 2004 Yes

When determining whether a Director is independent, the Board has determined that the Director must not be
an executive and:

. is not a substantial shareholder of the Company or an officer of, or otherwise associated directly with, a
substantial shareholder of the Company;

. within the last three last years has not been employed in an executive capacity by the Company or
another group member, or been a Director after ceasing to hold any such employment;

. within the last three years has not been a principal or employee of a material professional adviser or a

material consultant to the Company or another group member, or an employee materially associated
with the service provided;

. is not a material supplier or customer of the Company or other group member, or an officer of or
otherwise associated directly or indirectly with a significant supplier or customer;

. has no material contractual relationship with the Company or another group member other than as a
Director of the Company;

. is free from any interest and any business or other relationship which could, or could reasonably be

perceived to, materially interfere with the Director’s ability to act in the best interests of the Company.
Independent Directors' have the right to seek independent professional advice in the furtherance of their duties

as Directors, at the Company’s expense. Written approval must be obtained from the Chairman prior to
incurring expense on behalf of the Company.
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The Board and Board Nominations

The Company does not presently operate a Nomination Committee. The full Board (subject to members voting
rights in general meeting) is responsible for selection of new members and has regard to a candidates
experience and competence in areas such as mining, exploration, geology, finance and administration that can
assist the Company in meeting its corporate objectives and plans.

Under the Company’s Constitution:

e the maximum number of Directors on the Board is ten;

e a Director (other than the Managing Director) may not retain office for more than three years without
submitting for re-election; and

e at the Annual General Meeting each year effectively one third of the Directors in office (other than the
Managing Director) retire by rotation and must seek re-election by shareholders.

Securities Trading Policy

The Company has not as yet adopted a formal securities trading policy however the Directors and employees
are restricted from acting on material information until it has been released to the market in accordance with the
ASX requirements of continuous disclosure and the requirements of the Corporations Act 2001.

Corporate Reporting
In accordance with ASX Principle 7, the Chairman, Financial Consultant and Company Secretary have made
the following certifications to the Board:

. That the Company’s financial reports are complete and present a true and fair view, in all material
respects, of the financial condition and operational results of the Company and Group; and

. That the above statement is founded on a sound system of internal control and risk management which
implements the policies adopted by the Board and that the Company’s risk management and internal
control is operating efficiently in all material respects.

Remuneration Committee and Policies

The Company has not as yet appointed a Remuneration Committee. All matters which might be dealt with by
such a committee are subject to full scrutiny of Board meetings. This decision will be reviewed on a regular
basis as the Company develops.

All compensation arrangements for Directors and Executives are determined and approved by the Board, after
taking into account the current competitive rates prevailing in the market.

The amount of remuneration for all Directors including the full remuneration packages, comprising all monetary
and non-monetary components of the Executive Directors and executives, are detailed in the Director’'s Report.

There are no schemes for retirement benefits other than statutory superannuation for Directors.

External Auditors
The auditors of the Company, Ernst & Young, have open access to the Board of Directors at all times.

Audit Committee

The Company presently does not have an Audit Committee as the directors believe that the Company is not of a
size, nor are its financial affairs of such complexity to justify a separate Audit Committee. All matters which
might be dealt with by such a committee are subject to full scrutiny of Board Meetings. This decision will be
reviewed as the Company develops. Notwithstanding this, it is the Board's responsibility to ensure that an
effective internal control framework exists within the entity. This includes the safeguarding of assets, the
maintenance of proper accounting records and the reliability of financial information as well as non-financial
considerations.
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Managing Risks
The Board meets regularly to evaluate, control, review and implement the Company’s operations and
objectives.

Regular controls established by the Board include:

. detailed monthly financial reporting;

. delegation of authority to the Managing Director to ensure approval of expenditure obligations;

. implementation of operating plans, cash flows and budgets by management and Board monitoring of
progress against projections; and

o procedures to allow Directors, and management in the furtherance of their duties, to seek independent

professional advice via the utilisation of various external technical consultants.

The Board recognises the need to identify areas of significant business risk and to develop and implement
strategies to mitigate these risks.

Commitment to Shareholders & Ethical Standards

The Board supports the highest standards of corporate governance and requires its members and the
management and staff of the Company to act with integrity and objectivity in relation to:

. Compliance with laws and regulations affecting the Company’s operations;

The ASX’s Corporate Governance Council's principles and recommendations including the Combined

Code On Corporate Governance;

Employment practices;

Responsibilities to the community;

Responsibilities to the individual;

The environment;

Conflict of interests;

Confidentiality;

Ensure that shareholders and the financial community are at all times fully informed in accordance with

the spirit and letter of the ASX’s continuous disclosure requirements;

. Corporate opportunities or opportunities arising from these for personal gain or to compete with the
Company;

. Protection of and proper use of the Company’s assets; and

. Active promotion of ethical behaviour.

Continuous Disclosure
In accordance with ASX Principle 5, the Board has established a disclosure policy and the Company is
committed to:

. Ensuring that Shareholders have the opportunity to access externally available information issued by the
Company;
. Providing full and timely information to the market about the Company’s actitivies; and

o Complying with the obligations contained in the ASX Listing Rules and Corporations Act 2001 relating to
continuous disclosure.

The Executive Chairman and the Company Secretary have been nominated as the people responsible for
communication with the ASX.

Monitoring of the Board's Performance and Communication to Shareholders

In order to ensure that the Board continues to discharge its responsibilities in an appropriate manner, the
performance of all Directors is constantly reviewed by the Chairman. The Company does not presently have an
evaluation of the Board and all the Board members performed by an independent consultant however may do
so once the Company develops.

The Board of Directors aims to ensure that the shareholders, on behalf of whom they act, are informed of all

information necessary to assess the performance of the Directors. Information is communicated to the
shareholders through:
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the Annual Report which is distributed to all shareholders;

the availability of the Company’s Quarterly Report to shareholders so requesting;

the Half-Yearly Report distributed to shareholders so requesting;

adherence to continuous disclosure requirements;

the Annual General Meeting and other meetings so called to obtain shareholder approval for Board action
as appropriate; and

. the provision of the Company's website containing all of the above mentioned reports, corporate
governance practices and policies and its constant update and maintenance.
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