PRODIGY GOLD NL — GLOSSARY

AGM:
ASX:
Board:
Chair:
CEO:

Code:
CFO:
Company:

Constitution:

Corporate Governance Principles

Corporate Governance Statement:

Corporations Act:

Director:

Employee Incentive Scheme:

Environmental Risks:

Executive Director:

Independent Director:

Key Management Personnel:

Listing Rule:

Management:

Non-Executive Director:
Prodigy Gold:

Senior Executive:

Shareholder:

the annual general meeting of shareholders

ASX Limited ABN 98 008 624 691

the directors of the Company acting as a board

Prodigy Gold’s chairman, who is also a non-executive director

the chief executive officer of the Company, which includes the managing
director

Prodigy Gold’s Corporate Code of Conduct and Company Values
the chief financial officer of the Company

Prodigy Gold NL ABN 58 009 127 020

Constitution of Prodigy Gold NL

ASX Corporate Governance Council ‘Corporate Governance Principles
and Recommendations’ 4th Edition

the statement made under listing rule 4.10.3 stating the extent to which
the Company has followed the Council’s recommendations

the Corporations Act 2001 (Cth)
an executive or non-executive director of the Company

the same meaning as in the listing rules but does not include a
contribution or salary sacrifice plan where a director acquires securities
in the Company at their market value

the potential negative consequences (including systemic risks and the
risk of consequential regulatory responses) to the Company if its
activities adversely affect the natural environment or if its activities are
adversely affected by changes in the natural environment. This includes
the risks associated with the Company polluting or degrading the
environment, adding to the carbon levels in the atmosphere, or
threatening a region’s biodiversity or cultural heritage. It also includes
the risks for the Company associated with climate change, reduced air
quality and water scarcity

a director of the Company who is also an executive of the Company

a director who is free of any interest, position or relationship that might
influence, or reasonably be perceived to influence, in a material respect
their capacity to bring an independent judgement to bear on issues
before the board and to act in the best interests of the Company as a
whole rather than those of an individual Shareholder or other party

Prodigy Gold’s directors and senior executives
an ASX listing rule

an executive who is a member of the key management personnel of the
Company, including an executive director but not including a non-
executive director

a director who is not an executive director
Prodigy Gold NL or Company

an executive who is a member of the key management personnel of the
Company, including an executive director but not including a non-
executive director

a holder of Prodigy Gold securities
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Social Risks:

Substantial Holder:

the potential negative consequences (including systemic risks and the
risk of consequential regulatory responses) to the Company if its
activities adversely affect human society or if its activities are adversely
affected by changes in human society. This includes the risks associated
with the Company or its suppliers engaging in modern slavery, aiding
human conflict, facilitating crime or corruption, mistreating employees,
stakeholders or suppliers, or harming the local community. It also
includes the risks for the Company associated with large scale mass
migration, pandemics or shortages of food, water or shelter.

a person who has a “substantial holding” in the Company under
paragraph (a) of the definition of that term in section 9 of the
Corporations Act;
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	Prodigy Gold NL – BOARD CHARTER
	1. Purpose
	2. structure and composition OF THE BOARD
	3. ROLE OF THE BOARD
	The Board is responsible for promoting the success and protecting the interest of the Company in a way which ensures that the interests of Shareholders and all stakeholders are promoted and protected. The Directors will exercise all the powers of Prod...
	Directors are required to exercise their powers and discharge their duties in good faith, and in the best interests of Prodigy Gold and for a proper purpose. The interests of associates, individual Shareholders, other companies, or personal interests ...
	(a) Key responsibilities and functions of the Board
	(b) Appointment, remuneration and performance review of Directors and Company Officers
	(c) Risk Management
	(d) Financial Management

	4. THE ROLE OF THE CHAIR
	5. ROLE OF THE NON-EXECUTIVE DIRECTORS
	6. BOARD COMMITTEES
	7. BOARD MEETINGS
	8. INDEMNITY AND INSURANCE
	9. THE COMPANY SECRETARY
	10. ACCESS TO ADVICE
	11. THE BOARD’S RELATIONSHIP WITH MANAGEMENT
	12. Board Approval
	Prodigy Gold NL – CORPORATE CODE OF CONDUCT – Company Values
	1. PURPOSE
	2. Values
	Guiding values to which a Directors, Senior Executives and employees (collectively ‘Person’) should strive to comply are:

	3. ACCOUNTABILITIES
	Directors, Senior Executives and Managers
	Directors, Senior Executives and employees are responsible and accountable to:

	4. CONFLICT OF INTEREST
	5. PUBLIC AND MEDIA COMMENT
	6. USE OF COMPANY RESOURCES
	7. SECURITY OF INFORMATION
	8. INTELLECTUAL PROPERTY/COPYRIGHT
	9. DISCRIMINATION AND HARASSMENT
	10. CORRUPT CONDUCT
	11. OCCUPATIONAL HEALTH AND SAFETY
	12. Environment and community
	13. LEGISLATION
	14. FAIR DEALING
	15. INSIDER TRADING
	16. RESPONSIBILITIES TO INVESTORS
	17. BREACHES OF THE CODE OF CONDUCT
	18. REPORTING MATTERS OF CONCERN
	19. Board Approval
	Prodigy Gold NL – PERFORMANCE EVALUATION policy
	1. PURPOSE
	2. Duties and responsibilities
	3. Reporting
	4. Board Approval
	Prodigy Gold NL – CONTINUOUS DISCLOSURE policy
	1. PURPOSE
	2. Process
	3. Board Approval
	Prodigy Gold NL – RISK MANAGEMENT, Internal Compliance and Control
	1. purpose
	2. Process
	3. Reporting
	4. Board Approval
	Prodigy Gold NL – SECURITY trading policy
	1. INTRODUCTION
	2. SCOPE
	3. INSIDER TRADING
	4. CLOSED PERIODS
	5. PROHIBITED DEALINGS
	6. PRE-DEALING CHECKLIST - TRADING OUTSIDE CLOSED PERIODS
	7. PRE-DEALING PROCEDURE - TRADING OUTSIDE CLOSED PERIODS
	8. DISCRETION TO PROHIBIT TRADING
	9. DEALING DURING PROHIBITED PERIODS IN EXCEPTIONAL CIRCUMSTANCES
	10. DEALING BY OTHERS
	11. SECURITIES IN OTHER COMPANIES
	12. FURTHER ASSISTANCE
	13. DEFINITIONS
	14. Board Approval
	.

	Prodigy Gold NL – diversity policy
	1. INTRODUCTION
	2. OBJECTIVES
	3. RESPONSIBILITIES
	The Board's commitment
	Strategies

	4. MONITORING AND EVALUATION
	5. REPORTING
	6. Board Approval
	7.
	Prodigy Gold NL – SHAREHOLDER COMMUNICATIONS STRATEGY
	1. INTRODUCTION
	2. Board Approval
	Prodigy Gold NL – anti-bribery and corruption policy
	1. purpose
	2. Scope
	3. bribery and corruption
	4. Gifts, ENTERTAINMENT AND HOSPITALITY
	5. Offering facilitation payments or political Donations
	6. responsibility
	7. Conflict of Interest
	8. Record keeping
	9. Raising a concern
	10. Board Approval
	Prodigy Gold NL – occupational health and safety policy
	1. Policy Statement
	2. Company Commitment
	3. RESPONSIBILITIES
	4. Board Approval
	This Policy will be periodically updated and amended by the Board to ensure it is operating effectively and required changes are made.

	Prodigy Gold NL – Community and environment Policy
	1. Policy Statement
	2. To deliver on Prodigy Gold’s commitment to stakeholders and the environment, Prodigy Gold will:
	3. Board Approval
	This Policy will be periodically updated and amended by the Board to ensure it is operating effectively and required changes are made.

	Prodigy Gold NL – privacy policy
	1. introduction
	2. Personal Information Collection
	3. Transfer of Personal Information overseas
	4. Use and Disclosure of Personal Information
	5. Security of Personal Information
	6. Updating, Correction and Access to Personal Information
	7. Complaints, Concerns and Queries
	8. Board Approval
	Prodigy Gold NL – Whistleblower protection policy
	1. Introduction
	The Board is committed to promoting a culture of corporate compliance and ethical, lawful and responsible behaviour including maintaining a high standard of integrity, and good corporate governance.
	The Company aims to identify and address wrongdoing as early as possible. To that end, Employees are encouraged to speak up about any matters or conduct that concerns them, including unlawful, unethical or irresponsible behaviour within the Company.
	This policy provides relevant information to assist eligible whistleblowers to making whistleblower disclosures and sets out how the Company protects eligible whistleblowers from any form of retaliation, victimisation, including termination of employm...
	This policy is to be read in conjunction with the Company's Corporate Code of Conduct and Values.

	2. purpose
	Prodigy Gold’s Board is ultimately responsible for ensuring that the Company has an appropriate risk management framework to identify and manage risk on an ongoing basis. This policy forms part of the Company’s risk management system and corporate gov...
	This policy aims to make eligible whistleblowers, who have genuine suspicions of improper conduct regarding the Company’s activities, feel safe to report without fear of reprisal. This policy offers reporting and investigative processes that enable co...

	3. eligible whistleblowers
	An eligible whistleblower is anyone who is or has been an officer or employee of the Company (whether permanent, part time, fixed-term or temporary), as well as contractors, agents, consultants and Directors, as well as a close relative, dependant or ...
	Eligible whistleblowers are encouraged to contact the Company Secretary (who is the Whistleblower Protection Officer) for any questions about making a disclosure or this policy generally.

	4. scope
	Eligible whistleblowers are encouraged to speak to an eligible recipient about disclosable matters, whether openly or anonymously and fully or partially. Any reports about a disclosable matter to an eligible recipient will qualify the eligible whistle...
	Disclosable matter under this policy should also be reported if the eligible whistleblower has previously reported a disclosable matter and is not satisfied with the response to the report, or if an eligible whistleblower feels unable to raise the dis...
	A disclosable matter is information that an eligible whistleblower, in good faith, has reasonable grounds to suspect involves misconduct or an improper state of affairs or circumstances regarding the Company, including any concern about conduct, or th...
	This policy does not apply to certain types of matters such as personal work-related grievances which include (but are not limited to):
	unless:

	Personal work-related grievance may be raised by contacting the Whistleblower Protection Officer however this is not protected under Whistleblower provisions of the Corporations Act.

	5. who can provide advice on or receive a disclosure
	All of the people listed in this section can receive disclosures that qualify for protection under the Australian whistleblower laws. However, eligible whistleblowers are encouraged make disclosures to Prodigy Gold’s Whistleblower Protection Officer.
	Alternatively a disclosure can be made to the following recipients:
	Eligible Prodigy Gold Recipients  Directors of Prodigy Gold
	Eligible non-Prodigy Gold Recipients  Prodigy Gold’s external auditors (currently BDO Australia)
	The Whistleblower Protection Officer is Jutta Zimmermann, Company Secretary, who can be contacted by phone (08) 9423 9737 or by email jzimmermann@prodigygold.com.au.

	6. How to make a disclosure
	An eligible whistleblower must report a disclosable matter directly to an eligible recipient. All such disclosures, whether provided anonymously or with an identity, are protected under the Corporations Act. Disclosures can be made at any time by phon...
	An example Whistleblowing Report form for making a disclosure is in the Annexure to this policy and is also available in the Corporate Governance section of the Company’s website.
	For an anonymous or partially anonymous disclosure, the Company and Company recipients have procedures in place to protect the eligible whistleblowers identity. Where the eligible whistleblowers chooses to provide partial information about his/her ide...
	An eligible whistleblower may:
	Company personnel are expected to treat compliance with ethical standards, and the avoidance of unlawful and improper practices, as a critical element of their responsibilities.
	An eligible whistleblower may wish to obtain independent legal advice before making a disclosure. That communication with the legal adviser will be protected under the Australian whistleblower laws (irrespective of the outcome of that advice).
	Eligible whistleblowers, where possible, are encouraged to assist with evidence. This can be in the form of, but not limited to contemporary notes of a meeting or observation, documentation, data, screenshots or recordings.

	7. Whistleblower Protetion and fair treatment
	Legal protection for disclosers
	Eligible whistleblowers will be protected from:
	Protection of identity
	The Company is legally obliged to protect the confidentiality of the eligible whistleblowers identity. Subject to limited exceptions, it is illegal for a person to identify an eligible whistleblower or disclose information that is likely to lead to th...
	An eligible whistleblowers identity or information which is likely to reveal the eligible whistleblowers identity will only be disclosed if:
	The Company can disclose the information contained in a disclosure without the eligible whistleblowers consent if:
	It is possible that someone might deduce the eligible whistleblowers identity without there having been a breach of confidentiality, or otherwise as a consequence of the nature of the investigatory process. For example:
	An eligible whistleblower may lodge a complaint to a regulatory body, such as ASIC, APRA or the ATO, if they believe that confidentiality has been breached.

	Protection of records
	Information regarding the reported matter will be securely stored and only disclosed to the relevant people as required or allowed by this policy and the law. The information will be managed imposing controls such as access control and methods for sto...
	Protection from detrimental conduct
	Eligible whistleblowers are protected from detrimental conduct or the threat of detrimental conduct against them as a result of making a disclosure under this policy. A threat may be express or implied or conditional or unconditional.
	Examples of detrimental conduct which are prohibited include dismissal of an employee, changes to employment or terms of employment, harassment or intimidation, and damage to property or reputation.
	Provided a disclosure is not anonymous, an assessment for the risk of detriment against the eligible whistleblower will be conducted as soon as possible after receiving the disclosure, and the practical protections made available will depend on the ci...
	If an eligible whistleblower feels he/she has suffered from detrimental conduct, he/she should inform the Whistleblower Protection Officer. If detriment has already occurred, The Company may consider providing relief, such as allowing the eligible whi...
	If the eligible whistleblower considers that he/she suffered detrimental conduct which is prohibited by the law, he/she should seek independent legal advice.
	Fair Treatment
	The Company will ensure the fair treatment of Prodigy Gold staff who are mentioned in a disclosure that qualifies for protection, including those who are subject to a disclosure.

	8. False allegation & legitimate employment action
	A false report of a disclosable matter could have significant effects on the Company’s and other staff member’s reputation and could cause considerable waste of time and effort. Deliberate false reports involve a discloser reporting information they k...
	Any deliberately false reporting of a disclosable matter, whether under this policy or otherwise, will be treated as a serious disciplinary matter. The discloser will also not have the protections under this policy or the Corporations Act if a false r...

	9. HandlinG and investigating a dislosure
	Investigation process
	The investigation of a report of a disclosable matter will be conducted in accordance with the rules of natural justice and procedural fairness, with a view to gathering relevant evidence to determine whether the nature and substance of the allegation...
	While protecting the eligible whistleblowers identity and confidentiality is a priority, there may be situations where the Company may not be able to undertake an investigation if the Company is unable to contact the eligible whistleblower. Without th...
	If an eligible whistleblower reports a disclosable matter to an eligible Company recipient, the disclosure will typically be investigated as follows. This process may vary depending on the nature of the disclosure.
	Step 1
	The eligible recipient will provide the information to the Whistleblower Protection Officer (or another eligible recipient if the disclosure is about the Whistleblower Protection Officer), as soon as practicable, ensuring the eligible whistleblowers i...
	Step 2
	The Whistleblower Protection Officer (or other eligible recipient) will determine whether the disclosure is covered by this policy and a formal, in-depth investigation is required. If an investigation is required, the Whistleblower Protection Officer ...
	Step 3
	The investigator(s) will conduct the investigation in an objective and fair manner, ensuring that they give any employee who is mentioned in the disclosure an opportunity to respond to the allegations prior to any adverse findings being made against t...
	Step 4
	The outcome of the investigation will be reported to the Board (protecting the eligible whistleblowers identity, if applicable) and may, if the Whistleblower Protection Officer considers appropriate, be shared with the eligible whistleblower.
	Records and concerns
	Appropriate records and documentation for each step in the process will be maintained by the investigator. We encourage eligible whistleblowers to raise any concerns they have about the investigation of their disclosure (including breach of confidenti...
	Investigation will be conducted in accordance with confidentiality protections subject to the exceptions allowed under section 7 of this policy or otherwise by law, the identity of a eligible whistleblower (or information that is likely to lead to the...

	10. Keeping stakeholder informed
	Eligible whistleblower
	Where the eligible whistleblower has supplied his/her identity or a means of contacting him/her, which requires consent, the Company will:
	If deemed appropriate by the Whistleblower Protection Officer the eligible whistleblower will be provided with the outcome of the investigation (but not a copy of the investigation report).
	Employee who is the subject of a disclosure
	An employee who is the subject of a disclosure will be advised about:

	11. Policy interaction with autralian whistleblower laws
	By making a disclosure in accordance with this policy, the eligible whistleblower may be protected under the Australian whistleblower laws if the type or matter disclosed is protected by those laws. While this policy principally deals with internal di...
	It is important the eligible whistleblower understands strict criteria apply and he/she should obtain legal advice before making a disclosure to an MP or journalist.
	For more information about the Australian whistleblower laws (including how to make a disclosure directly to ASIC or the ATO), see the information available on the ASIC website (including Information Sheet 239 ‘How ASIC handles whistleblower reports’)...

	12. board reporting
	The Whistleblower Protection Officer must, where appropriate, provide the Board at least quarterly, reports on all active whistleblower matters, which may include information on:
	The Board will also be informed of any material incidents reported under this policy, including any information that may be materially price sensitive in accordance with Prodigy Gold’s Disclosure Policy.

	13. TRAINING
	The Company will provide training to company personnel about the Whistleblower Protection Policy, including training on confidentiality and the prohibitions against detrimental conduct, and their rights and obligations under it and provide training on...

	14. Non-compliance with this policy
	Any breach of this policy by a company officer, employee or contractor will be taken seriously and may be the subject of a separate investigation and/or disciplinary action.
	A breach of this policy may also amount to a civil or criminal contravention under the Australian whistleblower laws, giving rise to significant penalties.
	Concerns about non-compliance with this policy should be raised with the Whistleblower Protection Officer in the first instance. Concerns can also be lodged with ASIC, APRA or the ATO for investigation.

	15. Board Approval
	This whistleblower policy will be periodically updated and amended by the Board to ensure it is operating effectively and required changes are made.
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