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INDEPENDENT AUDIT REPORT continued




CORPORATE GOVERNANCE

The main corporate governance practices that the
Board of Quantum Resources Limited had in place
during the year were:

BOARD OF DIRECTORS

Board Responsibilities

The Board’s role is to maximize wealth creation
and shareholder value in the Company. It
assumes responsibility for overseeing the
affairs of the Company by ensuring that they
are carried out in a professional and ethical
manner and that business risks are effectively
managed. The primary responsibilities of the
Board include the following:

e To oversee the Company, including its
control and accountability systems.

e To appoint and remove the Chief
Executive Officer (or equivalent).

e To ratifying the appointment and, where
appropriate, the removal of the Chief
Financial Officer (or equivalent) and the
Company Secretary.

e To have input into and final approval of
management’s development of corporate
strategy and performance objectives.

e To review and ratify systems of risk
management and internal compliance and
control, codes of conduct, legal compliance
and any other regulatory compliance.

e To monitoring senior management’s
performance and implementation of
strategy, and ensuring appropriate

resources are available.

e To approve and monitor the progress of major
capital expenditure, capital management,
and acquisitions and divestitures.

e To approve and monitor financial and other
reporting to shareholders and the market.

e To monitor the Board composition,
Director selection, Board processes and
performance and ensure Directors have an
understanding of the Company’s business.

e To monitor and influence the key
standards of the Company including
ethical standards, reputation and culture.

(ii)

(i)

e To review and executive

remuneration.

approve

e To approve annual budgets.

Board Composition

While the Company’s Constitution fixes the
maximum number of Directors at twelve, the
Board currently comprises one Executive
Director and two Non-Executive Directors.
The Company does not have a majority of
independent Directors. The Chairman of
the Company is a Director and Shareholder
of Edensor Nominees Pty Ltd, which is a
substantial shareholder of the Company, and
is not independent in accordance with the ASX
Corporate Governance Council definitions
and recommendations. In  considering
the best interests of the Company and its
shareholders, the Board believes that the
background and experience of the Chairman
should not preclude him from the office of
Chairman of the Board on the grounds of
him being a Director and Shareholder of a
substantial shareholder. The Chairman is also
the Managing Director. The Board believes the
experience in the industry that the Company
operates in that Mr J | Gutnick brings to the
Company is invaluable and is in the best
interests of all shareholders.

To ensure that it has the right mix of
management skills and technical expertise
to meet the challenges of its business, the
Board regularly reviews its composition. The
Board believes that at the current stage of the
Company’s development, the composition
is adequate. However, it continues to assess
the need to enhance the membership of
the Board and is cognisant of the ASX
Corporate Governance Council definitions and
recommendations.

Appointment/retirement of Directors

The Company’s Constitution requires that all
Directors other than the Managing Director
submit themselves for re-election every three
years with not less than one third of the Board
retiring by rotation. Directors appointed during
the period since the last Annual General Meeting
of the Company must submit themselves for
election at the next Annual General Meeting.

2002 1HOd3d TVNNNY

47



Q3LINM S30dNOS3d WNLNYNO

48

CORPORATE GOVERNANCE continued

2.

BOARD OF DIRECTORS CONT.

Board Meetings

The full Board meets formally to conduct
appropriate business. The Board uses
resolutions in writing signed by all Directors to
deal with matters requiring decisions between
meetings.

Directors’ Remuneration

Total remuneration for the Executive
Director includes an annual salary and other
entitlements. Attendance at and participation
in Board and Committee meetings are
considered among the duties of the Executive
Director. Non-Executive Directors receive
fees for attending Board and Committee
meetings. Pro-rata fees are paid to Non-
Executive Directors who serve for less than a
full year. None of the Directors or the General
Manager Corporate & Company Secretary has
letters of appointment. However, the Company
is in the process of preparing appropriate
letters of appointment.

External Advice to Directors

The Company recognises that in the exercise
of their responsibilities there may be occasions
when Directors may wish to seek independent
professional advice. With the prior consent
of the Chairman, advice can be obtained at
the Company’s expense and is to be made
available to the whole Board.

BOARD COMMITTEES

The Board has Committees to address the areas
of remuneration and audit.

(i)

Remuneration Committee

The Company has a Remuneration Committee
and has an independent Chairperson, who
is not Chairperson of the Board. It does not
have at least three members all of whom
are independent for the reasons set out
above. The Company currently only has one
independent Director and he is a Chairman of
the Remuneration Committee. The Company’s
does not use short-term incentives as part
of an executive’s remuneration package

)

(i)

3.

however, it does use long-term incentives as
part of an executive’s remuneration package.
The Remuneration Committee meets to review
remuneration policies and practices of the
Company, to ensure that they meet current
market conditions. The Committee draws
on the experience of Senior Management
and where appropriate, seeks the advice
of external consultants. The Remuneration
Committee has a formal charter.

Audit Committee

The Audit Committee comprises only non-
executive Directors and has an independent
Chairperson, who is not Chairperson of
the Board. It does not have at least three
members all of whom are independent, for the
reasons set out above. The Company currently
only has one independent Director and he is a
Chairman of the Audit Committee. The Audit
Committee meets to plan and review annual
and half-yearly financial statements and
reports prior to their release to the Australian
Securities Exchange. The Committee also
monitors the performance of the Company’s
Auditors and for evaluation of the adequacy
and effectiveness of internal controls. The
external Auditor is invited to attend and speak
at these meetings. The Audit Committee has a
formal charter.

Nomination Committee

The Company does not have a Nomination
Committee. The Board believes that with
only three Directors on the Board, the Board
itself is the appropriate forum to deal with this
function.

ROLE OF MANAGEMENT

Day to day management of the Company’s

activities and the

implementation of Board

strategy, policy and decisions is delegated to
management. This includes the following:

e To develop and recommend internal
control and accountability systems for
the Company and if approved, ensure
compliance with such systems.



e To prepare mission systems, corporate
strategy and performance objectives for
approval by the Board of Directors.

e To prepare systems of risk management
and internal compliance and controls,
codes of conduct, legal compliance and
any other regulatory compliance and if
approved, ensure compliance with such
systems.

e To monitor employees’ performance,
recommend appropriate resources and
review and approve remuneration.

e To prepare all required financial reports,
tax returns, budgets and any other
appropriate financial reports, meet all
statutory deadlines, monitor performance
against budgets.

e  Prepare recommendations on acquisitions
and divestments of assets.

e To implement decisions of the Board
of Directors on key standards of the
Company covering such areas as ethical
standards, reputation and culture of the
Company and influence and provide
guidance for employees on these areas.

e To protect the assets of the Company.

4. RISK MANAGEMENT

The Company continues to monitor its operations
to identify the greatest areas of potential risk to
minimise any adverse effects on the Company’s
strategic, operational and financial activities.

() Environment
Details of the environmental policy and
other related matters are provided in the
Environment section of the Directors’ Report.

(i) Occupational Health and Safety
The Company is committed to providing
a safe and healthy working environment
for all staff. It considers that safety is a
collective responsibility and ensures that
regular training in safe working methods is
undertaken and encourages participation
and involvement in the development of

(i)

workplace  safety programs. Individual
employees and employees of contractors are
required to practice safe working habits, to
take all reasonable care to prevent injury to
themselves and their colleagues and to report
all hazards and accidents.

New staff and contractors (where appropriate)
are required to undergo an induction program
to familiarise themselves with policies,
procedures and work practices prior to
commencing work. All staff are covered
against injury under the various Workers’
Compensation Acts.

Financial Reporting

The Managing Director and Company
Secretary sign off to the Board of Directors in
respect to the annual financial statements and
risk management policies as required by law
and the ASX Corporate Governance Council
“Principles of Good Corporate Governance
and Best Practice Recommendations”.

CODE OF CONDUCT

Ethical Standards

The Company operates under a code of
conduct that sets out the ethical standards
under which the Company operates when
dealing with internal and external parties.
This code requires parties (including Directors
and executives) to act with integrity, fairness
and honesty in all dealings and to treat other
parties with dignity at all times. They are
required to:

e not discriminate against any staff member
or potential employee;

e carry out their duties in respect to the law
at all times;

e to use the Company’s assets responsibly;

e to respect the confidentiality of the
Company’s business dealings; and

e take responsibility for their own actions
and for the consequences surrounding
their own actions.
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CORPORATE GOVERNANCE continued

5. CODE OF CONDUCT CONT.
(i) Share Trading

It is the Company’s policy to encourage
Directors, employees and related parties to
own Shares in the Company. The trading
in shares policy strongly reinforces the
obligations of Directors and employees, both
of the Company and AXIS Consultants Pty
Ltd, under the Corporations Act 2001 and the
Australian Securities Exchange Listing Rules
in relation to trading in Company shares.
The acquisition and sale of Company shares
by Directors and employees is restricted to
periods of fourteen (14) days immediately
following announcements of the Company’s
quarterly, half yearly and full year reports to
the Australian Securities Exchange. Directors,
employees and related parties can seek
permission from the Chairman to purchase
or sell shares outside this 14-day period.
Directors and employees are required to report
share trading to the Company Secretary.

6. CONTINUOUS DISCLOSURE
COMPLIANCE

The Company’s continuous disclosure compliance

procedure enables it to meet its obligations and

to ensure that all matters, which may require

announcement to the Australian Securities Exchange,

are brought to the attention of Directors immediately.

7. COMMUNICATING WITH
SHAREHOLDERS

The Board ensures that shareholders are kept
informed of all major developments that affect
their shareholding or the Company’s state of affairs
through quarterly, half-yearly, annual and ad hoc
reports. All shareholders are encouraged to attend
the Annual General Meeting to meet the Chairman
and Directors and to receive the most updated
report on Company activities. The auditors of the
Company attend the annual general meeting for
the purpose of answering any questions on the
annual financial statements and audit thereof,
properly brought before the meeting.

The Company maintains a website at http://www.
qur.com.au to provide shareholders with up to date
information on the Company’s activities. Shareholders
may also communicate with the Company through its
e-mail address qur@axisc.com.au.

The Company does not web-cast shareholder
meetings and does not believe that at this stage
the cost-benefit of web casting is worthwhile to a
Company of its size.



TENEMENTS LIST

TENEMENTS
WHOLLY OWNED

Barrow Creek
EL 25290
Big Bell

E 21/101
Bounty

E 77/1084
Burtville

E 38/1431
Dulcie North
E 77/1078
Gardner Range
E 80/3410

E 80/3411

E 80/3412
Goongarrie
E 29/504
Jackson

E 77/1055

E 77/1065

E 77/1072

E 77/1073

E 77/1079

Meekatharra
Nickel/Gold

E 51/935
Menzies North
E 29/474
Millrose

E 53/1016

E 53/967
Paraburdoo

E 47/1087

Quantum
Windimurra

E 58/251
St Ives
E 15/722
E 15/764
Tanami
EL 23151

EL 23152
EL 23153
EL 23154
EL 23155
EL 23156
Telfer

E 45/2401
Tuckabianna
P 20/1809
Ware Range
EL 25010
Wiluna

E 53/990

E 53/991

TENEMENTS
SUBJECT TO
JOINT VENTURES

Dulcie

Hamill Resources
Limited

Earning 80%

E 77/1074

Officer Hill

Newmont Tanami
Pty Ltd

Earning 75%
EL 23150

Tanami Regional
Gold

Earning 80%
EL 23383
EL 23384
EL 23387
EL 23388
EL 23389
EL 23390
EL 23400
EL 23401
EL 23403
EL 23404
EL 23405
EL 23406
EL 23407

EL 23408
EL 23409
EL 24182

Wallbrook & Kal
North

Jackson Gold
Limited
Earning 80%
P 26/3094
P 26/3095
P 26/3096
P 26/3101

P 26/3363
P 26/3364
P 26/3365
P 26/3366
P 26/3367
P 26/3368

E 31/571

M 31/411
Whiteheads
Earning 70%
E 27/175

E 27/232

E 27/346

E 27/347

E 27/348

E 27/349

E 27/350

E 27/351

E 27/352

M 27/273

M 27/293

M 27/296

M 27/297

M 27/319

M 27/323

M 27/334

M 27/335

M 27/336

M 27/337

M 27/357

M 27/358
M 27/359
M 27/368
M 27/369
M 27/370
M 27/377
M 27/381

M 27/384
M 27/387
M 27/390
M 27/391

M 27/398
M 27/399
M 27/400
M 27/401

M 27/403
M 27/421

M 27/422

M 27/455
M 31/279
P 27/1612
P 27/1767
P 27/1768
P 27/1769
P27/1770
P27/1771
P27/1772
P27/1773
P27/1774
P27/1775
P27/1776
P271777
P27/1778
P27/1779
P 27/1780
P27/1781
P27/1782
P 27/1783
P 27/1784
P 27/1785
P 27/1786

P 27/1787
P 27/1788
P 27/1789
P 27/1790
P 27/1791
P 27/1792
P 27/1793
P 27/1794
P 27/1795
P 27/1796
P 27/1797
P 27/1798
P 27/1799
P 27/1800
P 27/1801
P 27/1802
P 27/1803
P 27/1804
P 27/1805
P 27/1806
P 27/1807
P 31/1851
P 31/1852
Wonganoo

Cullen Resources
Pty Ltd
Earning 80%

E 53/988

Zuleika Tenement
Purchase

20%

P 16/2178
P 16/2179
P 16/2180
P 16/2181
P 16/2182
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AUSTRALIAN SECURITIES EXCHANGE
INFORMATION

As at 31 August 2007 the following information applied:

1. SUBSTANTIAL SHAREHOLDERS
Substantial shareholders disclosed in substantial shareholder notices to the Company:

Number of Fully Paid

Name Ordinary Shares held

Edensor Nominees Pty Limited (*) 72,592,482

(*) Mr J I Gutnick is a Director and Shareholder of Edensor Nominees Pty Limited.

2. FULLY PAID ORDINARY SHARES

The number of holders of fully paid ordinary shares in the Company is 2,276. On a show of hands every
holder of fully paid ordinary shares present or by proxy, shall have one vote. Upon a poll, each share shall
have one vote. The distribution of holders of fully paid ordinary shares is as follows:

Number of
Category Shareholders
Holding between 1-1,000 Shares 843
Holding between 1,001-5,000 Shares 471
Holding between 5,001-10,000 Shares 161
Holding between 10,001-100,000 Shares 522
Holding more than 100,001 Shares 279

The number of holders with less than a marketable parcel of fully paid ordinary shares is 1,572. The
Company’s fully paid ordinary shares are quoted on the Australian Securities Exchange using the code
QUR.



The top 20 shareholders are as follows:

Number of Fully Paid

Name Ordinary Shares held Percentage interest
Newmont Mining Finance Pty Ltd 64,253,609 17.27
Great Gold Mines N.L. 30,714,702 8.26
ANZ Nominees Limited <Cash Income A/C> 25,168,995 6.76
H Nominees Pty Ltd 20,717,980 5.57
Bell Potter Nominees Ltd <BB Nominees A/C> 9,821,568 2.64
Mr Ralph Erwin Tonkin 8,584,643 2.31
Edensor Nominees Pty Limited 8,338,873 2.24
Ausim Investments Pty Ltd 8,000,000 2.15
AXIS Consultants Pty Ltd 6,440,000 1.73
Down Under Gold LLC 5,869,590 1.58
Mr Dov Paneth 5,410,000 1.45
Retlet Pty Ltd 5,000,000 1.34
SRD Tankin Pty Ltd 4,500,000 1.21
Mr Mordechai Gutnick 3,952,022 1.06
Mr Benjamin Harkham 3,800,000 1.02
Hera Investments Pty Ltd 3,000,000 0.81
Marley Holding Pty Ltd 3,000,000 0.81
Marley Holding Pty Ltd 3,000,000 0.81
Teffcop Pty Itd <The Eddy Family S/F A/C> 3,000,000 0.81
Mr Timothy Hanley Koster 2,660,000 0.71
Total 225,231,982 60.54

(b) Listed Options maturing 31 October 2010 over Fully Paid Ordinary Shares.

The number of holders of options maturing on 31 October 2010 over fully paid ordinary shares issued by
the Company is 264. Optionholders may attend and speak at general meetings of the Company. However,
they have not entitlement to vote upon the business before the meeting either by show of hands or by
poll. The distribution of holders of options is as follows:

Number of
Category Option holders
Holding between 1-1,000 Options 187
Holding between 1,001- 5,000 Options 59
Holding between 5,001-10,000 Options 7
Holding between 10,001-100,000 Options 8
Holding more than 100,001 Options 3
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AUSTRALIAN SECURITIES EXCHANGE
INFORMATION continued

2. FULLY PAID ORDINARY SHARES CONT.

(b) Listed Options maturing 31 October 2010 over Fully Paid Ordinary Shares cont.

The Company’s options maturing on 31 October 2010 over fully paid ordinary shares are quoted on the
Australian Securities Exchange using the code QURO.

The top 20 optionholders are as follows:

Number of

Name Options held Percentage interest
Chabad House of Caulfield Pty Ltd 30,002,916 68.58
Wilzed Pty Ltd 12,800,000 29.26
Mr. John G. Kellas 371,490 0.85
Mr. Teng Hee Chee 87,500 0.20
SSI Nominees Pty Ltd 87,500 0.20
Zappari Pty Ltd 53,074 0.12
Mr. Gerald Magree 21,000 0.05
Mr. Stephen Koci 20,000 0.05
Mr. Kenneth John Whitnall 20,000 0.05
Mr. Barry Wilfred Tarver & Ms Joanne Abigail Tarver <Barry

Tarver Super Fund A/C> 17,500 0.04
Mr. Stephen Ross Dougherty & Mrs Julie Anne Dougherty 16,000 0.04
Mr. Percival James Fleming 10,000 0.02
Mr. John Robert Montague Polack and Mrs. Shirley Minnie 10,000 0.02
Polack

Dr. Hamidreza Rahmati 10,000 0.02
Mr. Anthony Warwick Whatmore 10,000 0.02
Tradeworx Pty Ltd 7,500 0.02
National Nominees Limited 5,831 0.01
Mr. Yehuda Hoch 5,231 0.01
Mr. Christopher Edwin Osborne 5,000 0.01
Mrs. Mercia Kwan Ching Wong 5,000 0.01
Total 43,565,542 99.58

(c) Listed Options maturing 30 April 2012 over Fully Paid Ordinary Shares.

The number of holders of options maturing on 31 October 2010 over fully paid ordinary shares issued by
the Company is 262. Optionholders may attend and speak at general meetings of the Company. However,
they have not entitlement to vote upon the business before the meeting either by show of hands or by
poll. The distribution of holders of options is as follows:

Number of
Category Option holders
Holding between 1-1,000 Options 180
Holding between 1,001-5,000 Options 51
Holding between 5,001-10,000 Options 6
Holding between 10,001-100,000 Options 20
Holding more than 100,001 Options 5




The Company’s options maturing on 30 April 2012 over fully paid ordinary shares are quoted on the
Australian Securities Exchange using the code QUROA.

The top 20 optionholders are as follows:

Number of
Name Options held Percentage interest
Chabad House of Caulfield Pty Ltd 24,741,562 75.26
Wilzed Pty Ltd 6,400,000 19.47
Mr. John G. Kellas 371,490 1.13
Bonos Pty Ltd 240,050 0.73
Mr Saeed Ghasimzadeh 200,000 0.61
Jandamint Pty Ltd 100,000 0.30
Mr Teng Hee Chee 87,500 0.27
SSI Nominees Pty Ltd 87,500 0.27
Mr Lubomir Staffa 58,621 0.18
Mr Kayne Mitchell 50,000 0.15
Mr John George King 35,000 0.11
Mr. Yehuda Hoch 33,700 0.10
Blossom Hotels Pty Ltd 25,000 0.08
Mrs Judith Ann Valentino 22,000 0.07
Mr Kenneth Reginald Savins 21,400 0.07
Mr Peter Gasparini 20,000 0.06
Hazlaha Investments Limited 20,000 0.06
Jayvee Investments Pty Ltd <Jayvee SP — Pen A/C> 20,000 0.06
Mr Mark Raymond Luzi & Mrs Janine Marie Luzi 20,000 0.06
Mrs Lorraine Maree Purdy & Mr Stephen Hall Purdy 20,000 0.06
Total 32,573,823 99.08

(d) Listed Options maturing 30 November 2012 over Fully Paid Ordinary Shares.

The number of holders of options maturing on 30 November 2010 over fully paid ordinary shares issued
by the Company is 274. Optionholders may attend and speak at general meetings of the Company.
However, they have not entitlement to vote upon the business before the meeting either by show of hands
or by poll. The distribution of holders of options is as follows:

Number of
Category Option holders
Holding between 1-1,000 Options 160
Holding between 1,001-5,000 Options 75
Holding between 5,001-10,000 Options 12
Holding between 10,001-100,000 Options 19

Holding more than 100,001 Options 8
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AUSTRALIAN SECURITIES EXCHANGE
INFORMATION continued

2. FULLY PAID ORDINARY SHARES CONT.

(d) Listed Options maturing 30 November 2012 over Fully Paid Ordinary Shares cont.

The Company’s options maturing on 30 November 2010 over fully paid ordinary shares are quoted on the
Australian Securities Exchange using the code QUROB.

The top 20 optionholders are as follows:

Number of

Name Options held Percentage interest
Chabad House of Caulfield Pty Ltd 64,936,241 94.97
Mr. John G. Kellas 742,980 1.09
Reynolds (Nominees) Pty Ltd 425,850 0.62
Bonos Pty Ltd 402,000 0.59
Mr Saeed Ghasimzadeh 400,000 0.58
Mr Zalman Gutnick 200,000 0.29
Jandamint Pty Ltd 200,000 0.29
Mr Yehuda Hoch 145,200 0.21
Mr Roy Peter Wiseman 90,534 0.13
Ms Judith Edna Brandt 62,500 0.09
Mrs Susan Margaret West 58,500 0.08
Mr Zdenek Havlicek 50,000 0.07
Mr Peter Gasparini 40,000 0.06
Mr Douglas James Brown 35,000 0.05
Graham J Bench Pty Ltd <Super Benefit Fund A/C> 34,912 0.05
Dr Lakshika Swarnapalee Bogoda & Mr Kapila Raja Bogoda 34,500 0.05
<Lakraj Service A/C>

Mr Russell James Barker <Barker Family A/C> 20,000 0.03
Mr Thomas Joseph Heaney & Mrs Shirley Margaret Heaney 20,000 0.03
Mr Anthony Warwick Whatmore 20,000 0.03
Chuter Nominees Pty Ltd 17,500 0.03
Total 67,930,717 99.35

(e) Unlisted Options maturing 24 March 2010 over Fully Paid Ordinary Shares.
The number of unlisted options maturing 24 March 2010 over fully paid ordinary shares is 1,400,000
options and the number of holders of options is 3.
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