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Directors’ Report

The Directors of Goldminex Resources Limited (“the Company”) submit herewith the
annual financial report of the Company and its controlled entities for the financial year

ended 30 June 2009.

DIRECTORS

The names and details of the Company’s Directors in office during the financial year and
until the date of this report are provided below. Directors were in office for this entire

period unless otherwise stated.

Mr David Sode
Independent Non-Executive Chairman

Qualifications: LLB
Appointed: 31 August 2007
Age: 48

Experience: David is the CEO of PNG
Sustainable Development Program Ltd

(a majority shareholder of the Ok Tedi
copper and gold mine in PNG). His previous
role as Commissioner General of the PNG
Internal Revenue Commission provided
strong experience in customs and excise,
taxation and Internal revenue in PNG.

Special responsibilities: Member of the
Audit and Risk Management Committee.
Member of the Remuneration and
Nomination Committee.

Directorships in listed entities or their
manager where a listed trust: Nil.

Relevant interests in shares, options
and performance rights: 20,000 fully paid
ordinary shares. 80,000 performance rights.

Mr Basil Tambanis
Managing Director

Qualifications: B.Bus
Appointed: 24 April 2006
Resigned: 25 September 2009
Age: 40

Experience: Basil has over 16 years
experience in the resources industry.

He has worked in Australian and
international minerals exploration and
production, as well as resources corporate
finance and investment banking. He

has been closely associated with the
development of the Goldminex project
area in PNG since 2004 and was integral

in developing the project and taking the
Company public in 2007. Since then he
has been instrumental in moving the
project forward and managing relationships
with landowners and regulatory authorities
in PNG.

Special responsibilities: Member of the
Remuneration and Nomination Committee.

Directorships in listed entities or their
manager where a listed trust: Nil

Relevant interests in shares, options
and performance rights: 8,975,554 fully
paid ordinary shares. 4,900,000 options
exercisable at $0.25 on or before 20 April
2011. 700,000 performance rights.



Mr Steven Tambanis
Executive Director

Qualifications: B.Sc, B.Ec, M.AusIMM
Appointed: 31 August 2007
Age: 45

Experience: Steven is a geologist with

over 20 years of technical and financial
experience in the mining industry. He has
held a number of managerial positions

in exploration, production and business
development for both small and large
mining companies, and has worked in the
resources broking and banking sectors.

He spent seven years at WMC Resources

in a corporate business development role,
which provided valuable exposure to nickel
exploration. Steven led the exploration
programme which resulted in the discovery
of nickel sulphide mineralisation in the
Owen Stanley Ranges, and currently
manages PNG exploration, logistics

and operations.

Directorships in listed entities or their
manager where a listed trust: Nil.

Relevant interests in shares, options
and performance rights: 8,975,554 fully
paid ordinary shares. 4,900,000 options
exercisable at $0.25 on or before 20 April
2011. 700,000 performance rights.

Mr Adrian Fleming
Independent Non-Executive Director

Qualifications: B.Sc (Hons), M.AusIMM
Appointed: 31 August 2007
Age: 61

Experience: Adrian is a geologist with more
than 30 years of experience in minerals
exploration, mine development and mining
operations including gold, base metals and
diamonds. He is currently the President

of Underworld Resources, and founder

and principal of RockWorks Ltd, a natural
resource development company.

Adrian has previously held positions as
General Manager of Exploration for Placer
Pacific, CEO for Giant Yellowknife Mines in
Toronto, Vice President of Exploration for
Golden Star Resources in Denver and was
founder of Underworld Resources listed on
the TSX in 2007.

Special responsibilities: Chairman of the
Audit and Risk Management Committee.
Chairman of the Remuneration and
Nomination Committee.

Directorships in listed entities or
their manager where a listed trust:
Underworld Resources Inc (TSX).

Relevant interests in shares, options
and performance rights: 27,000 fully paid
ordinary shares. 200,000 performance rights.

Mr Colin Patterson
Independent Non-Executive Director

Qualifications: B.Sc (Eng) Mining, B.Com
(Hons), FAICD FAusIMM

Appointed: 31 August 2007
Age: 55

Experience: Colin has in excess of 38
years experience in the mining industry

in Australia, Asia, North America, South
America and South Africa. Colin is CEO of a
private mining and exploration company,
ASVI based in Malaysia, and was formerly
CEO of Olympus Pacific Minerals Inc, a TSX
listed company, Pan Palladium and Emperor
Mines. He is also a non-executive director
of Odin Mining (Canada) and the Phoenix
Gold fund (Malaysia).

Special responsibilities: Member of Audit
and Risk Management Committee.

Directorships in listed entities or their
manager where a listed trust: Odin
Mining and Exploration Ltd (TSX).

Relevant interests in shares, options
and performance rights: 80,000
performance rights.

Wedei Creek.

Mr Andrew Matheson
Non-Executive Director

Qualifications: B.Eng (Geological),
M.AusIMM

Appointed: 19 June 2009
Age: 46

Experience: Andrew is a geological
engineer with more than 20 years

of experience within the resources

and engineering fields. During his

career, Andrew has worked in senior
management, technical and operational
roles including exploration, project
evaluation, development and construction,
infrastructure, underground and open cut
mining operations. His experience includes
iron ore, coal, manganese, copper, gold
and nickel within projects in Australia,
Africa, Indonesia, and New Caledonia. He

is currently the CEQ of Carbon Materials

at Talbot Group Holdings. His previous
management and engineering roles have
included positions with Aquila Resources,
BHPB and GHD.

Directorships in listed entities or their
manager where a listed trust: Nil.

Relevant interests in shares, options
and performance rights: Nil.

COMPANY SECRETARY
Mr Paul Thaw

Qualifications: B.Econ & Comm (Hons),
MBA, CPA
Appointed: 2 June 2009

Age: 41

Experience: Paul has more than 20 years
of experience in corporate administration,
management and compliance at major
listed companies, including Golden
Shamrock Mines, NEC, Village Roadshow
and Adecco. As a finance executive, Paul
has substantial experience in a broad
range of industries including mining and
exploration in Australia and abroad.
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PRINCIPAL ACTIVITIES

The principal activities of the Group have
been the continuing exploration of its
tenement portfolio in Papua New Guinea.
No significant changes in the nature of
these activities occurred during the year.

OPERATING RESULTS

The Group's consolidated net loss for
the year after applicable income tax was
$815,397 (2008: loss $4,584,672).

REVIEW OF OPERATIONS

During the year ended 30 June 2009, the
Company focused on the continuing
development of exploration leases within
Papua New Guinea.

These activities included the following
highlights:

Field activities within the Owen
Stanley Ranges including prospect
evaluation and a regional exploration
programme;

Flying a helicopter-borne geophysical
survey (EM);

Significant expansion of geological
and support teams;

The discovery of gold-copper
mineralisation at Kemani and nickel
sulphide mineralisation around
lyewe Creek;

Identification of drill targets at:

- Gossan Hill, Kemani and lyewe
Creek prospects in the Owen
Stanley Ranges; and

- Awariin the Sepik Province;

Negotiation of drilling contracts and
mobilisation of three drill rigs for the
2009/2010 exploration programme.

REVIEW OF FINANCIAL
CONDITION

The net assets of the consolidated

Group have increased by $12,882,969 to
$36,200,641 as at 30 June 2009 (2008:
$23,317,672). The major movements were
due to capital raising and exploration
expenditure.

The consolidated Group's working capital,
being current assets less current liabilities,
was $22,403,453 (2008: $16,540,297).

As a result of the above, the Directors
believe the Company is in a strong and
stable position to continue and expand its
current exploration activities in PNG.

FUTURE DEVELOPMENTS

Disclosure of further information regarding
likely developments in the operations of
the consolidated Group in future financial
years, and the expected results of those
operations, is likely to result in unreasonable
prejudice to the consolidated Group.
Accordingly, this information has not been
disclosed in this report.

EVENTS SUBSEQUENT TO
BALANCE DATE

There has not been any matter or
circumstance, other than that referred to in
note 26, that has arisen since the end of the
financial year, that has significantly affected
or may significantly affect, the operations of
the consolidated Group, the results of those
operations, or the state of affairs of the
consolidated Group in future financial years.

DIVIDENDS

No dividend has been declared or paid
during the financial year and the Directors
do not recommend the payment of any
dividend in respect of the current or
preceding financial years.

DIRECTORS MEETINGS

ENVIRONMENTAL
REGULATIONS

The economic entity holds participating
interests in a number of exploration
tenements. The various authorities granting
such tenements require the tenement
holder to comply with the terms of the
grant of the tenement and all directions
given to it under those terms of the
tenement. There has been no known
breaches of the tenement conditions, and
no breaches have been notified by any
government agencies during the year
ended 30 June 2009.

PROCEEDINGS ON BEHALF
OF THE COMPANY

No person has applied for leave of the
Court under Section 237 of the Corporations
Act 2001 to bring proceedings on behalf

of the Company or intervene in any
proceedings to which the Company

is a party for the purpose of taking
responsibility on behalf of the Company for
all or any part of those proceedings.

The Company was not a party to any
proceedings during the year.

The following table sets out the number of Directors meetings held during the financial year
and the number of meetings attended by each Director. During the financial year, 9 Board
meetings, 5 Audit and Risk Management Committee meetings and 1 Remuneration and

Nomination Committee meeting were held.

Audit & Risk Remuneration
Mangement & Nomination
Board Of Directors Committee Committee
Directors Held Attended Held Attended Held Attended
Mr D Sode 9 8 5 5 1 1
Mr B Tambanis © 9 9 - - 1 1
Mr S Tambanis 9 9 - - - -
Mr A Fleming 9 8 5 5 1 1
Mr C Patterson 9 7 5 5 - -
Mr A Matheson @ 1 1 - - - -

(i) Resigned as a director on 25 September 2009.

(i) Appointed as a director on 19 June 2009.



INDEMNIFICATION
OF DIRECTORS
AND OFFICERS

During the financial year, the Company
paid a premium in respect of a contract
insuring the Directors of the Company, the
Company Secretary, and all officers of the
Company and its controlled entities against
a liability incurred as such as Director,
secretary or officer to the extent permitted
by the Corporations Act 2001. The contract
of insurance prohibits disclosure of
additional policy details.

The Company will indemnify each Director
to the extent permitted by the Corporations
Act 2001 against liabilities arising as a result
of the person acting as a Director of the
Company. The Company will be required to
maintain insurance policies for the benefit
of the relevant Director for the term of the
appointment and for a period of seven
years after retirement or resignation. The
Company will also provide for the right of
access to Company records.

The Company has not otherwise, during or
since the end of the financial year, except
to the extent permitted by law, indemnified
or agreed to indemnify a Director or officer
of the Company or its controlled entities
against a liability incurred.

NON-AUDIT SERVICES

The Directors are satisfied that the provision
of non-audit services during the year by
the auditor (or by another person or firm on
the auditor’s behalf) is compatible with

the general standards of independence

for auditors imposed by the Corporations
Act2001.

The following fees for non-audit services
were paid to the external auditors of the
Parent Entity during the year ended

30 June 2009: Professional advice $4,500.

AUDITORS’ INDEPENDENCE
DECLARATION

A copy of the auditor’s independence
declaration under 5.307C of the Corporation
Act 2001 in relation to the audit of the full
year is included on page 25.

REMUNERATION REPORT
(AUDITED)

The Remuneration Report, which forms part
of the Directors'Report, sets out information
about the remuneration of Goldminex
Resources Limited's Directors and its senior
management for the financial year ended
30 June 2000.

Director and senior management
details

The following persons acted as Directors
of the Company during or since the end of
the financial year:

Mr D Sode

Mr B Tambanis (resigned 25 September 2009)
Mr A Fleming

Mr A Matheson (appointed 19 June 2009)
Mr C Patterson

Mr S Tambanis

The term‘senior management'is used in
this remuneration report to refer to the
following persons:

Mr Paul Thaw (appointed 4 May 2009)
Mr Harry Hill (resigned 2 June 2009)

Except as noted, the named persons held
their current position for the whole of the
financial year and since the end of the
financial year.

Remuneration policy

The Board policy for determining the
nature and amount of remuneration

for Directors and senior management

is agreed by the Board of Directors as a
whole after review and recommendation
by the Remuneration and Nomination
Committee. The Board obtains professional
advice where necessary to ensure that
the Company attracts and retains talented
and motivated Directors and employees
who can enhance Company performance
through their contributions and leadership.
The Company's corporate advisor
recommended implementation of the
Performance Rights Plan and Employee
Incentive Option Scheme to assist in the
attraction, retention and motivation of
Directors, employees and consultants. The
Performance Rights Plan and Employee
Incentive Option Scheme have been
approved by shareholders.

Executive Director remuneration

In determining the level and structure

of executive remuneration, the Board
negotiates a remuneration to reflect

the market salary for a position and
individual of comparable responsibility
and experience. Remuneration is regularly
compared with the external market by
participation in industry salary surveys and
during recruitment activities generally.

If required, the Board may engage an
external consultant to provide independent
advice in the form of a written report
detailing market levels of remuneration for
comparable executive roles. Remuneration
consists of a fixed remuneration and a long

term incentive portion as appropriate.

Non-Executive Director
remuneration

Non-Executive Directors fees are paid within
an aggregate limit which is approved by
the shareholders from time to time. The
limit of Non-Executive Director fees is set

at a maximum of $250,000. Retirement
payments, if any, are agreed to be
determined in accordance with the rules
set out in the Corporations Act 2001 at the
time of retirement or termination. Non-
Executive Director remuneration may
include an incentive portion consisting of
bonuses, as considered appropriate by the
Board, which may be subject to shareholder
approval in accordance with the ASX Listing
Rules.

The amount of aggregate remuneration
sought to be approved by shareholders
and the manner in which it is apportioned
amongst Directors is reviewed annually.
The Board considers the amount of
Directors fees being paid by comparable
companies with similar responsibilities
and the experience of the Directors when
undertaking the annual review process.
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REMUNERATION REPORT (AUDITED) Continued

Remuneration of Directors and senior management

The remuneration for each Director and senior management personnel of the consolidated Group is set out below.

Remuneration for year ended 30 June 2009

Emplsc?y(::\te;\:eBr::\eﬁ - Em;l;zs;r;uen . Equity Received as Compensation® Total
Salary, Super-
Fees and annuation Performance
Commissions  Consultancy Contribution Shares Options Rights
$ $ $ $ $ $ $
Mr D Sode 38,150 - - - 16,621 54,771
Mr B Tambanis 385,000 - 38,500 - 145,436 568,936
Mr A Fleming 65,788 - - - 41,553 107,341
Mr A Matheson 2917 - 263 - - 3,180
Mr C Patterson 35,000 37,500 3,150 - 16,621 92,271
Mr S Tambanis 320,000 - 32,000 - 145,436 497,436
Mr P Thaw ™ 14,076 - 1,267 3,532 - 18,875
Mr H Hill® 51,467 - 4,632 - 20,778 76,877
912,398 37,500 79,812 3,532 386,445 1,419,687

(i) Forreporting purposes, the share-based payment for performance rights and options is calculated in accordance with AASB 2:

Share-Based Payments.
(i) Resigned 25 September 2009.
(i) Appointed 19 June 20009.
(iv) Appointed 4 May 2009.
(v) Resigned 2 June 2009.

Remuneration for year ended 30 June 2008

Short - Term

Post -

Eral e e A Fri e Equity Received as Compensation® Total
Salary, Super-
Fees and annuation Performance
Commissions  Consultancy Contribution Shares Options Rights
$ $ $ $ $ $ $
Mr D Sode 31,800 - - - 25,987 57,787
Mr B Tambanis 230,000 - 23,000 - 227,392 480,392
Mr A Fleming 75,000 - - - 64,969 139,969
Mr C Patterson 29,167 - 2,625 - 25,987 57,779
Mr P Tambanis @ 140,000 - 14,000 - 227,392 381,392
Mr S Tambanis 232,833 - 18,333 - 227,392 478,558
Mr H Hill 34,167 - 3,075 - 32484 69,726
772,967 - 61,033 - 831,603 1,665,603

(i) Forreporting purposes, the share-based payment for performance rights and options is calculated in accordance with AASB 2:

Share-Based Payments.
(i) Resigned 31 August 2007.



Shares issued as part of remuneration for the year ended 30 June 2009

There were no shares issued as part of remuneration for the year ended 30 June 2009.

Shares issued as part of remuneration for the year ended 30 June 2008

There were no shares issued as part of remuneration for the year ended 30 June 2008.

Options issued as part of remuneration for the year ended 30 June 2009

There were 400,000 options issued under the Employee Incentive Option Scheme (EIOS) as part of remuneration
for the year ended 30 June 2009.

Options issued as part of remuneration for the year ended 30 June 2008

There were no options issued as part of remuneration for the year ended 30 June 2008.

Options on issue at year end or exercised during the year

Details of unissued ordinary shares of the Company under option at the date of this report are as follows:

ltem Number of Shares Exercise Price Expiry Date
under Option of Options of Options
Options 5,666,667 $0.25 20 April 2011
Options 4,636,333 $0.25 5 June 2011
Options 1,500,000 $0.50 1 July 2012
EIOS Options 100,000 $0.80480 14 April 2012
EIOS Options 100,000 $0.77203 4 May 2012
EIOS Options 100,000 $0.72404 11 May 2012
EIOS Options 100,000 $0.73844 4 June 2012

The holders of options do not have the right, by virtue of the option, to participate in any share or bonus issue of the Company.

During the year and up to the date of this report 400,000 (2008: 1,500,000) options were issued, and no options were exercised. At 30 June
2009, 12,203,000 (2008: 11,803,000) options were on issue. Refer to note 25 to the financial statements for further details on options.

Performance Rights Plan

The holders of these performance rights over ordinary shares will be entitled to be issued one (1) share for no monetary consideration
provided the share price hurdles and vesting date set out in the table below has been satisfied. For the share price hurdle to be satisfied the
volume-weighted average share price must exceed the hurdle on any period of three (3) consecutive days prior to the vesting date.

This Performance Rights Plan was approved at the General Meeting held on 31 August 2007.

Tranche 1 Tranche 2 Tranche 3 Tranche 4 Tranche 5 Tranche 6 Total

Share Price Hurdle $0.75 $0.90 $0.98 $1.05 $1.20 $1.50
Premium from
Listing Price of
$0.75 0% 20% 30% 40% 60% 100%
Vesting date
(months after
Listing) 9 6 12 18 24 24

No. of Rights  No. of Rights No. of Rights No. of Rights No. of Rights No. of Rights  No. of Rights
Basil Tambanis 109,375 109,375 109,375 109,375 136,719 125,781 700,000
Steven Tambanis 109,375 109,375 109,375 109,375 136,719 125,781 700,000
Peter Tambanis 109,375 109,375 109,375 109,375 136,719 125,781 700,000
Adrian Fleming 31,250 31,250 31,250 31,250 39,063 35,937 200,000
David Sode 12,500 12,500 12,500 12,500 15,625 14,375 80,000
Colin Patterson 12,500 12,500 12,500 12,500 15,625 14,375 80,000
Harry Hill 15,625 15,625 15,625 15,625 19,530 17,970 100,000
Total 400,000 400,000 400,000 400,000 500,000 460,000 2,560,000
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REMUNERATION REPORT (AUDITED) Continued

Performance Rights entitlements as part of remuneration for the year ended 30 June 2009

Number of Performance Value of Performance Rights  Value of Performance Rights
Rights $ as a % of Remuneration

Basil Tambanis 700,000 145,436 25.6%
Steven Tambanis 700,000 145,436 29.2%
Peter Tambanis 700,000 145,436 48.6%
Adrian Fleming 200,000 41,553 38.7%
David Sode 80,000 16,621 304%
Colin Patterson 80,000 16,621 18.0%
Harry Hill 100,000 20,778 27.0%
Total 2,560,000 531,881 31.3%

Performance Rights entitlements as part of remuneration for the year ended 30 June 2008

Number of Performance Value of Performance Rights  Value of Performance Rights
Rights $ as a % of Remuneration

Basil Tambanis 574,219 227,392 47.3%
Steven Tambanis 574,219 227,392 47.5%
Peter Tambanis 574,219 227,392 59.6%
Adrian Fleming 164,062 64,969 25.7%
David Sode 65,625 25,987 67.1%
Colin Patterson 65,625 25,987 45.0%
Harry Hill 82,031 32,484 46.6%
Total 2,100,000 831,603 49.9%

Key terms of employment contracts

The Managing Director, Mr B Tambanis, is
employed under a contract. The employment
contract commenced on 1 January 2007.
Under the terms of the contract:

Mr B Tambanis may resign from his
position and terminate his contract by
giving 3 months written notice.

The Company may terminate the
agreement by providing 36 months
written notice. The Company must pay
an amount equal to the lesser of the
full amount of fees for the balance of
the term, or 24 months fees at the rate
set out in the agreement.

The Company may terminate the
agreement at any time without notice
if serious misconduct has occurred.
Where termination with cause occurs,
Mr B Tambanis is only entitled to that
portion of remuneration which is fixed,
and only up to the date of termination.

Mr B Tambanis is deemed to have
commenced employment with the
Company from 1 January 2004.

Mr B Tambanis resigned as Managing
Director and Director on 25 September
20009. Refer to note 26 for further details.

The Executive Director, Mr S Tambanis,

is employed under a contract. The
employment contract commenced on

1 September 2007 and is ongoing. Under
the terms of the contract:

Mr S Tambanis may resign from his
position and terminate his contract by
giving 3 months written notice.

The Company may terminate the
agreement by providing 36 months
written notice. The Company must pay
an amount equal to the lesser of the
full amount of fees for the balance of
the term, or 24 months fees at the rate
set out in the agreement.

The Company may terminate the
agreement at any time without notice
if serious misconduct has occurred.
Where termination with cause occurs,
Mr S Tambanis is only entitled to that
portion of remuneration which is fixed,
and only up to the date of termination.

The CFO/Company Secretary, Mr P Thaw,
is employed under a contract. The
employment contract commenced on
4 May 2009 and is ongoing. Under the
terms of the contract:

Mr P Thaw may resign from his
position and terminate his contract
giving 30 days written notice.

The Company may terminate the
agreement by providing 30 days
written notice. The Company must pay
an amount equal to the lesser of the
full amount of fees for the balance of
the term, or 30 days fees at the rate set
out in the agreement.

The Company may terminate the
agreement at any time without notice
if serious misconduct has occurred.
Where termination with cause occurs,
Mr P Thaw is only entitled to that
portion of remuneration which is fixed,
and only up to the date of termination.

Signed in accordance with a resolution of
the Directors made pursuant to 5.298(2) of
the Corporations Act 2001.

On behalf of the Directors

" David Sode

Chairman

MELBOURNE, 30 September 2009
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Auditor’s Independence Declaration
To The Directors of Goldminex Resources Limited

In accordance with the requirements of section 307C of the Corporations Act 2001, as lead
auditor for the audit of Goldminex Resources Limited for the year ended 30 June 2009, I
declare that, to the best of my knowledge and belief, there have been:

a  no contraventions of the auditor independence requirements of the Corporations Act
2001 in relation to the audit; and

b no contraventions of any applicable code of professional conduct in relation to the
audit.

(ot it

GRANT THORNTON
Chartered Accountants

(¥

B L Taylor
Partner

Melbourne, 30 September 2009

Grant Thornton Australia Limited is a member firm within Grant Thornton International Ltd. Grant Thornton International Ltd and the member firms are not a worldwide partnership. Grant Thorton Australia Limited, together
with its subsidiaries and related entities, delivers its services independently in Australia.

Liability limited by a scheme approved under Professional Standards Legislation
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Grant Thornton
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Melbourne
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Independent Auditor’s Report F +61 3 8663 6333
To the Members of Goldminex Resources Limited E info@grantthorntonvic.com.au
W www.grantthornton.com.au
Report on the Financial Report
We have audited the accompanying financial report of Goldminex Resources Limited,
which comprises the balance sheet as at 30 June 2009, and the income statement,
statement of changes in equity and cash flow statement for the year ended on that
date, a summary of significant accounting policies, other explanatory notes and the
directors’ declaration of the consolidated entity and the entities it controlled at the
year’s end or from time to time during the financial year.

Directors’ Responsibility for the Financial Report

The directors of the company are responsible for the preparation and fair presentation
of the financial report in accordance with Australian Accounting Standards (including
the Australian Accounting Interpretations) and the Corporations Act 2001. This
responsibility includes establishing and maintaining internal controls relevant to the
preparation and fair presentation of the financial report that is free from material
misstatement, whether due to fraud or error; selecting and applying appropriate
accounting policies; and making accounting estimates that are reasonable in the
circumstances. In Note 1, the directors also state, in accordance with Accounting
Standard AASB 101 Presentation of Financial Statements, that compliance with the
Australian equivalents to International Financial Reporting Standards ensures that the
financial report, comprising the financial statements and notes, complies with
International Financial Reporting Standards.

Auditor’s Responsibility

Our responsibility is to express an opinion on the financial report based on our audit.
We conducted our audit in accordance with Australian Auditing Standards. These
Auditing Standards require that we comply with relevant ethical requirements relating
to audit engagements and plan and perform the audit to obtain reasonable assurance
whether the financial report is free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial report. The procedures selected depend on the auditor’s
judgement, including the assessment of the risks of material misstatement of the financial
report, whether due to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the entity’s preparation and fair presentation of the

Grant Thomton Australia Limited is a member firm within Grant Thomton International Ltd. Grant Thornton International Ltd and the member firms are not a worldwide partnership. Grant Thomton Australia Limited, together
with its subsidiaries and related entities, delivers its services independently in Australia.
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financial report in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of
the entity’s internal control. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting estimates made by the
directors, as well as evaluating the overall presentation of the financial report.

We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinions.

Independence
In conducting our audit, we complied with applicable independence requirements of the
Corporations Act 2001.

Auditor’s Opinion

In our opinion:

a the financial report of Goldminex Resources Limited is in accordance with the
Corporations Act 2001, including:

i giving a true and fair view of the company’s and consolidated entity’s financial
position as at 30 June 2009 and of its performance for the year ended on that
date; and

ii complying with Australian Accounting Standards (including the Australian
Accounting Interpretations) and the Corporations Regulations 2001; and

b the financial report also complies with International Financial Reporting Standards as
disclosed in Note 1.

Report on the Remuneration Report

We have audited the Remuneration Report included in pages 21 to 24 of the directors’
report for the year ended 30 June 2009. The directors of the company are responsible for
the preparation and presentation of the Remuneration Report in accordance with section
300A of the Corporations Act 2001. Our responsibility is to express an opinion on the
Remuneration Report, based on our audit conducted in accordance with Australian
Auditing Standards.

Auditor’s opinion
In our opinion the Remuneration Report of Goldminex Resources Limited for the year
ended 30 June 2009, complies with section 300A of the Corporations Act 2001.

Omm

GRANT THORNTON
Accountants

Partner

Melbourne, 30 September 2009
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Directors’ Declaration

The Directors declare that, in their opinion:

a) the financial statements and notes, set out on pages 33 to 62 are are in accordance
with the Corporations Act 2001, including:

i.  giving a true and fair view of the Company’s and the Group's financial position
as at 30 June 2009, and of their performance, for the financial year ended on
that date; and

ii. complying with Australian Accounting Standards (including the Australian
Accounting Interpretations) and the Corporations Regulations 2001;

b) there are reasonable grounds to believe that the Company will be able to pay its
debts as and when they become due and payable;

) the financial report also complies with International Financial Reporting Standards
as disclosed in note 1;

d) the remuneration disclosures set out in the Directors Report comply with Australian
Accounting Standard AASB 124 Related Party Disclosures and the Corporations
Regulations 2001.

The Directors have been given the declarations required by s.295A of the
Corporations Act 2001.

Signed in accordance with a resolution of the Directors made pursuant to 5.295(5)
of the Corporations Act 2001.

On behalf of the Directors

David Sode
Chairman

MELBOURNE, 30 September 2009
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This Statement reflects Goldminex
Resources Limited's corporate governance
policies and practices as at 30 June 2009
and which were in place throughout

the year.

The Board's philosophy is to adopt practices
that are consistent with the best practice
recommendations of the ASX Corporate
Governance Council and in the best
interests of the Company. The governance
practices are reviewed regularly.

A description of the Company’s main
corporate governance practices is set out
below. A complete set of the Company's
corporate governance policies can be
found on the Company’s website at
www.goldminex.com.au.

Principle 1: Lay Solid Foundations
for Management and Oversight

The functions reserved to the Board and
those delegated to Senior Executives
are disclosed in the Company’s Board
Charter and the Company’s Delegated
Authorities Policy. These documents are
available on the Company's website at
www.goldminex.com.au.

The Board's role is to govern the Company
rather than to manage its operations. In
governing the Company, the Directors must
act in the best interests of the Company as
a whole. It is the role of senior management
to manage the Company in accordance
with the direction and delegations of the
Board and the responsibility of the Board

to oversee the activities of management in
carrying out these delegated duties.

The responsibilities of the Board include:

«  Setting the strategic goals of
Goldminex in conjunction with
management;

Ensuring resources are available
to achieve these goals including
approving annual budgets and
long term financial and capital
management plans;

Reviewing the financial and other
performance indicators of Goldminex
and reporting on that performance;

Oversight of Goldminex's control and
accountability systems;

Approving significant acquisitions and
divestments;

Identifying and monitoring major
risks as well as reviewing and ratifying
systems of risk management, internal
compliance and control;

- Determining the governance
policies of Goldminex and ensuring
compliance with those policies
including:

- Encouraging ethical behavior and
good corporate citizenship;

- Ensuring a healthy and safe work
environment;

- Ensuring that Goldminex complies
with all relevant legislation;

- Ensuring adherence to
environmental standards;

«  Establishing and reviewing the
charters of all committees of the
Board;

+ Selecting, appointing and approving
the terms and conditions for the
Managing Director as well as reviewing
the Managing Director’s performance;

+  Ratifying the appointment of Senior
Executive staff and appointing the
Company Secretary;

+ Monitoring the appointment,
performance, and employment terms
and conditions of Senior Executives.

The Board has delegated the responsibility
for management of the Company to the
Managing Director and senior management
who implement the Board’s strategies

and compliance activities. The process

for evaluating the performance of the
Managing Director and Senior Executives
in their undertaking of these duties is
described in the Company’s Remuneration
and Nomination Committee Charter which
is available on the Company’s website at
www.goldminex.com.au.

In accordance with the Company’s policy,
the Remuneration and Nominations
Committee met in August 2008 and July
and August 2009 to review the performance
and remuneration of Senior Executives. An
external report on executive remuneration
was used to provide independent advice

on market levels of remuneration for
comparable executive roles.
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Principle 2: Structure the Board
to Add Value

Details regarding the structure of the
Board and the names, qualifications

and independence of each Director are
provided in the Directors' Report on pages
18 to 24 of the Annual Report. The Board
Charter details the Board's composition
and responsibilities. The Company’s

policy on Director independence and
access to independent advice at the
expense of the Company is provided in
the Company’s Director Independence
Policy. The Remuneration and Nominations
Committee Charter describes the role of
the Nomination Committee and process for
evaluating the performance of the Board,
its committees and individual Directors.
These corporate governance documents
are available for review on the Company'’s
website at www.goldminex.com.au.

The roles of Managing Director and
Chairman of the Board are undertaken

by separate people. Three of the six
Directors, including the Chairman, are
independent. The Board does not have a
majority of independent Directors. Whilst
this represents a divergence from the ASX
Corporate Governance Principles and
Recommendations, it is the Board's opinion
that the current structure represents an
appropriate balance of skills, experience and
commitment that will allow the Company
to continue to discharge its responsibilities
and duties whilst remaining committed

to the general principles of the ASX
guidelines. All Directors are entitled to seek
independent professional advice in carrying
out their duties. Further, in accordance

with the Corporations Act 2001 and the
Company’s policies, each member of the
Board is required to keep the Board advised
of any potential conflict of interest with

the Company and must absent themselves
from any Board discussion and not vote if a
conflict does exist.

The Board has established a number of
committees to assist in the execution of its
duties and to allow detailed consideration
of complex issues. Current committees

of the Board are the Remuneration and
Nomination Committee and the Audit
and Risk Management Committee. Each
committee has its own written charter
setting out its role and responsibilities,
structure and the manner in which the
committee is to operate. All matters
determined by committees are submitted
to the full Board as recommendations for
Board decisions.

The Remuneration and Nomination
Committee consists of a majority of
independent Directors, is chaired by an

independent Director and has at least three

members. Over the year, the Committee

consisted of the following Directors:

+ A Fleming (Chair as of 28 August
2009);

+ D. Sode (Chair until 28 August 2009);
and

+ B.Tambanis.

Details of these Directors'attendance at

committee meetings are set out in the

Directors'Report on page 20.

The Remuneration and Nomination
Committee is responsible for ensuring that
the Company:

- Has coherent recruitment, retention,
succession and remuneration policies
and practices which enable it to
attract and retain Directors and Senior
Executives who have the skills to
achieve the Company's goals and add
value for shareholders;

+ Rewards Directors and Senior
Executives in a fair and responsible
manner, while having due regard for
the performance of the Company,
the individual Director or Senior
Executive’s performance and the
reward environment;

« Complies with all relevant
employment legislation, as well as
legislation and listing rules regarding
Director and Executive remuneration
and the disclosure of such
remuneration; and

«  Evaluate the performance of the
Board, its committees and Directors
to ensure that the Board composition
meets the present and future
needs of the Company and to
make recommendations on Board
composition and appointments.

Specifically in the case of appointment of
new Directors, the Committee in its role as
a nomination committee will:

« ldentify the skills and characteristics
the Board needs to enhance its
operation;

- Establish a process, including obtaining
third party advice, for identifying,
selecting and recommending to the
whole Board, individuals who meet the
criteria established;

+ Select and interview specific
individuals for nomination and make
recommendations to the Board on an
individual's appointment;

« Ensure the individual understands
their duties and responsibilities and
the time and energy commitment
needed to fulfill their role as a Director;

«  Ensure the appointment letter covers
all items required to reflect best
practice;

Develop and implement an effective
induction process for new Directors;
and

- Inform shareholders and stakeholders
of the processes in selection and
appointment of Directors.

When a new Director is to be appointed,
the Remuneration and Nominations
Committee reviews the range of skills,
experience and expertise on the

Board, identifies its needs and makes
recommendations to the full Board.
Where necessary, advice is sought from
independent search consultants. The full
Board then appoints the most suitable
candidate who must stand for election at
the next annual general meeting of the
Company. The Committee’s nomination of
existing Directors for reappointment is not
automatic and is contingent on their past
performance, contribution to the Company
and the current and future needs of the
Board and Company.

Each year the Board conducts an evaluation
of its performance, its committees and

its Directors under the guidance of

the Remuneration and Nominations
Committee. The assessment will be
qualitative and quantitative and be
conducted by the Board itself or an
independent expert. The Chairperson is
responsible for taking any actions that

arise from the evaluation. The evaluation
should lead to improved Board procedures,
as well as goals for operation of the Board
during the next year. An assessment carried
out in accordance with this process was
undertaken during July and August 2009.

The number of meetings of the Company’s
Board of Directors and of each Board
committee held during the year ended 30
June 2009, and the number of meetings
attended by each Director is disclosed on
page 20 of the Directors'Report.

Principle 3: Promote Ethical and
Responsible Decision-Making

The Company has developed a Board and
Company Code of Conduct that has been
fully endorsed by the Board and applies to
all Directors and employees. The Code of
Conduct is regularly reviewed and updated
as necessary to ensure it reflects the highest
standards of behavior and professionalism
and the practices necessary to maintain
confidence in the Group’s integrity and to
take into account legal obligations and
reasonable expectations of the Company’s
stakeholders. The Board and Company
Code of Conduct is available for review

on the Company’s website at
www.goldminex.com.au.



The Company has a Securities Trading
Policy that regulates the dealings by its
Directors, employees and contractors, in
shares, options and other securities issued
by the Company. Under the Company’s
Securities Trading Policy, a Director,
employee or contractor must not trade

in any securities of the Company at any
time when they are in possession of
unpublished price sensitive information

in relation to those securities or the
Company's operations. Before commencing
to trade, a Director, employee or contractor
must first obtain the approval of the

Board to purchase (including the exercise
of any options) or sell any securities

of the Company. The policy has been
formulated to ensure that Directors,
employees and contractors who work

on a regular basis for the Company are
aware of the legal restrictions on trading

in Company securities while in possession
of unpublished price-sensitive information.
The Securities Trading Policy is available
for review on the Company’s website at
www.goldminex.com.au.

Principle 4: Safeguard Integrity
in Financial Reporting

The Audit and Risk Management
Committee Charter describes the role
and responsibilities of the Committee to
review and monitor financial, audit and
risk management matters on behalf of
the Board. The Committee consists only
of Non-Executive Directors. There must be
a minimum of 3 Directors, the majority of
which are independent. The Chairman of
the Committee must be an independent
Director who is not Chairman of the Board.
Over the year, the Committee consisted of
the following Directors:
« A Fleming (Chairman as of 19 July
2009);
D. Sode (Chairman until 19 July 2009);
and
- C. Patterson.
Details of these Directors'attendance at
Committee meetings are set out in the
Directors'Report on page 20.

Each year, the Audit and Risk Management
Committee will review the selection,
appointment, removal and compensation
of external auditors. Grant Thornton was
appointed as the external auditor for

the 30 June 2008 year ended audit. It is
Grant Thornton's policy to rotate audit
engagement partners on listed companies
at least every five years, and in accordance
with that policy a new audit engagement
partner is not required until 30 June 2013.

The Audit and Risk Management
Committee Charter is available for review
on the Company's website at
www.goldminex.com.au.

Principles 5: Make Timely and
Balanced Disclosures

The Company’s Disclosure Policy

ensures compliance with ASX Listing Rule
disclosure, and accountability at a Senior
Executive level for that compliance.

The Disclosure Policy is available for
review on the Company's website at
www.goldminex.com.au.

Principles 6: Respect the Rights
of Shareholders

The Company’s Communications Policy
ensures the Company promotes effective
communications with shareholders and
encourages shareholder participation

at Annual General Meetings. The
Communications Policy is available for
review on the Company's website at
www.goldminex.com.au.

Principle 7: Recognise and
Manage Risk

The Audit and Risk Management
Committee Charter describes the role
and responsibilities of the Committee to
review and monitor financial, audit and
risk management matters on behalf of
the Board. The Charter is available for
review on the Company's website at
www.goldminex.com.au.

In its role as an audit committee, the
Committee is responsible for ensuring there
are adequate policies in relation to financial
risk management, compliance and internal
control systems. In summary, the Company
policies are designed to ensure strategic,
operational, legal, reputational and financial
risks are identified, assessed, effectively

and efficiently managed and monitored to
enable achievement of the Group's business
objectives. The Committee also reviews and
tests the adequacy of:

« Compliance of government
regulations and other regulatory
bodies relating to ethics, environment,
occupational health and safety; and

- Non-financial risk management
policies relating to:

- Business continuity and disaster
recovery plans; and

- Public liability and other insurance
coverage.

There are inherent risks associated with
exploration and the development of
resource projects and, in particular, in
operating in overseas countries such as
PNG. The Company has not established
formal policies for the oversight and
management of these material business
risks other than those delegated to the
Audit and Risk Management Committee.

Due to the size of the Company and the
size of the Board, the Board monitors all key
areas of the Company’s risk management
on an ongoing basis and, where possible,
will implement policies and procedures to
address such risks. The Board has delegated
the responsibility of designing risk
management and internal control systems
to the Managing Director and senior
management who manage the Company's
material business risks and report to the

Board on the effectiveness of those systems.

Management reports to the Board on a
monthly basis and has reported that these
risks are being management effectively.
The Managing Director and Chief Financial
Officer have commenced the process of
enhancing the design and implementation
of risk management and internal control
systems to manage the Company's material
business risks. They will report to the Board
on an ongoing basis to design, implement
and assess these systems.

The Board has received assurance from the
Chairman and the Chief Financial Officer
that the declaration provided in accordance
with section 295A of the Corporations

Act is founded on a sound system of risk
management and internal control and

that the system is operating effectively in

all material aspects in relation to financial
reporting risks and discloses accordingly.

Principle 8: Remunerate Fairly
and Responsibly

As described under Principle 2 above, the
Board has established a Remuneration and
Nomination Committee. The Remuneration
and Nomination Committee is responsible
for ensuring that the Company remunerates
Directors (Non-Executive and Executive)
and Senior Executives in a fair and
responsible manner. The Directors'Report
on pages 18 to 24 provides information

on the structure of remuneration for
Non-Executive and Executive Directors

and Senior Executives. There are no
schemes for retirement benefits other than
superannuation for Non-Executive Directors.
In accordance with the Company’s
Securities Trading Policy, participants in
equity-based remuneration plans are not
permitted to enter into any transactions
that would limit the economic risk of
options or other unvested entitlements.
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