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2026 CORPORATE GOVERNANCE STATEMENT

Governance Overview

Manuka Resources Limited (Manuka or the Company) 2026 Corporate Governance Statement (the Statement)
outlines the governance practices and arrangements in place during the 2026 financial year and addresses the
Company’s compliance with the ASX Corporate Governance Council’s Corporate Governance Principles and
Recommendations, 4™ Edition (ASX Principles).

The Company adopted the ASX Principles for the full 2026 year, except where otherwise explained in the
Statement.

Manuka’s governance framework is supported by its Constitution, Charters, policies and procedures and other
governance documents accessed from the Corporate Governance section of Manuka’s website at
https://www.manukaresources.com.au/corporate-governance

The Statement should be read in conjunction with the 2026 Annual Report available on Manuka’s website at
https://www.manukaresources.com.au

Board and Governance Structure

Area 2026 Governance Arrangement

Board Responsible for overall governance, strategic direction, oversight and
accountability.

Executive Chair Provides leadership to the Board and has an active executive role in the
management and strategic direction of Manuka.

Senior Team Responsible for day-to-day administration and operations within delegated
authority.
Board Committees The full Board undertakes the functions ordinarily performed by Board

committees, having regard to the size and circumstances of the Company.
Board Skills Skills and experience assessed against Board Skills Matrix.

Risk Management Board oversight of the Company’s risk management framework.

The information in this statement is current at and was approved by the Board on 30 September 2026.
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ASX Principles and Recommendations — Compliance Snapshot

Recommendation Subject Status

1.1 Board roles and responsibilities Complies

1.2 Board nominations Complies

13 Writtef\ agreements with Directors and Senior Complies

Executives

1.4 Company Secretary Complies

1.5 Diversity Does not comply X
1.6 Board performance evaluation Complies

1.7 Senior Executive performance evaluation Complies

2.1 Nomination Committee Complies

2.2 Board skills matrix Complies

2.3 Director independence Complies

24 Majority of independent Directors Does not comply X
25 Chair independence Does not comply X
2.6 Induction and professional development Complies

3.1 Values Complies

3.2 Code of conduct Complies

3.3 Whistleblower policy Complies

3.4 Anti-bribery and Corruption policy Complies

4.1 Audit Committee Complies

4.2 Financial Statement declaration Complies

4.3 Integrity of Public Documents Complies

4.4 External Auditor at AGM Complies

5.1 Continuous Disclosure Policy Complies

5.2 Material market announcement to Board Complies

5.3 Investor or analyst presentation Complies

6.1 Website Governance Information Complies

6.2 Investor Relations Complies

6.3 Shareholder Meeting Participation Complies

6.4 Poll Voting on Listing Rule Requirements Complies

6.5 Electronic Securityholder Communications Complies

7.1 Risk Committee Complies

7.2 Annual risk review Does not comply X
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Recommendation Subject Status

7.3 Internal Audit Complies
7.4 Sustainability Risks and Management Complies
8.1 Remuneration Committee Complies
8.2 Remuneration practices disclosed Complies
8.3 Equity based remuneration disclosed complies
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Principle 1 - Lay solid foundations for management and oversight

A listed entity should clearly delineate the respective roles and responsibilities of its board and
management and regularly review their performance.

1.1. Board of Directors - Roles and Responsibilities

Complies
The Company has adopted a Board Charter which sets out the respective roles, functions and responsibilities of
the Board, the Chair and the Senior Team, together with those matters expressly reserved for the Board and
those delegated to the Senior Team.

A copy of the Board Charter is available on the Company’s website. The Charter provides the framework for the
Board to discharge its responsibilities effectively.

The responsibility for the management and oversight of the Company is divided between the Board, the
Executive Chair and the Senior Team. The Board’s primary responsibilities include overseeing the Company’s
strategic direction, ensuring compliance with its contractual, statutory, legal and regulatory obligations and
overseeing the Company’s risk management framework.

The day-to-day management of Manuka’s business activities is handled by the Executive Chair supported by the
Senior Team.

Responsibilities of the Chair

The Chair is responsible for providing effective leadership to the Board, facilitating the efficient and effective
conduct of Board meetings and ensuring that Directors have an opportunity to contribute to Board discussions
and decision-making.

As Executive Chair, Mr Karp also has an active executive role in the management and strategic direction of the
Company. During the 2025/2026 financial year, the Executive Chair, Mr Karp, played an active role in developing
strategies to secure the cash resources required to support the Company’s operations, growth and to progress
the Company towards production. This has required a broad range of skills and experience across finance,
strategy, communication, risk management and operational matters.

The Executive Chair is responsible for the day-to-day management of the Company’s business activities,
supported by the Senior Team and other advisors, within the strategic direction, delegations and authorities
approved by the Board. The Executive Chair reports to the Board on matters relating to the Company’s
operations, financial position, strategy and material risks.

Responsibilities of the Senior Team

The Senior Team supports the Executive Chair in the day-to-day management and administration of Manuka'’s
business activities, including the management of expenditure within approved limits and the Company’s financial
reporting, in accordance with the delegated authority set by the Board and the Company’s policies and
procedures.

The Senior Team is responsible for implementing the strategies and policies approved by the Board, managing
the Company’s operation under the direction of the Executive Chair and reporting to the Executive Chair on
matters requiring consideration.

Access to Information and Independent Advice

Directors have access to the information reasonably required to discharge their duties and may seek additional
information or clarification from management as appropriate. The Board may also engage independent
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specialists and consultants, where considered appropriate, to assist in the assessment of matters before the
Board or to provide additional expertise.

1.2. Board Nominations

Complies
In considering nominations for the appointment or election of Directors, the Board has regard to the skills and
experience required by the Company, as identified in the Board Skills Matrix referred to in Section 2.2 together
with their experience, education and independence status.

The Company undertakes appropriate checks before making an appointment to the Board and / or Senior Team.
Candidates are assessed through interviews, meetings and background checks.

Information about directors standing for election or re-election including biographical details, qualifications,
experience and other directorships is provided to Shareholders in the Notice of Meeting. This information
enables Shareholders to make an informed assessment of the Director’s suitability for the Company, including
their skills, experience and ability to discharge their responsibilities as a director.

The following table identifies the Director standing for re-election at the forthcoming 2026 Annual General
Meeting.

Retiring
Director Appointed 2026 AGM
Dennis Karp 20/04/2016 NO
Alan Eggers 10/11/2022 NO
John Seton 10/11/2022 YES

1.3. Written Agreements for Director Appointments
Complies

Directors and Senior Team members are parties to a written agreement with Manuka which outlines the roles
and responsibilities of each person, their duties and accountabilities.

The material terms of engagement with Manuka’s key management personnel are outlined within the
Remuneration Report in the Company’s Annual Reports.

1.4. The Company Secretary

Complies
Manuka’s Company Secretary is responsible for the effective administration of the Board’s governance and
compliance requirements and facilitates the flow of information between the Board and regulatory bodies. This
includes providing the Board with information on regulatory and governance matters, key reporting and
lodgement deadlines, placement capacity and other matters requiring Board consideration or action.

These responsibilities are undertaken through the distribution of Board papers, recording of Board minutes,
coordination of statutory and regulatory filings and management of the Company’s communication with the ASX
and other regulatory bodies.

The Company Secretary works with the Executive Chair and Board, with open communication supporting the
effective discharge of the Company’s governance and compliance responsibilities.
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1.5. Diversity

Does not Compl

Manuka has established and adopted a Diversity Policy, which provides a framework to establish and achieve
measurable diversity objectives.

During the 2026 financial year, the Company was focused on progressing its operations towards production and
the Company’s workforce continued to develop. The Board considers it is not yet practical to set meaningful
measurable gender objectives while the workforce is undergoing this transition.

The Board considers diversity as part of its recruitment and appointment processes and monitors the
composition of the Board, Senior Team and workforce. The Board will review the appropriateness of measurable
objectives as the Company's operations and workforce develop.

The Company is not a Relevant Employer (as defined by the Workplace Gender Equality Act).

The composition of Manuka’s workforce on 30 June 2026 is disclosed in the below table:

Female Male
Board 0% 100%
Senior Team 21.4% 78.6%
Workforce 27.5% 72.5%

1.6. Board Performance Review

Complies

The Board has established an annual process for evaluating the performance and effectiveness of the Board and
individual directors, which is reviewed annually by the Chair.

Given the small scale of the Board, the evaluation process considers the performance of the Board as a whole
and individual Directors, including the effectiveness of Board processes, the quality of information available to

the Board, Board composition, participation and contribution and the discharge of Board responsibilities.

A performance evaluation was undertaken during 2026 in accordance with the above process.

1.7. Senior Executives Performance Review

Complies
Manuka does follow a process for evaluating the performance of its senior executives.

The Board considers the performance of senior executives on an ongoing basis and where required will conduct
one-on-one and collective meetings with the Senior Team.

Performance evaluations were ongoing during 2026 in accordance with the above process.
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Principle 2 - Structure the board to be effective and add value

The board of a listed entity should be of an appropriate size and collectively have the skills,
commitment and knowledge of the entity and the industry in which it operates, to enable it to
discharge its duties effectively and to add value.

2.1. Nomination Committee

Complies
Whilst, Manuka has not established a separate standalone Nomination Committee, the full Board undertakes
the responsibilities ordinarily performed by a Nomination Committee in accordance with the Nomination
Committee Charter referred to below.

When acting in this capacity, the Board addresses Board succession and .composition as part of its ongoing
responsibilities in accordance with the Nomination Committee Charter referred to below.

When considering a proposed appointment, re-election or replacement of a Director, the Board considers the
skills, knowledge, experience and aptitude of potential candidates, having regard to Manuka’s current and
anticipated requirements together with the current Board Skills Matrix.

The Board considers the balance of skills and experience represented on the Board, together with the
independence and diversity of its current Directors and identifies any gaps or additional skills required when
considering potential appointments. Where a vacancy arises, the Board considers whether an additional Director
is required and assesses potential candidates against the requirements identified by the Board.

The Board may seek external professional advice where appropriate in connection with Board appointments,
succession or other matters relating to Board composition.

Information about Directors standing for election or re-election, including their qualifications, experience and
other relevant information, is provided to Shareholders in the Notice of Meeting.

The Board will consider the appropriateness of this existing governance arrangement considering the Company’s
transition to production.

The Board has established and adopted a Nomination Committee Charter which is available on the Company’s
website at https://www.manukaresources.com.au/corporate-governance.

2.2. Board - Skills and Experience Mix

Complies
A Board Skills Matrix has been developed which identifies the skills, knowledge and experience considered
relevant to the effective discharge of the Manuka’s Board’s responsibilities and the Company’s strategic
objectives. The Company aims to ensure the skills and experience of the Directors, as outlined in the latest
Annual Report align with the skills identified in the matrix.

The skills required to successfully service Manuka have been identified and the Directors who have been
measured to this area is identified below

Exploration: Alan Eggers John Seton
experience in mineral exploration, including exploration strategy, project evaluation, geological assessment and
exploration activities.

Resources / Mining: Alan Eggers John Seton
extensive experience in the resources industry, including exploration, mine development, mining operations,
processing, metallurgy, environmental management, joint ventures and commercial activities.
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Corporate finance: Dennis Karp Alan Eggers John Seton
experience in assessing capital projects, investments and merger and acquisition opportunities, and their
financing and performance.

Financial: Dennis Karp Alan Eggers John Seton

formal qualifications in commerce, finance or accounting, professional qualifications such as CA or CPA , and
practical experience in financial management and oversight with the ability to analyse key financial statements,
assess the Company’s financial performance, and contribute to financial planning and decision-making.

Positioning and crisis management: Dennis Karp Alan Eggers John Seton
ability to contribute to the positioning of the Company to assist in high level communications and crisis
management, lateral thinker, pro-active, public and private sector experience

Executive management: Dennis Karp Alan Eggers John Seton
experience at an executive level including the ability to appoint and evaluate the CEO and oversee strategic,
human resource management together with industry knowledge.

Corporate governance: Dennis Karp Alan Eggers John Seton
understanding and experience in best practice corporate governance particularly as it relates to an exploration
and mining company and an ability to apply that to continually improve the Company’s corporate governance.

Legal compliance: John Seton
knowledge of relevant laws and regulatory frameworks, and an ability to identify and oversee the Company’s

management of its legal and contractual obligations and compliance management.

Risk management: Dennis Karp Alan Eggers John Seton

ability to identify key risks to the Company in a wide range of areas (including cash resources, exploration,
governance, information technology, reputation, capital investment, OH&S), and monitor risk management
frameworks and systems.

Strategic Thinkers: Dennis Karp Alan Eggers John Seton

the ability to see the big picture, understand market trends, anticipate future challenges and opportunities and
develop strategies in response and ability to identify key issues for the Company and develop appropriate policy
parameters within which the Company should operate.

Collectively, the Manuka Board has a broad range of skills and experience per the matrix and where there is a
skills shortage, these skills are outsourced to experienced consultants.

2.3. Director Independence

Complies
The Manuka Board comprises two Executive Directors and one Non-Executive Independent Director.

The current Manuka Board:

NED Independent Appointed Length of Service
Director
Dennis Karp NO NO 20 April 2016 10 years
Alan Eggers NO NO 10 November 2022 3 years
John Seton YES YES 10 November 2022 3 years

2.4. Board — Majority of Independent Directors
Does not comply
As at the date of this Statement, only one of the Company’s three Directors is independent.
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2.5. Chair of Board and Chief Executive Officer

Does not compl

Mr Karp is the Executive Chair of Manuka has responsibilities equivalent to those ordinarily performed by a Chief
Executive Officer. Accordingly, Manuka has no clear separation between the roles of Chair and CEO.

The current combined Executive Chair and CEO structure provides executive leadership, industry experience and
enables the Company to respond efficiently to operational and strategic matters. Mr Karp has established
investor networks and experience relevant to the Company’s capital raising activities and exploration growth.

Despite the non-independent status of the Chair, the Executive Chair remains accountable to the Board for the
management of Manuka’s business.

The Directors can seek external, independent, legal, financial and other professional advice at the Company’s
expense whenever necessary. Material decisions are considered and approved by the Board in accordance with
the Company’s Board Charter and other applicable governance requirements.

As Manuka continues to transition to increased production and its Shareholder base develops, the Board will
continue to review its governance structure, including the appointment of a Lead Independent Director and/or
transition to a Non-Executive Chair may be considered.

2.6. Directors’ induction and education

Complies
Manuka has an informal program for the induction of new Directors — through the provision of information and
meetings with the Executive Chair and Board, new Directors are educated about the nature of the business,
current issues affecting the Company, the corporate strategy and expectations around Director performance and
contribution.

Manuka encourages Directors to continue their professional development to assist them in performing their role
effectively and each Director has been provided with a copy of the following documents:

e Corporate Governance Plan including Code of Conduct, Share Trading Policy, Diversity Policy, Sustainability
Policy, Anti-Bribery and Anti-Corruption Policy and Shareholders Communication Policy; and

e Continuous Disclosure Policy
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Principle 3 - Instil a culture of acting lawfully, ethically and responsibly

A listed entity should instil and continually reinforce a culture across the organisation of acting
lawfully, ethically and responsibly.

3.1. Values

Complies
Manuka has established and adopted values that guide decision-making and conduct across the Company.

Manuka’s core values are contained in the Corporate Governance Plan, which is available on the Company’s
website at https://www.manukaresources.com.au/corporate-governance.

3.2. Code of Conduct

Complies

Manuka has issued a Code of Conduct which underpins the Company’s commitment to integrity and fair dealing
in its business affairs and to a duty of care to all employees, clients and Shareholders.

The Code sets out the principles covering appropriate conduct in a variety of contexts and outlines the minimum
standard of behaviour expected from employees including:

. Complying with the law

. Acting in the best interests of Manuka

. Being responsible and accountable for their actions

. Observing the ethical principles of fairness and honesty

The Senior Team are expected to ensure employees, contractors and consultants under their supervision are
aware of Manuka’s expectations as set out in the Code of Conduct.

The Code of Conduct is available on the Company’s website https://www.manukaresources.com.au/corporate-
governance.

3.3. Whistleblower Policy

Complies
Manuka has adopted a Whistleblower Policy available on the Company’s website.

The Policy encourages the reporting of any suspected unethical, illegal, fraudulent or undesirable behaviour
involving the Company’s businesses and aims to protect any officer or employee who raises such a concern.

3.4. Anti-Bribery and Corruption Policy

Complies
Manuka has adopted a formal Anti-Bribery and Anti-Corruption Policy available on the Company’s website.

The Policy provides guidance to Directors, officers and labour hire contractors on complying with the applicable
laws and regulations of the jurisdictions where it operates.

The Policy promotes the conduct of Manuka’s business ethically and in accordance with the Company’s values
and sets out Manuka’s expectation regarding bribery corruption and improper conduct.
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Principle 4 - Safeguard the integrity of corporate reports

A listed entity should have appropriate processes to verify the integrity of its corporate reports.

4.1 Audit Committee

Complies
Whilst, Manuka has not established a separate standalone Audit Committee, the full Board undertakes the
responsibilities ordinarily performed by an Audit Committee in accordance with the Audit, Risk and Sustainability
Committee Charter referred to below.

The processes employed by the Board to independently verify and safeguard the integrity of Manuka’s corporate
reporting include:

e Financial reporting: The Board reviews the Annual and Interim Financial Reports before they are
approved and considers the external auditor’s report and other matters raised by the external auditor.
e Internal controls: The Board oversees the workings of Manuka’s internal control framework.

e  Financial reporting and regulatory compliance: The Board reviews Manuka’s compliance with applicable
financial reporting and regulatory requirements.

e  External auditor: The Board is responsible for the appointment and removal of the external auditor and
considers the auditor’s independence and performance.

e Audit engagement partner rotation: The external auditor advises Manuka of any requirement for
rotation of the audit engagement partner in accordance with applicable requirements.

e External advice: The Board may seek advice from the external auditor and other professional advisers
where appropriate.

In addition to the processes referred to above, the Board performs the duties set out in the Audit, Risk and
Sustainability Committee Charter which is available on the Company’s website
https://www.manukaresources.com.au/corporate-governance.

4.2 CEO and CFO declarations

Complies
The Board has determined the Executive Chair, and the Financial Controller are the appropriate persons to
provide the CEO and CFO declarations required under section 295A of the Corporations Act (Cth).

The declarations are prepared and provided to the Board prior to the Board approving the Annual and Interim
Financial Reports.

4.3 Internal Controls for Periodic Corporate Reports

Complies

Manuka has established internal controls to verify the completeness and accuracy of periodic corporate reports
released to the market that are not audited or reviewed by the external auditor.

Reports are reviewed by the Executive Chair and relevant members of the Senior Team with Directors involved
as appropriate, prior to final review and approval by the Board.

4.4 External attendance at Annual General Meeting

Complies
The external auditor is invited to attend the Annual General Meeting and is available to answer questions from
Shareholders concerning the conduct of the audit, the auditor’s report, and the auditor’s independence.

Shareholders are advised of the auditor’s attendance at the Meeting and are provided with an opportunity to
ask questions.
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Principle 5 - Make timely and balanced disclosure

A listed entity should make timely and balanced disclosure of all matters concerning it that a
reasonable person would expect to have a material effect on the price or value of its securities.

5.1 Continuous Disclosure Policy

Complies

Manuka has established and adopted a Continuous Disclosure Policy which is available on the Company’s website
at https://www.manukaresources.com.au/corporate-governance.

Manuka’s Company Secretary coordinates the Company’s continuous disclosure processes and prepares the
relevant regulatory Appendices and other statutory lodgements for review and approval by the Executive Chair
prior to release.

Operational announcements are prepared by the Executive Chair, while activity reports are prepared by the
Senior Team.

Market announcements are reviewed and approved for release in accordance with Manuka’s disclosure
processes.

5.2 Material Market Announcements to Board

Complies
All information released to the ASX is promptly provided to the Board by the Company Secretary via email
following its release. Market announcements are also made available on the Company’s website at
https://www.manukaresources.com.au/announcements

5.3 Release of Substantive Investor or Presentation Material

Complies

Manuka makes substantive investor and presentation materials available to Shareholders and other market
participants by releasing the material on the ASX Market Announcements Platform prior to the relevant
presentation or briefing.
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Principle 6 — Respect the rights of security holders

A listed entity should provide its security holders with appropriate information and facilities to
allow them to exercise their rights as security holders effectively.

6.1 Company Website

Complies
Manuka keeps investors informed about the Company and its activities through its website including providing
access to Annual, Interim and Quarterly Reports, Shareholder meetings, investor presentations and ASX
announcements. ASX announcements are also available on the ASX website under ASX code 'MKR'.

Other information available on the website includes Manuka’s share price, directors and the senior team
together with the Corporate Governance Plan and policies.

6.2 Shareholder Communication Strategy

Complies
Manuka has established and adopted a Shareholder Communication Policy setting out the Company’s approach
to communicating with Shareholders which is available on the Company’s website at
https://www.manukaresources.com.au/corporate-governance

Shareholders may contact the Company using the contact details provided on the Company’s website. The
Company considers and responds to Shareholder enquiries and communicates as appropriate.

6.3 Facilitate and Encourage Participation at Shareholder Meetings

Complies
Shareholders are encouraged to participate at all Manuka General Meetings and Annual General Meetings.
Shareholders are provided with the opportunity to raise questions of the Auditors, Executive Chairman and the
Board collectively.

Shareholders who cannot attend a Meeting are encouraged to submit any questions to the Company to put them
to the Chair of the Meeting.

Shareholders vote on the election of Directors, the remuneration levels of Non-Executive Directors and the issue
of Company Securities to the Board. All Meeting matters are presented as single resolutions to Shareholders.

6.4 Substantive Resolutions Decided by a Poll

Complies
All resolutions tabled at Shareholder Meetings are decided by a poll and not a show of hands.

6.5 Electronic Communication

Complies

Shareholders have the option to receive communications electronically for reasons of cost, convenience and
economic sustainability from Manuka’s share registry - Automic Pty Ltd.

Additionally, through the Company’s website, Shareholders or other interested parties can sign up for a mailing
list to which all ASX announcements are sent immediately following their release.
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Principle 7 - Recognise and manage risk

A listed entity should establish a sound risk management framework and periodically review
the effectiveness of that framework.

7.1 Risk Committee

Complies
Whilst, Manuka has not established a separate standalone Risk Committee, the full Board undertakes the
responsibilities ordinarily performed by a Risk Committee in accordance with the Risk Management Policy
referred to below.

When carrying out these responsibilities, the Board:

e |dentifies and monitors the material risks affecting Manuka.

e Monitors financial risks daily, with significant matters reported to the Board by the Executive Chair.

e Reviews Manuka’s risk management systems, internal compliance and control processes
Day-to-day management of risk is delegated to the Executive Chair, who is responsible for identifying, assessing,
monitoring and managing risks. In fulfilling this responsibility, the Executive Chair has access to employees,

contractors and records. Independent expert advice on any matter may be obtained, subject to prior approval
of the Board.

The Board has also adopted the following risk management measures to manage Manuka’s material business
risks:

e the Board has established authority limits for management which, if exceeded, will require prior Board
approval;

e the Board has adopted procedures for the purpose of ensuring compliance with Manuka’s continuous
disclosure obligations; and

e the Board has adopted a corporate governance manual which contains policies to assist Manuka to
establish and maintain its governance practices.

Manuka has established and adopted a Risk Management Policy which is available on the Company’s website at
https://www.manukaresources.com.au/corporate-governance together with systems of internal compliance
and control. The Board acts in accordance with the Risk Management Policy and considers risk matters as part
of its oversight of Manuka’s activities.

7.2 Risk Management Annual Review

Does not comply
Manuka does not undertake a formal annual review of the Company’s risk management framework. However,
the Board regularly monitors the Company’s material business risks throughout the year as part of its oversight
responsibilities.

At Board meetings, the Senior Team reports to the Board on the status of the Company’s material business risks
and the steps being taken to manage and address those risks. During the reporting period, the Board’s significant
areas of focus included the Company’s cash resources and recommencement of production.

Significant time is also devoted at Board meetings to reviewing the Company’s financial position, with the cash
flow budget reviewed in detail, including expenditure and available cash resources. The Board considers the
Company’s forecast cash requirements and financial position as part of its ongoing monitoring of financial risk.

During the year, the Board held ten (10) meetings at which the Company’s financial position, being a key business
risk, was reviewed and discussed. In addition, two (2) specific meetings were held to consider the Company’s
financial position and related funding matters.

14|Page


https://www.manukaresources.com.au/corporate-governance

-»%- MANUKA
*o%  RESOURLCES

7.3 Internal Audit Function

Complies
Manuka has not established a separate standalone Internal Audit function. The Board oversees the evaluation
and ongoing improvement of the effectiveness of Manuka’s risk management and internal control processes in
accordance with the Audit, Risk and Sustainability Committee Charter and Risk Management Policy referred to
elsewhere in this Corporate Governance Statement. Some of the tasks performed by the Board in this capacity
include:

e Internal controls and compliance: The Board assesses internal controls and compliance processes
relevant to Manuka’s operations.
e Ongoing review: The Board reviews the effectiveness of these processes on an ongoing basis.

e External advice: The Board may seek external professional advice where appropriate to assist in
evaluating and improving Manuka’s governance, risk management and internal control processes.

7.4 Economic, Environmental and Social Sustainability Risks and their Management

Complies
Manuka is exposed to a range of material business risks, including operational, financial, regulatory,
environmental and human resources risks. These include government approvals, geological and environmental
matters, community issues, the ability to raise additional capital and the recruitment and retention of suitably
qualified personnel.

The Board oversees the management of these risks with responsibility for implementing appropriate controls
and risk mitigation measures delegated to the Executive Chair and Senior Team. Material risks are reported to
and considered by the Board as part of its ongoing oversight of Manuka’s activities.
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Principle 8 - Remunerate fairly and responsibly

A listed entity should pay director remuneration sufficient to attract and retain high-quality
directors and design its executive remuneration to attract, retain and motivate senior
executives and to align their interests with the creation of value for security holders and with
the entity’s values and risk appetite.

8.1 Remuneration Committee

Complies
Manuka has not established a separate standalone Remuneration Committee, instead, the full Board undertakes
the responsibilities ordinarily performed by a Remuneration Committee in accordance with the Remuneration
Committee Charter available on the Company’s website at https://www.manukaresources.com.au/corporate-
governance. Some of the tasks performed by the Board in this capacity include:

e Determining Executive Director and Senior Team remuneration and non-executive director fees.
e  Assessing incentive arrangements and equity-based remuneration where applicable.

e Reviewing remuneration arrangements to ensure they are appropriate having regard to Manuka’s
circumstances and to the performance of the employee.

In determining remuneration, the Board considers Manuka’s financial position, stage of operations, relevant
market conditions and, where appropriate, the advice of external consultants. The Board also considers whether
remuneration is reasonable and not excessive having regard to these factors.

8.2 Executive and Non-Executive Remuneration

Complies
Manuka’s remuneration arrangements are intended to attract and retain appropriately qualified Directors and
Senior Team members, having regard to the Company’s size, stage of operations, financial position, performance
and relevant market conditions.

The Board reviews remuneration having regard to the Company’s financial position and performance together
with the performance and responsibilities of the individual.

Non-Executive Director’s remuneration is determined by the Board within the maximum aggregate amount
approved by Shareholders.

The Company has an Employee Omnibus Incentive Plan (OIP) which was approved by shareholders at the 2021
and 2024 Annual General Meetings. Directors were granted Unlisted Options under the OIP following
Shareholder approval at the 2025 Annual General Meeting.

Details of the remuneration of Non-Executive Directors, Executive Directors and Senior Team members are
provided in the Remuneration Report in the Annual Report. The remuneration arrangements of Executive
Directors are formalised through service agreements.

8.3 Equity Based Remuneration Schemes

Complies
The Company’s Securities Trading Policy requires employees not to enter transactions which limit the economic
risk of holding unvested entitlements awarded under the company’s equity-based incentive plan.

The Company’s Securities Trading Policy may be viewed and downloaded from the Company’s website.
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