RETAIL STAR LIMITED
(“the Company”)

Corporate Governance
Introduction

Corporate Governance is the system by which companies are directed and managed. It influences how the objectives of the Company
are set and achieved, how risk is monitored and assessed and how performance is optimised.

Good corporate governance procedures encourage companies to create value whilst providing accountability and controls
commensurate with the risks involved.

Retail Star Limited is committed to high standards of corporate governance. Policies and procedures which follow the “Principles of
Good Corporate Governance and Best Practice Recommendations” issued by ASX Limited (“ASX”) Corporate Governance Council in
March 2003, to the extent they are applicable to the Company, have been adopted.

These documented policies and procedures for the basis of the Company’s corporate governance system and are set out in the
following documents under the headings listed below.

The Board
1 Board Charter

Board Committees

2 Audit Committee; and

3 Remuneration and Nomination Committee

Directors

4 Directors’ and Executive Officers’ Code of Conduct; and
5 Performance Evaluation Process

General

6 Code of Business Conduct;

7 Share Dealing Policy;

8 Communications Strategy;

9 Disclosure Policy; and

10 Risk Management and Internal Control



1 BOARD CHARTER

PURPOSE

This statement summarises the role and responsibility of the Board of Retail Star Limited. The disclosure of the role and responsibility of
the Board is designed to assist those affected by corporate decisions to better understand the respective accountabilities and
contributions of the Board and management of the Company.

The roles and responsibilities of the Board will evolve as the Company moves forward. As such, a regular review of the balance of
responsibilities will ensure that the division of the functions remains appropriate to the needs of the Company.

This policy statement is only a summary of the matters reserved to the Board, and should therefore only be used as a general guide,
which is not to be used in a legal capacity.

MEMBERSHIP AND TERM

Membership
The Board shall, as a preference, consist of:

. A majority of non-executive directors;
. At least one member with appropriate technical and commercial skills relevant to the appropriate industry.

Independence
An independent director is a non-executive director (i.e. is not a member of management) and:

. is not a substantial shareholder of the Company or an officer of, or otherwise associated directly with, a substantial
shareholder of the Company;

. within the last three years has not been employed in an executive capacity by the Company or its subsidiaries, or been a
director after ceasing to hold any such employment;

. is not a principal or employee of a professional adviser to the Company or its subsidiaries whose billings exceed five per cent
of the adviser's total revenue. A director who is a principal or employee of a professional adviser will not participate in the
provision of any service to the Company by the professional adviser;

. is not a significant supplier or customer of the Company or its subsidiaries, or an officer of or otherwise associated directly or
indirectly with a significant supplier or customer. A significant supplier is defined as one whose revenues from the Company
exceed five per cent of the supplier's total revenue. A significant customer is one whose amounts payable to the Company
exceed five per cent of the customer's total operating costs;

. has no material contractual relationship with the Company or its subsidiaries other than as a director of the Company;

. has not served on the Board for a period which could, or could reasonably be perceived to, materially interfere with the
director's ability to act in the best interests of the Company;

. is free from any interest and any business or other relationship which could, or could reasonably be perceived to, materially
interfere with the director's ability to act in the best interests of the Company.

Term
The Board has not adopted a tenure policy.

In accordance with the Constitution of the Company, no director shall hold office for a continuous period in excess of three years or
past the third annual general meeting following the director's appointment, whichever is the longer, without submitting for re-election.

Selection of new directors
Candidates for Board positions shall be nominated by the Remuneration and Nomination Committee but as this Committee is not
place at the moment candidates are currently selected by the Board.

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.

ROLE OF THE BOARD

Key Responsibilities

The management and control of the business of the Company is vested in the Board. The Board's primary responsibility is to
oversee the Company’s business activities and management for the benefit of its shareholders. The Board also recognises its
responsibilities to the Company’s employees, the environments and communities in which the Company operates and where
appropriate, other stakeholders. The Board strives to create shareholder value and ensure that shareholders' funds are prudently
safeguarded.
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The key responsibilities of the Board include:

Appointing, evaluating, rewarding and if necessary the removal of the Chief Executive Officer ("CEO") and senior
management;

Development of corporate objectives and strategy with management and approving plans, new investments, major capital
and operating expenditures and major funding activities proposed by management;

Monitoring actual performance against defined performance expectations and reviewing operating information to
understand at all times the state of the health of the company;

Overseeing the management of business risks, safety and occupational health, environmental issues and community
development;

Satisfying itself that the financial statements of the Company fairly and accurately set out the financial position and
financial performance of the Company for the period under review;

Satisfying itself that there are appropriate reporting systems and controls in place to assure the Board that proper
operational, financial, compliance, risk management and internal control process are in place and functioning
appropriately. Further, approving and monitoring financial and other reporting;

Assuring itself that appropriate audit arrangements are in place;

Ensuring that the Company acts legally and responsibly on all matters and assuring itself that the company has adopted,
and that the Company’s practice is consistent with, a number of guidelines, being:

Directors and Executive Officers Code of Conduct;
Dealings in Securities; and
Reporting and Dealing with Unethical Practices

Reporting to and advising shareholders.

Delegated Responsibility
The Board ensures that all staff are appropriately qualified and experienced to discharge their responsibilities and has in place
procedures to assess performance.

The roles of the Chairman and the CEO are not combined. The CEO is accountable to the Board for all authority delegated to that

position.

Although there is a clear division between the responsibilities of the Board and management, the Board is responsible for ensuring
that management's objectives and activities are aligned with the expectations and risks identified by the Board. The Board has a
number of mechanisms in place to ensure that this is achieved. These mechanisms include the following:

Establishment of an Audit Committee;

Establishment of the Remuneration and Nomination Committee (when appropriate);
Overseeing the strategic direction of the Company;

Approving all budgets;

Reviewing detailed Board papers and a Management Report on a monthly basis showing the monthly and year to date
performance of all aspects of the Company, compared to budget;

Procedures are in place to allow any director or committee of the Board to seek external professional advice as considered
necessary, at the Company's expense;

Procedures are in place to incorporate presentations from senior management at relevant committee meetings on an as
required basis to increase the committee's understanding of the area. Further, the Board may request further information
from management from time to time on any issue;

In the event that a potential conflict of interest may arise, involved directors withdraw from deliberations concerning the
matter;

The Board gives consideration to the impact of the Company’s activities on the environment and wider community, safety
and security and occupational health welfare of all personnel; and

The Board undertakes any financial risk management.
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2 AUDIT COMMITTEE CHARTER

Organisation
This charter governs the operations of the audit committee. The committee shall review and reassess the charter at least annually and
obtain the approval of the Board of directors.

Membership

The committee shall be members of, and appointed by, the Board of directors and shall comprise at least two directors that have
diverse, complementary backgrounds, and as a preference be independent of management and the Company. In addition, the
committee chair shall have leadership experience and strong finance, accounting and/or business background.

All committee members shall be financially literate, or become financially literate within a reasonable period of time after appointment.
Furthermore, at least one member shall have a reasonable level of accounting and/or related financial management expertise as
determined by the Board of directors.

The audit committee shall comprise of the following members: -

Ross Kestel
Steve Nicols
lan Scott

Mr Kestel is to be appointed as the Chairman of the committee, given his qualifications as a Chartered Accountant and Registered
Company Auditor.

Meetings
The committee shall meet at least two times each year (i.e. before completion of the half yearly and annual accounts) with the auditors
and appropriate members of management. The purpose of these meetings shall be to:

. Review and if necessary have input into external audit plans;
] Review and approve the half-year financial report;

] Update the external audit plans; and

] Review and approve the annual financial report

Furthermore, the committee shall meet in private session as and when required to assess management's effectiveness.

Purpose

The audit committee shall provide assistance to the Board of directors in fulfilling its corporate governance and oversight
responsibilities, as well as advise on the modification and maintenance of the Company's financial reporting, internal control structure,
risk management systems, external audit functions, and appropriate ethical standards for the management of the company. A further
purpose of the committee is to check the ongoing independence of the auditors. In doing so, it is the responsibility of the committee to
maintain free and open communication between the committee, external auditors and management of the Company.

In discharging its oversight role, the committee is empowered to investigate any matter brought to its attention with full access to all
books, records, facilities, and personnel of the Company and the authority to engage independent counsel and other advisers as it
determines necessary to carry out its duties.

DUTIES AND RESPONSIBILITIES

Understanding the business
The committee shall ensure it understands the Company's structure, controls, and types of transactions in order to adequately assess
the significant risks faced by the Company in the current environment.

Financial reporting
The primary responsibility of the audit committee is to oversee the Company's financial reporting process on behalf of the Board and
report the results of its activities to the Board.

Whilst the audit committee has the responsibilities and powers set forth in this Charter, it is not the duty of the audit committee to plan or
conduct audits.

The Board of directors is responsible for the Company's financial reports including the appropriateness of the accounting policies and
principles that are used by the Company. The external auditors are responsible for auditing the Company's financial reports and for
reviewing the Company's unaudited interim financial reports.

The committee, in carrying out its responsibilities, believes its policies and procedures should remain flexible, in order to best react to
changing conditions and circumstances. The committee will take appropriate actions to set the overall corporate “tone' for quality
financial reporting, sound business risk practices, and ethical behaviour. The following shall be the principal duties and responsibilities
of the audit committee. These are set forth as a guide with the understanding that the committee may supplement them as appropriate.
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Assessment of accounting, financial and internal controls

The committee shall discuss with management and the external auditors, the adequacy and effectiveness of the accounting and
financial controls, including the Company's policies and procedures to assess, monitor, and manage business risk, and legal and ethical
compliance programs with the objective of recommending enhancements and improving the quality of the accounting function. Any
opinion obtained from the external auditors on the company's choice of accounting policies or methods should include an opinion on the
appropriateness and not just the acceptability of that choice or method.

The committee will oversee risk management strategies in relation to commodity and currency hedging, debt management, capital
management, cash management, investments and insurance.

The committee shall meet separately and periodically with management, and the external auditors to discuss issues and concerns
warranting committee attention, including but not limited to their assessments of the effectiveness of internal controls and the process
for improvement. The committee shall provide sufficient opportunity for the external auditors to meet privately with the members of the
committee. The committee shall review with the external auditor any audit problems or difficulties and management's response. Further,
the committee shall review audit reports to ensure that where major deficiencies or breakdowns in controls or procedures have been
identified, appropriate and prompt remedial action is taken by management.

The committee shall receive regular reports from the external auditor on the critical policies and practices of the Company, and all
alternative treatments of financial information within generally accepted accounting principles that have been discussed with
management.

Appointment of external auditors

The committee shall be directly responsible for making recommendations to the Board of directors on the appointment, reappointment
or replacement (subject, if applicable, to shareholder ratification), remuneration, monitoring of the effectiveness, and independence of
the external auditors, including resolution of disagreements between management and the auditor regarding financial reporting. In
assessing which external audit firm is to be engaged, factors such as reputation, knowledge of industry, resources, commitment and
value added benefits to the Company should be considered. Further, if it is deemed necessary based on a lack of actual or perceived
independence, the committee shall request for the rotation of external audit engagement partners.

A committee member or a delegated senior member of management can approve all audit and non-audit services provided by the
external auditors other than in the instance where the fees fall outside budget parameters and are in excess of $35,000. In this instance,
full audit committee approval must be received for such a transaction.

The committee, committee member or delegated senior member of management shall not engage the external auditors to perform any
non-audit/assurance services that may impair or appear to impair the external auditor's judgement or independence in respect of the
Company.

Assessment of the external audit
The committee, at least on an annual basis, shall obtain and review a report by the external auditors describing (or meet, discuss and
document the following with them):

Ll The audit firm's internal quality control procedures;

. Any material issues raised by the most recent internal quality control review, or peer review, of the audit firm, or by any inquiry
or investigation by governmental or professional authorities, within the preceding five years, respecting one or more
independent audits carried out by the firm, and any steps taken to deal with any such issues; and

. All relationships between the external auditor and the Company (to assess the auditor's independence).

Independence of the external auditors

The committee shall review and assess the independence of the external auditor, including but not limited to any relationships with the
Company or any other entity that may impair or appear to impair the external auditor's judgement or independence in respect of the
Company.

Scope of the external audit

The committee shall discuss with the external auditors the overall scope of the external audit, including identified risk areas, significant
problems that may be foreseen and any additional agreed-upon procedures. The committee should also discuss the impact of any
proposed changes in accounting policies on the financial statements and review the nature and impact of any changes in accounting
policies adopted by the entity during the year.

In addition, the committee shall also review the external auditor's compensation to ensure that an effective, comprehensive and
complete audit can be conducted for the agreed compensation level. Further, the committee shall liaise with the external auditors to
ensure their approach to the review/audit of the annual and half-year statutory accounts are conducted in an effective manner.

Communications with stakeholders
The committee shall be responsible for monitoring compliance with the Corporations Act and ASX Limited Listing Rules.

The committee shall review the half-year financial report and the annual report prior to the filing of these with the ASX. The committee is
responsible for making the necessary recommendation to the Board for the approval of these documents. Also, the committee shall
discuss the results of the half-year review and any other matters required to be communicated to the committee by the external auditors
under generally accepted auditing standards. The chair of the committee may represent the entire committee for the purposes of this
review.
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The committee shall review all representation letters signed by management including the declaration from the Company Secretary on
compliance with statutory responsibilities to ensure that the information provided is complete and appropriate. Also, the committee shall
discuss the results of the annual audit and any other matters required to be communicated to the committee by the external auditors
under generally accepted auditing standards.

The committee is responsible for reviewing the draft financial statements and the audit report and to make the necessary
recommendation to the Board for approval of the financial statements.

The committee shall establish procedures for the receipt, retention, and treatment of complaints received by the Company regarding
accounting, internal accounting controls, or auditing matters, and the confidential, anonymous submission by employees of the
Company of concerns regarding questionable accounting or auditing matters. The committee shall receive corporate legal reports of
evidence of a material violation of the Corporations Act, the ASX Listing Rules or breaches of fiduciary duty. The committee is
responsible for reviewing reports on any major defalcations, frauds and thefts from the Company.

Other duties

The committee is responsible for organising, reviewing and reporting on any special reviews or investigations deemed necessary by the
Board.
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THIS CHARTER WILL BE ADOPTED WHEN CONSIDERED APPROPRIATE BY THE BOARD — THE COMPANY IS NOT AT A SIZE
THAT JUSTIFIES HAVING THIS SEPARATE COMMITTEE AND MATTERS TYPICALLY DEALT WITH BY THIS COMMITTEE ARE
DEALT WITH BY THE FULL BOARD OF DIRECTORS.

3 REMUNERATION AND NOMINATION COMMITTEE CHARTER

Charter
This charter governs the operations of the remuneration and nomination committee. The committee shall review and reassess the
charter at least annually and obtain the approval of the Board of directors.

Membership

. The committee shall be members of, and appointed by, the Board of directors and shall comprise at least two directors.
Directors serving on this committee should have diverse, complementary backgrounds, the majority of which will preferably be
independent of management and the Company. In the event that the committee comprises only two directors, both directors
should be independent.

Ll The remuneration and nomination committee of the Company shall comprise the following members:-
Ll The committee will appoint a Secretary.
Meetings

The committee shall meet at least once each year, with additional meetings when circumstances require, as determined by the
committee chairperson.

Convening and Notice of Meeting

Any member may (and the Secretary must act upon a request from any member) convene a meeting of the committee. Notice is to be
given to every member of the committee with no minimum notice period required and no necessity for acknowledgement of notice
before the meeting may be validly held.

Attendance
Members of the committee are expected to be present at all meetings. As necessary, the chairperson of the committee may request that
members of management, consultants or others, which it may deem appropriate, be present at committee meetings.

Quorum

Two members of the committee shall constitute a quorum. In the event where only two members are present, the unanimous vote of the
two members shall constitute an act of the committee. Where the committee comprises more than two committee members, the act of a
majority of the members present will constitute an act of the committee.

Minutes

Minutes of each meeting are to be prepared by or under the direction of the Company Secretary. The Secretary shall maintain a
permanent record of the minutes, and shall distribute minutes to members of the committee and directors who are not members of the
committee.

Purpose, Function and Responsibility

The committee shall provide assistance to the Board of directors in fulfilling its corporate governance and oversight responsibilities. The
main functions and responsibilities of the committee include the following:

REMUNERATION

The committee will:

. Determine appropriate compensation arrangements for the directors, the Chief Executive Officer and employees. From this,
recommendations are made to the Board,;

Ll Determine the executive remuneration policy; and
] Review and submit to the Board equity based plans.

Remuneration Policy
This policy governs the remuneration functions of the committee. The committee shall review and reassess the policy at least annually
and obtain the approval of the Board of directors.

Overall Director Remuneration
Shareholder approval must be obtained in relation to the overall limit set for directors' fees. The directors must set individual Board fees
within the limit approved by shareholders.

Further, shareholders must approve the framework for any equity schemes and if a director is recommended for being able to
participate in an equity scheme, this participation must be approved by the shareholders.

Executive Remuneration

Main principles

The remuneration policy reflects the Company’s obligation to align executive directors' remuneration with shareholders' interests and to
engage appropriately qualified executive talent for the benefit of the group. The main principles of the policy are:
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Reward reflects the competitive global market in which the Company operates. Individual reward should be linked to
performance criteria; and

Executives should be rewarded for both financial and non-financial performance.

Elements of Remuneration
The executive directors total remuneration consists of the following:

Salary - each executive director receives a fixed sum payable monthly in cash.
Bonus - each executive director is eligible to participate in a bonus scheme if deemed appropriate.
Long Term Incentives - each executive director may participate in share option schemes with the approval of shareholders.

Other benefits - executive directors are eligible to participate in superannuation schemes.

Non-Executive Remuneration

Main principles

Shareholders approve the maximum aggregate remuneration for non-executive directors. The committee recommends the actual
payments to directors and the Board is responsible for ratifying any recommendations if appropriate. The maximum aggregate
remuneration approved for directors is currently $210,000.

Directors are entitled to have their indemnity insurance paid by the Company.

NOMINATION

The committee will:

Review the appropriateness of the size of the Board relative to its various responsibilities and where necessary make
recommendations to the Board to change the composition of the Board.

Review the overall composition of the Board and Board committees, taking into account factors such as:
expertise of each Board member;
business experience and integrity;
skills;
breadth of experience;
knowledge about the Company's business or industry; and
willingness to devote time and effort to the Board

and make appropriate recommendations as necessary. As such, the committee shall determine the criteria, objectives
and procedure for selecting new Board members;

Review and recommend to the Board the criteria for Board membership, including assessment of the necessary and desirable
competencies of the Board members;

The committee shall review potential candidates for the Board and report on the candidates and results to the Board for
consideration. As such the committee shall evaluate and conduct the appropriate inquiries into the backgrounds and
qualifications of possible nominees;

Recommend to the Board, members of the Board to be designated as chairperson of the Board's committees;

Make recommendations to the Board in relation to appropriate performance criteria, for both the individual directors and full
Board acting as a collective body. This may include such items as level of director attendance, preparedness, participation
and candor;

Review, develop and recommend to the Board if necessary, the criteria for determining director independence;

The committee shall monitor the orientation and continuing education programs for directors.

The committee shall develop and review any relevant succession plans.

The committee shall reassess the adequacy of this charter at least annually and submit any proposed changes to the Board
for review, discussion and approval.

Delegated Responsibility
The committee may form and delegate authority to subcommittees when appropriate.
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4 DIRECTORS and EXECUTIVE OFFICERS’ CODE OF CONDUCT

This code of conduct sets ethical standards for the directors of the Company. Directors will pursue the highest standards of ethical
conduct in the interests of all shareholders and all other shareholders.

The following six principles govern their conduct.

Honesty and Integrity

. Directors shall act honestly and with integrity in all of their dealings for the Company. This includes engaging in and promoting
honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest between personal and
professional relationships;

L] Directors will not discriminate on the grounds of people's race, religion, gender, marital status or disability;

] Directors will not make promises or commitments that the Company does not intend, or would be unable, to honour;

Ll Directors’ conduct, at all times will be such that their honesty is beyond question; and

] Directors shall adhere to the truth, and not mislead directly or indirectly nor make false statements, nor mislead by omission.

Confidentiality of Information

] Directors will take all reasonable measures to protect the confidentiality of non public information obtained or created in
connection with their activities and to prevent the unauthorised disclosure of such information unless required by applicable
law or regulation or legal or regulatory process or with the consent of the Company;

. Directors will not use information obtained by them as a director of the Company for personal financial gain, nor will that
information be used to obtain financial benefit for any other person or business; and

. Directors shall respect the privacy of others.

Disclosure of Interests
. Directors shall fully disclose active private or other business interests promptly and any other matters which may lead to
potential or actual conflicts of interest in accordance with such policies that the directors may adopt from time to time;

Ll In performing their duties, directors will carry out their responsibilities to the exclusion of any personal advantage;

] Directors should avoid any situation involving a conflict, or the appearance of a conflict, between their personal interests and
the performance of their official duties. If such a conflict arises, directors should promptly inform the Board and withdraw from
participation in decision-making connected with the matter. If the conflict is potential rather than actual, directors should seek
the advice about whether they should excuse themselves from the situation that is creating the conflict or the appearance of
conflict; and

] Directors shall fully disclose all relationships they have with the Company in accordance with policies on independence that
directors may adopt from time to time. Directors dealing with the Company will always be at arm’s length to avoid the
possibility of actual or perceived conflicts of interest.

Disclosure of Information
Produce true, fair, accurate, understandable and timely disclosure in reports and documents that the Company and its subsidiaries are
requested to make.

Abiding by the Law
Directors shall abide by the law at all times, including any applicable rules and regulations.

Payments, Gifts, Entertainment and Travel
Directors shall not use their status as a director to seek personal gain from those doing business or seeking to do business with the
Company.

In regard to acceptance of favours, gifts and entertainment, directors should exercise tact and judgement to avoid the appearance of
improper influence on the performance of their official duties.

Directors shall not accept any personal gain of any material significance if offered.
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5 PERFORMANCE EVALUATION PROCESS

Overview

The Board must review its performance and the performance of the individual directors including the Chief Executive Officer (“CEQ”),
the committees of the Board, the Company and management regularly (this will be achieved with the assistance of the Remuneration
and Nomination Committee, when adopted). This is an important element of the Board’s monitoring role, especially with regard to long
term growth of the Company and of shareholder value.

Performance Evaluation Process
The Board is required to meet annually to discuss their performance as a whole. Consideration should be given to any objectives and
defined criteria established as a benchmark for assessing performance against.

The Board should at a minimum address the following:

. Does the Board understand the Company's business adequately?

Ll Does the Board know the competition, market, risk factors etc?

. Does the Board spend enough time on the long term strategy?

] What is the balance of power between the Board and the CEO?

. Does the Board have access to information from management and other sources?

] Is the Board enhancing shareholder value by the best possible margin?

L] The Board must ensure that any benchmarks that they are being appraised against are regularly reviewed to account for the

changing environments facing the company.

Whilst discussing the performance of the Board, the directors are encouraged to provide comments on the performance of the
chairperson.

The chairperson of the Board is responsible for meeting with the individual directors to discuss their individual performance and
contribution to the Board. The chairperson should at a minimum address the following:

L] Degree of independence including relevance of any conflicts of interests;
. Familiarity with Company operations and industry trends;
] Willingness to devote the necessary time including attendance at meetings, extent of preparation for meetings, willingness to

participate in committee work;

] Value and adding value to the contributions of the Board;
] Level of ethical awareness; and
Ll Personal relationships with colleagues, management and shareholders.

Whilst meeting with the individual directors to discuss individual performance, the chairperson must take the opportunity to obtain
comments about co-directors performance on the Board.

As part of the performance evaluation process, all directors are expected where applicable, to highlight areas for improvement and
provide a description as to how this can be achieved.

At least annually the Board must review the performance of committees reporting to it to ensure that the committees are achieving
outcomes.

The CEO is responsible for assessing the performance of the key executives within the organisation. This is to be performed through a
formal process involving the completion of a performance appraisal questionnaire which is to be completed by the key executive and
reviewed and discussed with the CEO in a formal meeting.

Each divisional manager is responsible for assessing the performance of the staff members within their division. This is to be performed
through a formal process involving the completion of a performance appraisal questionnaire which is to be completed by the employee
and reviewed and discussed with their manager in a formal meeting.

Based on the evaluation of the individual's performance, all managers are required to present a document to the executive committee
outlining the proposed compensation arrangements for each individual employee. A similar process is undertaken by the CEO in
relation to key executives. The Remuneration and Nomination Committee are then responsible for reviewing the compensation
arrangement, making adjustments if necessary and preparing a recommendation to the Board of the compensation arrangements for
each individual.

Refer to the Remuneration and Nomination Committee Charter for comment on the remuneration of Board members.

The results of any review of the performance of an individual within the Company should be linked to their compensation arrangement.

PAGE 10



In the event that a director, key executive or employee is not performing to an acceptable level, then a performance evaluation can be
conducted on an as needs basis.

Access to Information
In order to enhance performance the Board is provided with information it needs to efficiently discharge their responsibilities. The
following is noted:

L] The Company has an agreed procedure that directors are permitted to take independent professional advice if necessary at
the company's expense;

Ll All directors have access to the Company Secretary;
] The appointment and removal of the Company Secretary is a matter for the decision of the Board; and
. Directors are entitled to request additional information where they consider that the information supplied by management is

insufficient to support informed decision making.
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6 CODE OF BUSINESS CONDUCT

Introduction

The purpose of the code of conduct is to guide and enhance the conduct and behaviour of the Company directors, officers, employees
and contractors in performing their everyday roles. The code encourages and fosters a culture of integrity and responsibility with the
focus of augmenting the Company’s reputation as a valued employer, business partner and corporate citizen, in all our relationships.

The Company’s code of conduct underpins the way the Company wishes to operate and should be understood and abided by all
concerned.

THE CODE

Respect for Persons
Directors, officers, employees and contractors should approach dealings with other persons equitably and with respect. This involves:

. Courtesy and responsiveness in dealing with others;

. Fairness in supervision and dealing with other staff by valuing colleagues and their personal commitment to meet shared
objectives;

. Encouraging cooperation and engaging rational debate to accomplish alternative points of view;

Ll Avoiding behaviour that might reasonably be perceived as harassment, bullying or intimidation; and

] Understanding and responding to the needs of our business partners and other stakeholders.

Respect for the Law

Directors, officers, employees and contractors should respect the law and act accordingly by observing and respecting the laws,
customs and business methods of all countries in which we operate to the extent that we adhere to the underlying principles of the code
of conduct.

Integrity
Directors, officers, employees and contractors should consistently maintain their integrity whilst carrying out their duties by avoiding
conflicts between their private interests and their responsibilities with respect to:

] Personal, financial and sexual relationships;

L] Receipt of gifts and other benefits that may create an obligation;

. Use of confidential information obtained in the course of your duties; and
. External activities and public comment.

Diligence

Directors, officers, employees and contractors should carry out their roles in a professional and conscientious manner. This involves:

Ll Endeavouring to achieve highest standards of performance and adhering to professional codes of conduct where applicable;
. Exercising care for others in employment-related activities;

] Taking responsibility for all issues for which we have control; and

. Reporting fraudulent or corrupt activities.

Economy and Efficiency
Directors, officers, employees and contractors should carry out their roles in a cost effective and responsible manner. This includes:

] Using the Company’s property and equipment only for authorised company business;
L] Avoiding waste of the Company’s resources; and
. Maintaining adequate security over the Company’s property and resources.
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7 DEALINGS IN RETAIL STAR LIMITED SECURITIES

INTRODUCTION AND PURPOSE
This policy statement summarises the law relating to insider trading and sets out the policy of the Company on directors and employees
dealing in the Company’s shares and options.

This policy statement is only a summary of complex legal provisions, and should therefore only be used as a general guide, not as legal
advice.

DEALINGS IN GROUP SECURITIES

The insider trading prohibition

If directors or employees have “price-sensitive information” relating to the Company which has not been published or which is not
otherwise “generally available”, it is illegal to:

. buy, sell or otherwise deal in the Company’s shares or options;

. advise, procure or encourage another person (for example, a family member, a friend, a family company or trust) to buy or sell
the Company’s shares or options; or

L] pass on information to any other person, if you know or ought to reasonably know that the person may use the information to
buy or sell (or procure another person to buy or sell) the Company’s shares or options.

It is the responsibility of each director and employee to ensure that they do not do any of the things prohibited by the insider trading law.
The consequences for breach of this law may be severe.

What is “price sensitive information”?
Price-sensitive information means information relating to the Company that would, if the information were publicly known, be likely to:

] have a material effect on the price or value of the Company’s shares or options; or
Ll influence persons who commonly invest in securities in deciding whether or not to buy or sell the Company’s shares or
options.

Examples of possible price-sensitive information include, but are not limited to:

] the financial performance of the Company against its budget;

. entry into or termination of a material contract (such as a major joint venture);
] a material acquisition or sale of assets by the Company;

L] an actual or proposed takeover or merger;

L] analytical results;

. drilling results;

L] an actual or proposed change to the Company’s capital structure;

] a proposed dividend or a change in dividend policy; or

] a material claim or other unexpected liability.

When is the information “generally available”?
Information is generally available if:

] it consists of readily observable matter;

] it has been made known in a manner likely to bring the information to the attention of people who commonly invest in
securities of a kind whose price or value might be affected by the information, and since it was made known, a reasonable
period for it to be disseminated among such persons has elapsed;

] it is derived from information which has been made public; or

. it consists of observations, deductions, conclusions or inferences made or drawn from other generally available information.

Consequences for breach of the insider trading prohibition

Breach of the insider trading prohibition by you or family members could expose you or them to criminal and civil liability. Breach of

insider trading law or this policy will also be regarded by the Company as serious misconduct which may lead to disciplinary action
and/or dismissal.
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Dealing in Shares of Other Companies

If directors or employees have “price sensitive information” relating to another entity which is not “generally available” the same insider
trading rules outlined above apply to buying and selling shares in that entity. In the course of performing duties as an employee of the
Company, that person may obtain price sensitive information relating to another entity in a variety of circumstances. Examples include,
but are not limited to the following:

. another entity may provide price sensitive information about itself in the course of a proposed transaction;
Ll another entity with whom the Company is dealing may provide price sensitive information about a third entity; or
. information concerning the Company or actions which may be taken by the Company (i.e. a planned transaction or strategic

change) could reasonably have an effect on a third party entity.

Apart from the application of the insider trading rules to shares in other entities, employees are also bound by a duty of confidentiality in
relation to information obtained in the course of their duties in respect of third parties.

Dealing in Company Securities

Directors and employees and specified contractors must not deal in the Company’s securities other than in the two week period after the
release to the ASX of the Company’s Quarterly Reports and Activity Statement, Half Year Financial Report and Annual Financial
Report. The Company may advise of periods where directors, employees and specified contractors may apply to deal in the Company’s
securities.

During these periods, directors, employees and specified contractors possessing price sensitive information are still prohibited from
trading in the Company’s securities.

For details or clarification on these trading periods or clarification on trading in the Companies securities, please contact the Company’s
Financial Controller or equivalent.
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8 COMMUNICATIONS STRATEGY

Strategy

The directors of the Company recognise the importance of forthright communication and in order to prosper and achieve growth, it must
(among other things) earn the trust of employees, customers, suppliers, communities and shareholders by being forthright in its
communications and consistently delivering on its commitments.

Information Disclosure
In accordance with the disclosure requirements of the Corporations Act 2001 and the ASX Limited ("ASX") Listing Rules, the Company
follows the following three main forms of information disclosure:

. continuous disclosure - which is its core disclosure obligation and primary method of informing the market and shareholders;

. periodic disclosure - in the form of full-year and half-year reporting and the quarterly reporting of exploration, production and
development information together with corporate activities;

L] specific information disclosure - as and when required, of administrative and corporate details, usually in the form of ASX
releases.

Directors are committed to the promotion of investor confidence by ensuring that trade in the Company's securities takes place in an
efficient, competitive and informed market.

As such, the Company will comply with the continuous disclosure obligations contained in the applicable Listing Rules of the ASX and in
so doing will immediately notify the market by announcing to the ASX on which its securities are listed, any information in relation to the
business of the Company that a reasonable person would expect to have a material effect on, or lead to a substantial movement in, the
price or value of securities.

Further, all information made available to the ASX is immediately available to shareholders and the market on the Company’s website
www.retail-star.com.au The Board aims to ensure that shareholders are kept informed of all major developments affecting the
Company, hence in addition to its market disclosure, the directors ensure shareholders are kept informed through a variety of other
means:

] Shareholders can gain access to information about the company, including the annual report, half yearly and quarterly
reports, the Chairman’s address delivered at the Annual General Meeting, key policies and other important information
through the Company’s website www.retail-star.com.au

] In conducting briefings, the Company takes care to ensure that any price-sensitive information released is made available to
all shareholders (institutional and private) and the market at the same time and in accordance with the requirements of the
ASX on which the Company is listed;

. Information is also released by email to all persons who have requested their name to be added to the contact database. Any
person wishing to be added to this database can do so by contacting the Company Secretary on (08) 9367 8133; and

] The principal communication with private investors is through the provision of the Annual Report and financial statements and
the Annual General Meetings. The Annual Report is available to shareholders via the Company website and is mailed to
those shareholders who have requested to receive one from the Company on an annual basis. Notice of the Annual General
Meetings is posted to shareholders at least 28 days in advance of the meeting. Shareholders also receive notices in relation
to all meetings in which shareholders are permitted to attend.

Participation at General Meetings
The directors recognise the rights of shareholders and encourage the effective exercise of those rights through the following means:

. Notice of meetings are distributed in accordance with the Corporation's Act and provide shareholders with the opportunity to
attend general meetings;

Ll Shareholders are encouraged to use their attendance at meetings to ask questions on any matter, with time being specifically
set aside for shareholder queries;

Ll In the event that a resolution is proposed, notices encourage shareholders participation through appointment of proxies; and
] The Company is obliged under the Corporation Act to provide the auditor with notice of a general meeting. The company has
a policy of encouraging auditor attendance. In the event that the company's auditor or their representative attends the Annual

General Meeting, the chairperson of that meeting will allow a reasonable opportunity for members to ask questions of the
auditor concerning the conduct of the audit and the preparation and content of the auditor's report.
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9 DISCLOSURE POLICY

Introduction
This continuous disclosure policy sets out the procedure for:

. identifying material price sensitive information;
] reporting such information to the Chief Executive Officer (“CEQ”) for review; and
L] ensuring the Company achieves best practice in complying with its continuous disclosure obligations under the Corporations

Act and ASX Limited (“ASX”) Listing Rules; and ensuring the Company and individual officers do not contravene the
Corporations Act or ASX Listing Rules.

This continuous disclosure policy applies to directors and those members of senior management who are most likely to be in
possession of, or become aware of, the relevant information. The Company’s staff needs to be aware of the existence of the policy and
to be familiar with its terms so that they can assist with reporting of potentially sensitive information to the appropriate persons within the
Company.

Purpose
The purpose of this policy is to ensure that Company announcements are:

] made in a timely manner;

] are factual;

. do not omit material information; and

] are expressed in a clear and objective manner that allows investors to assess the impact of the information when making

investment decisions.

Continuous Disclosure Protocol - Commitment
The Company is committed to:

] ensuring that shareholders have the opportunity to access externally available information issued by the Company;
] providing full and timely information to the market about the Company’s activities; and
. complying with the obligations contained in the ASX Listing Rules and the Corporations Act relating to continuous disclosure.

Underlying Principle

The Company has obligations under the Corporations Act and ASX listing Rules to keep the market fully informed of information which
may have a material effect on the price or value of the Company’s securities, or influence an investment decision on its shares or
securities, and to correct any material mistake or misinformation in the market. The Company discharges these obligations by releasing
information to the ASX in the form of an ASX release or disclosure in other relevant documents.

Exceptions to ASX Listing Rule 3.1 on Continuous Disclosure
ASX Listing Rule 3.1 provides that disclosure is not required where:

(i) a reasonable person would not expect the information to be disclosed;

(ii) the information is confidential; and

(iii) one or more of the following applies:
. it is a breach of law to disclose the information; or
. the information concerns an incomplete proposal or negotiation; or
L] the information is insufficiently definite to warrant disclosure; or
. the information is generated for internal management purposes; or
. the information is a trade secret.

Points (i) to (iii) must be met for disclosure not to be required.

ASX Listing Rule 3.1
ASX Listing Rule 3.1 requires that the Company immediately notify the ASX of any information which it becomes aware of concerning
the Company that a reasonable person would expect to materially affect the price or value of the securities.

A reasonable person would be taken to expect information to have a material effect on the price or value of securities if it would, or
would be likely to, influence persons who commonly invest in securities in deciding whether or not to subscribe for, buy or sell the
securities.

Hence, information is considered to be “material” if there is a substantial likelihood that it would influence an investor in deciding whether
to trade in or hold the Company’s shares/securities.
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The Company becomes aware of information if any of its Directors or Executive Officers has or ought reasonably to have, come into
possession of the information in the course of the performance of his or her duties as a Director or Executive Officer of the Company.

The disclosure obligation does not generally apply where the information is exogenous or generally available.
POLICY

The Policy
The following procedures will apply to safeguard against breaches of the Company’s continuous disclosure obligations:

Ll directors and senior management must immediately notify the CEO as soon as they become aware of information that should
be considered for release to the market (material information which is not to be disclosed);

L] the CEO will:
(i) review the material information reported;
(ii) determine, in consultation with all necessary parties as appropriate, whether any of the material information is

required to be disclosed to the ASX; and
(iii) co-ordinate the actual form of disclosure with the relevant members of management.

. where a decision is made, that the item or information does not warrant an ASX release, the CEO is to advise directors of the
rationale for the decision;

Ll in the event that the Company believes it has a significant and continuous disclosure obligation, the CEO has authority to
make releases to the ASX without Board authority although he will endeavour to obtain such approval. In the event of the
CEO not being available, approval from a director will be required; and

] where a significant broker or analyst presentation is to be given the CEO will consider releasing it as an ASX release.

Persons to whom this policy applies
This policy applies to:

] all directors of the Company and its subsidiaries;
. all members of senior management; and
. all employees.
Obligations
. As soon as you become aware of information that:
(i) is not generally available (i.e. the information in question has not been included in any Annual Report, ASX Release

or other publication of the Company); and

(i) which may be price sensitive (i.e. it is likely to have a financial or reputation impact upon the Company that may be
considered material)

the CEO must be provided with all the necessary information to ensure that the matter is disclosed appropriately to all
required parties.

] In order that the obligations under the above paragraph are complied with, there must be assurance that such procedures as
considered appropriate are implemented to ensure if any person who reports to the Company becomes aware of or is in
possession of information that is not generally available and/or which may be price sensitive, that person will promptly notify
the Company of such information.

Market Speculation and Rumours
The ASX interprets Listing Rule 3.1 as requiring the Company to make a clarifying statement or announcement to the ASX in
circumstances where it becomes aware that speculation or comment is affecting the price or volume of trading in its securities.

For example, when the market moves in a way that appears to be referrable to the comment or speculation, the Company has an
obligation to make such disclosure as is necessary in order to correct a false market in its securities and ensure investors are not
trading on false or misleading information. Normally the ASX will indicate to the Company when it believes this is required.

Release of information to others

The Company must not release material price sensitive information to any person if that information is required to be disclosed to the
ASX, until cleared by the ASX. The CEO or a nominee of the CEO will advise all relevant parties when the release has been announced
by the ASX. All the information disclosed through ASX is to be made available by the Company to shareholders after clearance by ASX.

Presentations/Enquires

For all information/presentations/briefings etc which are to be provided to third parties, each individual is responsible for ensuring that a
copy of the material is provided to the CEO prior to presenting that information externally.
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All inquiries from third parties must be referred to the CEO. All material presented at an analyst briefing, bank or other third party must
be approved by or referred through the CEO prior to the briefing.

All inquiries from the media must be referred to the CEO.

Interview by employees
No employee may give an interview or make a presentation unless express authority or specific permission is received from the CEO.

An employee who is given permission by the CEO to give an interview or make a presentation must notify the CEO of the date and time
for the interview and must give a copy of any presentation to the CEOQ.

MANAGEMENT OF THE POLICY

Specific Responsibilities
The CEO and/or the Company Secretary are responsible for:

] liaising with the ASX in relation to continuous disclosure issues;
. ensuring that the system for the disclosure of all material information to the ASX in a timely fashion is operating;
Ll reviewing proposed announcements by the Company to the ASX and liaising with the other board members in relation to the

form of any ASX releases:
] keeping a record of all ASX and other releases that have been made; and

Ll periodically reviewing the Company’s disclosure procedures in light of changes to ASX Listing Rules or Corporations Act and
recommending any necessary changes to the procedures.

BREACH OF POLICY AND PENALTIES

Breach of Policy

The Company contravenes its Australian continuous disclosure obligations if it fails to notify the ASX of the information required by
Listing Rule 3.1 to be disclosed. If the Company fails to meet this obligation its officers may be guilty of an offence under the
Corporations Act.

Liability and penalties

THE COMPANY
] If the Company contravenes its continuous disclosure obligations, it may face:
criminal liability with a fine if the contravention is intentional or reckless;
civil liability for any loss or damage suffered by any person as a result of failure to disclose relevant information to
the ASX; and
de-listing from the ASX.
] The ASIC can also institute proceedings under the ASIC Act 1989.
OTHERS

The Company’s officers (including its directors), employees or advisers who are involved in the contravention, may also face criminal
(monetary fine and/or 5 years imprisonment) and civil liability as outlined above.
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10 RISK MANAGEMENT and INTERNAL CONTROL POLICY

Overview

The Company’s Board recognises the importance of identifying and controlling risks to ensure that they do not have a negative impact
on the Company. Procedures have been established at the Board and executive management levels which are designed to safeguard
the assets and interests of the Company, and to ensure the integrity of reporting.

Benefits of Risk Management and Internal Control Procedures
Some of the benefits identified in establishing and maintaining risk management procedures are as follows:

. more effective strategic planning;

. better cost control;

] enhancing shareholder value by minimising losses and maximising opportunities;
. increased knowledge and understanding of exposure to risk;

] a systematic, well-informed and thorough method of decision making;

] increased preparedness for outside review;

. minimised disruptions;

. better utilisation of resources;

] strengthening culture for continued improvement; and

. creating a best practice and quality organisation

Internal Control Policy
. The Board is ultimately responsible for the internal control framework and risk management of the Company and for regularly
reviewing its effectiveness;

] The principle aim of the system of internal control is the management of business risks, with a view to enhancing the value of
shareholders' investments and safeguarding assets. Although no system of internal control can provide absolute assurance
that the business risks will be fully mitigated, the internal control systems have been designed to meet the Company's specific
needs and the risks to which it is exposed;

] Annually, the Board are responsible for identifying the risks facing the Company, assessing the risks and ensuring that there
are controls for these risks, which are to be designed to ensure that any identified risk is reduced to an acceptable level.
(Refer below in relation to the role of the audit committee in undertaking this task);

. The Board will review and discuss strategic risks and opportunities arising from changes in the Company's business
environment regularly and on an as needs basis;

] The Board may delegate some of the abovementioned responsibility to committees of the Board but maintain the overall
responsibility for the process; and

] The following committees shall be established to assist the Board in internal control and business risk management:
Audit Committee; and
Remuneration and Nomination Committee

Audit Committee

The Board has established an audit committee, which operates under a charter approved by the Board. It is the Board's responsibility to
ensure that an effective internal control framework exists within the entity. This includes internal controls to deal with both the
effectiveness and efficiency of significant business processes. This also includes the safeguarding of assets, the maintenance of proper
accounting records, and the reliability of financial information as well as non-financial considerations. The Board has delegated this
responsibility for the establishment of a framework of internal control and ethical standards for the management of the consolidated
entity to the audit committee. The committee also provides the Board with additional assurance regarding the reliability of the financial
information for the inclusion in the financial reports.

Remuneration and Nomination Committee

This committee is responsible for determining and reviewing the compensation arrangements for the directors themselves, the chief
executive officer, the executive committee and employees. Further, they are responsible for assisting the Board in appointing and
terminating (if necessary) members of the Board.

The above committees are responsible for reporting to the Board.

During the year the Board is responsible for reviewing the effectiveness of the Company's system of internal control for the financial
year. This review is to include financial, operational, compliance and risk controls.
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For any control which is not operating effectively, the Board is responsible for ensuring that the control issue is corrected and that the
risk has a mitigating control which will reduce any risk to an acceptable level.

Each financial year, the Chief Financial Officer is required to provide formal representations to the Board confirming that the Company's
financial report is founded on a sound system of risk management and internal compliance and control which implements the policies
adopted by the Board; and that the company's risk management and internal compliance and control system is operating efficiently and
effectively in all material respects.

Every employee has a responsibility for ensuring that any known breach of an internal control is reported to the appropriate level such
that it can be dealt with accordingly. Further, every employee is encouraged to identify and report to their manager any potential
business risk. The manager is then responsible for ensuring that the business risk is mitigated by establishing appropriate controls and
monitoring the effectiveness of controls. Any significant control defects should be reported to the Board level and this often achieved
through the reporting of defects first to the audit committee.
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