QUANTUM RESOURCES LIMITED

SUBJECT: Audit Committee Terms of Reference

1. Objective:

To assist the Board of Directors in (i) fulfilling its responsibilities relating to accounting
and reporting practices of Quantum Resources Limited and each of its subsidiaries;
(i) improving the quality of internal reporting; and (iii) monitoring, examining and
where appropriate recommending action in relation to the Group’s risk management
including such areas as insurance and the use of derivatives.

2. Quorum
The quorum for a meeting of the Audit Committee shall be two Directors.
3. Frequency And Conduct Of Meetings

The Committee will hold at least three regular meetings per year, and such additional
meetings as the Chairman shall decide in order to fulfil its duties. The Company
Secretary or other appropriate executive will act as secretary of the Committee and
shall be responsible, in conjunction with the Chairman, for drawing up the agenda
and circulating it, supported by explanatory documentation to committee members
prior to each meeting.

The Committee shall conduct its proceedings in the manner set out for the Board in
the Articles of Association except as provided in these Terms of Reference.

The secretary will also be responsible for keeping the minutes of meeting of the
Committee, and circulating them to committee members and to the other members
of the Board of Directors.

4. Access:

The Committee shall have unlimited access to the external auditors and to senior
management of the group. The Committee shall also have the ability to consult
independent experts where they consider it necessary to carry out their duties.

5. Duties and Responsibilities

The duties and responsibilities of the Audit Committee should be read in
conjunction with the objective set out in 1 above and are as follows:

e Discuss the audit plan of the external auditors and evaluate the effectiveness
of the annual audit.

e Decide and implement any internal investigations thought appropriate,
including internal audit.



Monitor the adequacy and effectiveness of the Group’s administrative,
operating and accounting policies.

Monitor the adequacy of the Group’s internal control system.

Review the annual and half yearly financial statements where applicable and
recommend acceptance to the Board of Directors.

Recommend to the Board of Directors the appointment of the external
auditors.

Review proposed audit fees and make recommendations to the Board of
Directors.

Determine that no management restrictions are being placed upon the
external auditors.

Review any regulatory reports submitted to the Company and monitor
management’s response to them.

Require reports from management and external auditors on any significant
proposed regulatory, accounting or reporting issue and to assess the potential
impact upon the Group'’s financial reporting process.

Review and approve all significant accounting policy changes.

Receive and consider the external auditor's management letter(s) in relation
to their audit of the Group’s accounts.

Assessing the performance of financial management.

Review of risk management practices including use of derivatives, insurance
coverage and environmental matters that may have a material impact on
financial results.



