CORPORATE GOVERNANCE
CODE OF CONDUCT

The corporate goal of Moby Oil & Gas Limited (“Moby” and “the Company”) is to build an energy business providing lasting growth in shareholder value while at the same time maintaining a reputation for integrity and fairness.

It is considered that this Code of Conduct will help the Company maintain high standards of honesty and responsibility and enhance the Company’s reputation for fair and responsible dealing.  The Code is a set of values to guide all directors and employees in the conduct of the business.  It is intended that the Code complies with current best practice for corporate governance in the community in which we operate.

Directors, and employees will apply the principles set out in the Code of Conduct to relationships with each other, with the Company and with all the people with whom they deal in their work.  Directors and employees are personally responsible for behaving according to the Code and, if the need arises, for reminding others of their obligation to do likewise. Failure to comply with the Code may result in the Board requiring the resignation of the Director, officer or employee who has failed to comply. Any instances of violation of the Code will be reported to the Board.

Any particular situation involving the Code of Conduct can be tested by asking the question - “What is the right thing to do?”  Accordingly, the Code of Conduct is the most important document issued by the Company to its employees and Directors and the five principles are to be regarded as a minimum standard.

The Code of Conduct, shall be provided to all employees and Board members requesting that each employee/Board member be familiar with the Code and that they conduct themselves in accordance with the requirements of the Code. The Secretary of the Audit Committee is responsible for initiating this process each year and maintaining records of compliance.
Share Transaction Policy

The Company’s share transaction policy provides guidelines for designated officers in regard to trading of the Company’s securities.
A designated officer conducting a trade is responsible and accountable for ensuring any trade they conduct complies with the law and this policy. 

A.
Designated Officer

The policy applies to all members of the Board, the company secretary, and all employees, consultants/contractors from time to time to whom the Board, on the advice of the CEO, consider the policy should apply. The CEO is responsible for ensuring the policy forms part of relevant contractual arrangements with those consultants/contractors to whom the Board has decided the policy should apply.

B.
Trading window

Designated Officers may only conduct trades in the period of 28 calendar days after the release of a quarterly or financial report or any other announcement to ASX unless provided for in D.

C.
Trading black-out

A trading black-out may be declared by the Chairperson on the advice of the CEO at any time for corporate governance purposes. During a black-out Designated Officers may not conduct trades. The CEO in is responsible for ensuring all Designated officers are advised immediately of the existence the duration and reason for declaring any black out. The provisions of a black out period over ride any other provisions of the trading policy.

D.
Trading at other times

Designated Officers may at the discretion of the Board conduct trades at other times on the grounds of financial hardship. The designated officer wishing to utilise this provision should raise the matter with the chairperson who will secure board approval in an appropriate manner. 

E.
Trading in financial products issued or created over the company’s securities by third parties.

Designated Officers are excluding from conducting such trading, except with the consent of the Board.

G. Trading in associated products which operate to limit the economic risk of security holdings in the company


Designated Officers are required to notify the Board any such material transactions
BOARD CHARTER

INTRODUCTION

The Board of Directors is appointed by Shareholders and is responsible for the activities of the company in accordance with legal and regulatory requirements and the company’s constitution.

ROLE OF THE BOARD

The primary role of the Board is to create shareholder wealth (with a long term bias) and in that context to have due regard to the interests of other stakeholders. The Board achieves this by:

· providing leadership of the company through setting the company's direction, strategies, and financial objectives within a framework of prudent and effective controls which enable risk to be assessed and managed.

· ensuring that the Company has effective processes and systems in place to enable the Board to plan strategically, review current strategy, consider alternative strategies, monitor corporate performance and capabilities and oversee the management of risk.

· setting, overseeing and maintaining the Company's values, corporate governance framework; compliance with regulatory and ethical standards and ensuring that these are adhered to, in the interests of the company's shareholders, employees, customers, suppliers and the communities in which it operates.

· safeguarding the reputation of the Company

· ensuring there is an effective balance between the delegation of responsibility for the day to day operation and management to the CEO and the role of the Board in monitoring, guiding and providing oversight.

· ensuring that the necessary financial and human resources are in place for the company to meet its objectives.

· ensuring that the performance of management, and the Board itself, is

regularly assessed and monitored. 

· promoting a culture where transparent and timely information is shared between management and Board and where there is opportunity to challenge views, assumptions and beliefs in an environment of trust, respect and openness.

· ensuring effective communication with shareholders.

· appointing, terminating and reviewing the performance of the CEO.

COMPOSITION OF THE BOARD 

The Company should seek to have a Board comprising Directors with an appropriate range of skills, experience and expertise who have a proper understanding of and competence to deal with the current and emerging issues of the business, and who can effectively review and challenge the performance of management and exercise independent judgment.

There is no maximum term for Directors however one third of Directors (other than the CEO) shall retire on a rotational basis at each annual general meeting in accordance with the provisions of the Company’s constitution.

Directors will receive a letter of appointment which sets out the terms and conditions of their appointment. 

Selection of Directors

Candidates for Board positions shall be nominated by the Chairman (in the absence of a Remuneration & Nomination Committee) for consideration by the Board. The whole Board shall decide on the recommendations for new Directors made by the committee.

In selecting new members for the Board, Directors shall have regard to the appropriate skills and characteristics needed by the Board as a whole. The Directors shall endeavour to appoint individuals who would provide the mix of Director characteristics and diverse experiences, perspectives and skills appropriate for the company.

.

COMMITTEES

The Board will appoint committees considered necessary to provide recommendations to the Board on any aspect of the Company’s activities it considers necessary in accordance with the Company’s constitution, principles of sound governance and the Corporation’s Act. 

The Board has appointed an Audit Committees with clearly defined responsibilities and accountabilities. The function of committees for Remuneration and Nomination and Health, Safety and Environment will be dealt with by the Board as whole.

AUTHORITY

The Board is authorised to:

· investigate and review any matters within the Company’s activities;

· seek information from any Director, officer or employee of the Company or its affiliates or from any advisor, agent or representative of any of them.

ACCOUNTABILITIES

In undertaking its role and fulfilling its responsibilities, the matters reserved to the Board include, but are not limited to, the following:

· approving annual operating plans (including objectives, goals and strategies) and regularly reviewing achievement against plan.

· approving capital requirements.

· delegating certain authorities to management and monitoring the exercise of these authorities.

· approving remuneration of the CEO and Directors (within member approved limit).

· approving capital structure and dividend policy.

· approving half yearly accounts, full year accounts and annual report to members.

· considering management proposals, including material capital expenditure and divestments and providing advice and approvals where appropriate.

· maintaining corporate and Board values to ensure the Company acts with the highest ethical standards and integrity in accordance with all legal and regulatory requirements and otherwise in accordance with those management and government best practices appropriate to its business.

· approving and monitoring compliance with the Company’s  policies, charters and codes.

INDEPENDENT ADVICE

The Board or individual Directors (with the approval of the Board which will not be unreasonably withheld), may obtain independent professional advice it considers necessary, with the costs to be borne by the Company.

RESPONSIBILITY OF INDIVIDUAL DIRECTORS

All Directors must comply with their corporate and legal duties and obligations when discharging their responsibilities as Directors.

These include:

· acting in good faith and in the best interests of the Company as a whole.

· acting with care and diligence and for proper purpose.

· refraining from making improper use of information gained through the position of Director and from taking improper advantage of the position of Director.

· avoiding conflicts of interest wherever possible and where conflicts arise complying with statutory and corporate duties regarding disclosure and voting.

BOARD MEETINGS

The Directors shall hold at least 6 meetings in each calendar year.

· The agenda for meetings is drawn up with input from the Chairman and senior executives. Directors are free to nominate matters for inclusion on the agenda for each meeting.

· Material for Board meetings is circulated to the directors in advance.

· All members of the Board are generally expected to attend each meeting.

· The Board may invite such persons as it wishes to attend its meetings.

· The Board may conduct meetings by telephone or video conference.

· Circular resolutions which have been approved must be noted at the Board meeting immediately following their approval.

MINUTES

Proceedings of all meetings are recorded in minutes signed by the chairman of the meeting.

Minutes of all Board meetings are circulated to directors and approved by the Board at the subsequent meeting or earlier.

REVIEW OF BOARD PERFORMANCE

The Board will conduct a review of its performance relative to this charter each year.

REVIEW OF CHARTER

The Board will review this charter at least once a year to ensure it remains consistent with the Board’s objectives and responsibilities.

PUBLICATION OF THE CHARTER

This charter will be available on the Company’s website and the key features will be published in the annual report. 

AUDIT COMMITTEE CHARTER
INTRODUCTION
The purpose of the audit committee is to provide assistance to the Board in fulfilling its corporate governance and oversight responsibilities in relation to the company’s financial reporting, internal control structure, risk management systems, and the internal and external audit functions

The aims of the Charter are to:

· Define the role and responsibilities of the Audit Committee 

· Ensure the Audit Committee fulfils an effective function as part of the     Board’s overall corporate governance objectives 

· Provide a framework for maintaining efficient and appropriate controls in key business processes. 

· Establish a regular process for reviewing the activities and terms of reference of the Audit Committee to ensure they remain aligned with the Board’s responsibilities. 

· Ensure the Audit Committee retains adequate flexibility in the conduct of its activities to react to changing conditions and circumstances.

Principles

Charter Review

· This Audit Committee Charter is to be reviewed and assessed annually by the full Board of Directors.

Committee Members

· The Committee should have a minimum membership of two Directors and should be small enough so that all members are active participants.

· All members of the Committee should be non-executive directors.  All members must be financially literate and, if possible, one member of the Committee should have accounting or related financial management expertise.

· Committee members’ terms of appointment should coincide with the terms of appointment of other Board Committees, and should provide for both continuity of membership and the contribution of fresh perspectives.

Meeting Frequency and Reporting

· The Committee should meet on a regular basis as required, at least half-yearly.  Other meetings shall be called at the request of any Committee member or of the Auditor.  The Auditor should have the right to attend all meetings of the Committee.  

· The Chairman and CEO are invited to attend all meetings of the Committee.

· At any meeting there should be an opportunity to discuss matters separately with management, with the Auditor or with other advisors.

· The Board should be kept informed of the Committee’s activities by a report following each Committee meeting.

General Activities

· The Committee should review all published financial statements prior to approval by the Board.  The review should include a discussion with the Auditors of any major transactions, accounting issues, accounting policies adopted and the proposed Audit report.

· The Committee should review any report of management which accompanies published financial statements for consistency of disclosure with the financial statements, before approval by the Board.

· The Committee should review the Audit plan of the Auditor, to ascertain the extent to which the planned Audit scope can be relied upon to detect weaknesses in internal control, fraud or other illegal acts.  Another duty of the Committee is to review any significant recommendations by the Auditor to strengthen internal controls.

· The Committee should review the results of the Audit, any changes in accounting practices or policies and subsequent effects on the financial statements.  In addition, the Committee should review any accruals, provisions or estimates which significantly affect the financial statements as well as other sensitive matters, such as disclosure of related party transactions.

· The Committee will consider additional matters as requested by the Board.

Litigation, Claim & Contingency Issues
· The Committee should review jointly with management, the Auditors and, if necessary, legal counsel, any litigation, claim or other contingency, including tax assessments, which could have a material effect upon the financial position or operating results of the Company, and the manner in which these matters have been disclosed in the financial statements.

Governance and other policy reviews

· The Committee should review the Company’s corporate governance practices and seek assurance that the policies and practices are being observed.  Until other Committees are established and given responsibility the Audit Committee will monitor compliance with all key Company policies.  The Committee should also discuss the proposed contents and format of the corporate governance statement required by ASX.

· The Committee should periodically review management’s programmes and policies which deal with the adequacy and effectiveness of internal controls over the Company’s business processes including financial and information technology processes.

· The Committee should monitor the standard of corporate conduct in transactions with related parties.  Committee members should be aware of actual or potential conflicts of interest including transactions which are not at arm’s length.

Auditors

· The Auditor is ultimately accountable to the Board of Directors and the Audit Committee, as representatives of the shareholders, and the shareholder representatives have the ultimate authority and responsibility to select, evaluate and where appropriate, replace the Auditor or nominate the Auditor for shareholder approval.

· The Committee should review performance, fees and appointment processes for the Auditor from time to time and report their findings to the Board for consideration.

· If a change in Auditor is proposed, the Committee should inquire about the reasons for such change (including the response of the incumbent Auditor), and the qualifications of the proposed new Auditor, before making its recommendation to the Board of Directors.

Communication of responsibilities

· A summary of the Audit Committee’s responsibilities and the actions it has taken to fulfil those responsibilities should be included in the Company’s annual report.
