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Our audit did not involve an analysis of the prudence of business decisions made by
directors or management.

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

Independence

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

Auditor’s opinion
In our opinion:

(a) the financial report of Latin Gold Limited is in accordance with the Corporations Act
2001, including:

(i) giving a true and fair view of the consolidated entity’s financial position as at
30 June 2010 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.

(b) the financial report also complies with International Financial Reporting Standards as
disclosed in note 1(a).

Report on the Remuneration Report

We have audited the remuneration report included in pages 9 to 12 of the directors’ report
for the year ended 30 June 2010. 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 Latin Gold Limited for the year ended 30 June 2010
complies with section 300 A of the Corporations Act 2001.

STANTONS INTERNATIONAL
(An Authorised Audit Company)

/ /fﬁ/t s b Nu""’/\ "/

/L,____.

J P Van Dieren
Director

West Perth, Western Australia
30 September 2010
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CORPORATE GOVERNANCE STATEMENT

The Board of Directors of Latin Gold Limited is responsible for the corporate governance of the Company. The
Board guides and monitors the business and affairs of the Company on behalf of the shareholders by whom they
are elected and to whom they are accountable.

The Board recognises the need for the Company to operate with the highest standards of behaviour and
accountability. The Company has adopted the ASX Corporate Governance Principles and Recommendations,
with some amendments where applicable after giving consideration to the Company’s size and the resources it
has available.

A summary of the Company’s key policies is set out below:
BOARD OBJECTIVES

The Board is responsible for developing strategies for the Company, reviewing strategic objectives and
monitoring the performance against those objectives. The overall goals of the corporate governance process are to:

e  drive shareholder value;
e assure a prudential and ethical base to the Company’s conduct and activities; and
e ensure compliance with the Company’s legal and regulatory obligations.

Consistent with these goals, the Board assumes the following responsibilities;

e developing initiatives for profit and asset growth;

e reviewing the corporate, commercial and financial performance of the Company on a regular basis;
e acting on behalf of and being accountable to shareholders;

e identifying business risks and implementing actions to manage and mitigate those risks; and

e developing and effecting management and corporate systems to assure quality.

The Company is committed to the circulation of relevant materials to Directors in a timely manner to facilitate
Directors’ participation in Board discussions on a fully informed basis.

COMPOSITION OF THE BOARD
The composition of the Board is determined in accordance with the following principles and guidelines:

e  the Board should comprise at least three Directors;

e  the Board should comprise Directors with an appropriate range of qualifications and expertise; and

e the Board shall meet at regular intervals and follow meeting guidelines set down to ensure all Directors
are made aware of and have available all necessary information to participate in an informed discussion
on all agenda items.

The Board accepts the ASX Corporate Governance Council’s definition of an Independent Director.

There are procedures in place, as agreed by the Board, to enable Directors to seek independent professional
advice on issues arising in the course of their duties at the Company’s expense.

The term in office held by each Director in office at the date of this report is as follows:

e P McAleer - 9 years and 7 months
e ] Malone - 10 years and 6 months
e HDawson - 6 years and 10 months

REMUNERATION AND NOMINATION COMMITTEES

The Company does not have formal remuneration or nomination committees. The full Board attends to the
matters normally attended to by a remuneration committee and a nomination committee. Given the composition
of the Board and the size of the Company, it is felt that these individual committees are not yet warranted,
however, it is expected that as the Company’s operations expand that each of these committees will be
established.
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CORPORATE GOVERNANCE STATEMENT

Remuneration levels are set by the Company in accordance with industry standards to attract suitable qualified
and experienced Directors and senior executives.

Remuneration Arrangements

It is the Company’s objective to provide maximum stakeholder benefit from the retention of a high quality Board
by remunerating Directors fairly and appropriately with reference to relevant employment market conditions. To
assist in achieving the objective, the Board links the nature and amount of executive Directors” emoluments to the
Company’s financial and operational performance. The expected outcomes of this remuneration structure are:

e retention and motivation of Directors; and
e  performance rewards to allow Directors to share the rewards of the success of the Company.

The remuneration of an executive Director will be decided by the Board as a whole. In determining competitive
remuneration rates, the Board reviews local and international trends among comparative companies and the
industry generally.

The maximum remuneration of non-executive Directors is the subject of a shareholder resolution in accordance
with the Company’s Constitution and the Corporations Act. The allocation of non-executive Director
remuneration, within the amount determined by shareholders, will be made by the Board having regard to the
inputs and value to the Company and the respective contribution made by each non-executive Director.

The Board may award additional remuneration to non-executive Directors if they are called upon to perform
extra services or make special exertions on behalf of the Company.

There is no scheme to provide retirement benefits, other than statutory superannuation to non-executive
Directors.

All remuneration paid to Directors and executives is valued at the cost to the Company and is expensed. Options
that may be issued will be valued using the Black-Scholes methodology.

Nomination Arrangements

When a vacancy exists, through whatever cause, or where it is considered that the Board would benefit from the
service of a new Director with particular skills, the Board selects a candidate or panel of candidates with the
appropriate expertise.

The Board then appoints the most suitable candidate, who must stand for election at the next general meeting of
shareholders.

AUDIT COMMITTEE

The shareholders in a general meeting are responsible for the appointment of the external auditors of the
Company and the Board, from time to time, will review the scope, performance and fees of those external
auditors.

The Board has established an audit committee which operates under a Charter of the Board. It is the Board’s
responsibility to ensure that an effective internal control framework exists within the Company. This includes
both internal controls to deal with both the effectiveness and efficiency of significant business processes, the
safeguarding of assets, the maintenance of proper accounting records and the reliability of financial and non
financial information. The Board has delegated the responsibility for the establishment and maintenance of a
framework of internal control of the Company to the audit committee.

The members of the audit committee at the end of the year and date of this report are:
e H Dawson (Chairman)

e P McAleer
e M Higginson
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CORPORATE GOVERNANCE STATEMENT

Qualifications of audit committee members

Mr Dawson is the Chairman of the audit committee and is the holder of a Bachelor of Science (Geology). Mr
Dawson has extensive experience in both the securities industry and the natural resources sector holding
numerous senior management and board positions within those sectors.

Mr McAleer is the holder of an honours degree in Commerce and is a Barrister at law. Mr McAleer has over 40
years senior management expertise within the natural resource sector.

Mr Higginson is the holder of a Bachelor of Business degree with majors in Finance and Administration and has
accumulated in excess of 20 years experience in senior management,

The audit committee can also invite a member of its auditor, Stantons International to attend meetings.
BOARD RESPONSIBILITIES

As the Board acts on behalf of and is accountable to shareholders, it seeks to identify the expectations of
shareholders, as well as other regulatory and ethical expectations and obligations. In addition, the Board is
responsible for identifying areas of significant business risk and ensuring arrangements are in place to adequately
manage and mitigate those risks.

The responsibility for the operation and administration of the Company is currently attended to by the Board.

The Board is responsible for ensuring that management’s objectives and activities are aligned with the
expectations and risks identified by the Board. It has a number of mechanisms in place to ensure this is achieved,
including the following;:

e  Board approval of a strategic plan, designed to meet shareholder needs and manage business risk;

¢ implementation of operating plans and budgets by management and Board monitoring progress against
those plans and budgets; and

e  procedures to allow Directors, in the furtherance of their duties, to seek independent professional advice
at the Company’s expense.

MONITORING OF THE BOARD’S PERFORMANCE

In order to ensure that the Board continues to discharge its responsibilities in an appropriate manner, the
performance of all Directors is to be reviewed annually by the Chairman. Directors whose performance is
unsatisfactory will be asked to retire.

IDENTIFICATION AND MANAGEMENT OF RISK

The Board'’s collective experience will enable accurate identification of the principal risks which may affect the
Company’s business. Management of these risks will be discussed by the Board at periodic (at least annual)
strategic planning meetings. In addition, key operational risks and their management will be recurring items for
deliberation at Board meetings.

ETHICAL STANDARDS

The Board is committed to the establishment and maintenance of appropriate ethical standards to underpin the
Company’s operations and corporate practices.

MANAGEMENT OF THE BOARD
The full Board will hold scheduled meetings on at least a bi monthly basis and any additional meetings at such

time as may be necessary to address specific matters that may arise. In between meetings, decisions will be
adopted by way of written resolution.
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CHAIRMAN

The Chairman is responsible for leading the Board, ensuring Directors are properly briefed in all matters relevant
to their role and responsibilities, facilitating Board discussions and managing the Board’s relationship with its
committees.

ENVIRONMENT

The Company aims to ensure that the highest standard of environmental care is achieved and that it complies
with all relevant environmental legislation.

BUSINESS RISK

The Board monitors areas of operational and financial risk and considers strategies for appropriate risk
management and mitigation.

Where necessary, the Board will draw on the expertise of appropriate external consultants to assist in dealing
with or mitigating areas of risk which are identified.

The Board is responsible for ensuring there are adequate policies in relation to risk management, compliance and
internal control systems. The Company’s policies are designed to ensure strategic, operational, legal, reputation
and financial risks are identified, assessed, effectively and efficiently managed and monitored to enable
achievement of the Company’s business objectives.

Control procedures cover management accounting, financial reporting, project appraisal, environment, IT
security, compliance and other risk management issues.

SHAREHOLDERS

The Board aims to ensure that shareholders are, at all times, fully informed in accordance with the spirit and letter
of the Australian Securities Exchange’s continuous disclosure requirements.

Publicly released documents are made available on the Company’s web site at www latingold.com.au.

The Board encourages full participation of shareholders at the Annual General Meeting to ensure a high level of
accountability and identification with the Company’s strategy and goals. Important issues are presented to the
shareholders as single resolutions.

Shareholders are requested to vote on the appointment and aggregate remuneration of Directors, the granting of
options and shares to Directors and changes to the Constitution. Copies of the Company’s Constitution are
available to any shareholder who requests it.

This Corporate Governance Statement sets out Latin Gold’s current compliance with the ASX Corporate
Governance Council's Principles of Good Corporate Governance and Best Practice Recommendations (Best
Practice Recommendations). The Best Practice Recommendations are not mandatory, however, the Company is
required to provide a statement in its annual report disclosing the extent to which the Company has followed the
Best Practice Recommendations and the reasons for departure (if any).
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CORPORATE GOVERNANCE STATEMENT

1.2

1.3

22
23

24

2.5

2.6

Latin Gold Limited ABN 43 059 457 279 Annual Report 2010

BEST PRACTICE RECOMMENDATION

COMMENT

Lay solid foundations for management and oversight

Companies should establish the functions
reserved to the board and those delegated to
senior executives and disclose those functions.

Companies should disclose the process for
evaluating the performance of senior
executives.

Companies should provide the information
indicated in the Guide to reporting on Principle
1.

Structure the board to add value

A majority of the board should be independent
directors.

The chair should be an independent director.

The roles of chair and chief executive officer
should not be exercised by the same individual.

The board
committee.

should establish a nomination

Companies should disclose the process for
evaluating the performance of the board, its
committees and individual directors.

Companies should provide the information
indicated in the Guide to reporting on Principle
2.

The Company's Corporate Governance Policy
includes a Board Charter, which discloses the
specific responsibilities of the Board. The
Company has not established the functions
delegated to senior executives at this time as there
are no other senior executives.

The Board will monitor the performance of senior
management, including measuring  actual
performance against planned performance. The
Board has also adopted a policy to assist in
evaluating Board performance.

An evaluation of senior executives did not take
place in the financial year as there are no
executives, other than the Directors.

A copy of matters reserved for the Board,
including the Board Charter is maintained at the
Company’s website.

The Company will explain any departures (if any)
from best practice recommendations 1.1, 1.2 and
1.3 in its annual reports.

All of the Board are currently independent
Directors.

The Chairman, Mr McAleer, is independent.

The Company’s currently does not have a chief
executive officer.

No formal nomination committee has been

adopted by the Company.

The Chairman reviews the composition of the
Board, its committees and the performance of each
Director to ensure that it continues to have a mix of
skills and experience necessary for the conduct of
the Company's activities. A new Director will
receive an induction appropriate to his or her
experience.

The Company provides details of each Director,
such as their skills, experience and expertise
relevant to their position, together with an
explanation of any departures (if any) from best
practice recommendations 2.1, 2.2, 2.3, 2.4 and 2.5
in annual reports.

A description of the skills and experience of each
Director and their period in office in contained
within this Annual Report.

Messrs McAleer, Malone and Dawson are
considered to be independent as they not
substantial shareholders, are not employed by the
Company, have not within the last 3 years been a
principal of a material professional advisor or a
material consultant to the Company, are not
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3.2

3.2

4.2

Promote ethical and responsible decision-making

Companies should establish a code of conduct
and disclose the code or a summary of the code
as to:
e the practices necessary to maintain
confidence in the company's integrity
e the practices necessary to take into
account their legal obligations and the
reasonable expectations of their
stakeholders
e the responsibility and accountability of
individuals for reporting and
investigating reports of unethical
practices.

Companies should establish a policy
concerning trading in company securities by
directors, senior executives and employees, and
disclose the policy or a summary of that policy.

Companies should provide the information
indicated in the Guide to reporting on Principle
3.

Safeguard integrity in financial reporting

The board should establish an audit committee.

The audit committee should be structured so
that it:
e  consists only of non-executive directors
e  consists of a majority of independent
directors
e is chaired by an independent chair, who
is not chair of the board
e  has at least three members.
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material suppliers to the Company or associated
with a material supplier and they have no material
contractual relationship with the Company.

The Company has a procedure in place that
enables Directors to take independent professional
advice at the expense of the Company.

No nomination committee has been established.
The Board, as a whole, currently serves as a
nomination committee. The Board considers that
the Company is not of a size that warrants the
establishment of a nomination committee.

An evaluation of the Board, its committees and
Directors (in accordance with the disclosed
process) took place during the reporting period.

A description of the procedure for the selection
and appointment of new Directors and the re-
election of incumbents is contained within the
Board Charter which is maintained at the
Company’s website.

The Company's Corporate Governance Policy
includes a code of conduct for Directors and key
executives. This code of conduct provides a
framework for the practices necessary to maintain
confidence in the Company’s integrity, to take into
account the legal obligations and expectations of
stakeholders and for reporting any observed
breaches of laws or regulations.

The Company’s Corporate Governance Policy
includes a share trading policy that provides
comprehensive guidelines on trading in Company
securities by Directors, officers and employees.

The Company will explain any departures (if any)
from best practice recommendations 3.1, 3.2 and
3.3 in its annual reports.

The code of conduct and share trading policy are
disclosed on the Company’s website.

An audit committee has been established by the
Company.

The audit committee consists only of non-executive
Directors, who are independent, and the Company
Secretary. It is chaired by Mr Dawson, who is not
chair of the Board. The audit committee has three
members.

45



CORPORATE GOVERNANCE STATEMENT

43

44

52

6.2

The audit committee should have a formal
charter.

Companies should provide the information
indicated in the Guide to reporting on Principle
4.

Make timely and balanced disclosure

Companies should establish written policies
designed to ensure compliance with ASX
Listing Rule disclosure requirements and to
ensure accountability at a senior executive level
for that compliance and disclose those policies
or a summary of those policies.

Companies should provide the information
indicated in Guide to Reporting on Principle 5.

Respect the rights of shareholders

Companies should design a communications
policy for promoting effective communication
with shareholders and encouraging their
participation at general meetings and disclose
their policy or a summary of that policy.

Companies should provide the information
indicated in the Guide to reporting on Principle
6.

Recognise and manage risk

Companies should establish policies for the
oversight and management of material
business risks and disclose a summary of those
policies.
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The audit committee has adopted an audit
committee charter.

The names and qualifications of those appointed to
the audit committee, their attendance at meetings
and the number of meetings are set out in the
Directors” Report.

The audited committee charter is maintained at the
Company’s website.

The Company will explain any departures (if any)
from best practice recommendations 4.1, 4.2 and
4.3 in its annual report.

The Company has a continuous disclosure
program in place designed to ensure the
compliance with ASX Listing Rule disclosure and
to ensure accountability at a Board level for
compliance and factual presentation of the
Company's financial position.

The continuous disclosure policy is maintained at
the Company’s website.

The Company will provide an explanation of any
departures (if any) from best practice
recommendation 5.1 in its annual reports.

The Company's Corporate Governance Policy
includes a shareholder communications policy,
which aims to promote effective communication
with shareholders, to encourage shareholder
participation at AGM’s and to ensure that
shareholders are informed of all major
developments affecting the Company's state of
affairs.

The shareholder communications
maintained at the Company’s website.

policy is

The Company will provide an explanation of any
departures (if any) from best practice
recommendations 6.1 or 6.2 in its annual reports.

The Board determines the Company's "risk profile"
and is responsible for overseeing and approving
risk management strategies and policies, risk
mitigation, internal compliance and internal
controls. The Company’s Corporate Governance
Policy includes a risk management policy for the
oversight and management of material business
risks.

The categories of risk reported on include
exploration risk, operating risk, resource estimates,
commodity price volatility, exchange rate risk,
environmental risk, title risk, additional
requirements for capital and reliance on key
management.

The Company’s risk management policy is
maintained at the Company’s website.
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7.2

7.3

7.4

8.2

8.3

The board should require management to
design and implement the risk management
and internal control system to manage the
company's material business risks and report to
it on whether those risks are being managed
effectively. The board should disclose that
management has reported to it as to the
effectiveness of the company's management of
its material business risks.

The board should disclose whether it has
received assurance from the chief executive
officer (or equivalent) and the chief financial
officer (or equivalent) 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 respects in relation to financial
reporting risks.

Companies should provide the information
indicated in Guide to Reporting on Principle 7.

Remunerate fairly and responsibly

The board should establish a remuneration
committee.

Companies should clearly distinguish the
structure of non-executive directors'
remuneration from that of executive directors
and senior executives.

Companies should provide the information
indicated in the Guide to reporting on Principle
8.
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The Board requires management to design and
implement continuous risk management and
internal control systems to manage the Company’s
material business risks.

The Board requires management to report to it on
whether those risks are being managed effectively
and management has reported to the Board as to
the effectiveness of the Company’s management of
its material business risks.

The Board has received assurance from the
relevant personnel that the s 295A declaration is
founded on a sound system of risk management
and internal control and that the system is
operating effectively in all material respects in
relation to financial risks.

The Board has received the report from
management under Recommendation 7.2 and
received assurance from the relevant personnel
under Recommendation 7.3.

The Company will provide an explanation of any
departures (if any) from best practice
recommendations 7.1, 7.2, 7.3 and 7.4 in its annual
reports.

No formal remuneration committee has been
established by the Company as it is considered this
responsibility can be adequately assumed by the
full Board.

The Board distinguishes the structure of non
executive Director's remuneration from that of
executive Directors and senior executives.
Relevantly, the Company's Constitution provides
that the remuneration of non-executive Directors
will be not be more than the aggregate fixed sum
determined by a general meeting,.

The Board is responsible for determining the
remuneration of any Director or senior executives
(without the participation of the affected Director).

The Board, acting without the affected Director
participating in the decision making process,
currently serves as the remuneration committee.
There are no schemes for retirement benefits other
than superannuation for any non executive
directors.

The Company will provide an explanation of any
departures (if any) from best practice
recommendations 8.1, 8.2 and 8.3 in its annual
reports.
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ASX ADDITIONAL INFORMATION

Additional information required by Australian Securities Exchange Limited and not shown elsewhere in this

Annual Report is as follows. The information is made up to 27 September 2010.

DISTRIBUTION SCHEDULE OF SECURITY HOLDERS

Ordinary 8 cent Options expiring
Shareholders 31/12/10

1-1,000 34 -
1,001 - 5,000 19 -
5,001 - 10,000 77 -
10,001 - 100,000 278 -
100,001 and over 263 4
671 4

HOLDERS OF NONMARKETABLE PARCELS

There are 157 fully paid ordinary shareholders who hold less than a marketable parcel of shares.

TWENTY LARGEST SHAREHOLDERS

The names of the twenty largest holders of ordinary shares are:

Number of

Shares Held % Held

1 Sunshore Holdings Pty Ltd 48,920,329 15.14
2. Mohd Idris Bin Jais 16,000,000 4.95
3. Pagodatree Investments Limited 14,886,062 4.61
4. Auriferous Mining Limited 10,100,000 3.13
5. Katana Asset Management Limited 9,850,000 3.05
6. Rogue Investments Pty Ltd 6,000,000 1.86
7. Dr Salim Cassim 5,100,000 1.58
8. Mohd Idris Bin Jais H 4,933,400 1.53
9. Edward Daryl Codd 4,669,000 1.44
10. Bell Potter Nominees Limited 4,600,000 1.42
11. Maminda Pty Ltd 4,000,000 1.24
12.  Christopher Selby Lewis + Jeanette Leonie Lewis 4,000,000 1.24
13.  Citicorp Nominees Pty Ltd 3,894,000 1.21
14. Berne No 132 Nominees Pty Ltd 3,495,092 1.08
15.  Exchange Minerals Pty Ltd 3,200,000 .99
16. Richard William Dalgleish 3,200,000 .99
17.  Moltoni Corporation Pty Ltd 3,157,933 .98
18. Tabland Pty Ltd 3,106,000 .96
19. Jerant Pty Ltd 3,100,000 96
20. Travis Smith 3,069,517 .95
159,281,333 49.31

Total ordinary shares quoted on ASX 323,152,868
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RESTRICTED SECURITIES
The Company has no Restricted Securities on issue

UNQUOTED EQUITY SECURITIES

Number on Number of
issue holders
Options to acquire fully paid ordinary shares at $0.08 and expiring 5,100,000 4
31 December 2010
i ire fully paid ordi h . d expiri
Options to acquire fully paid ordinary shares at $0.035 and expiring 1,000,000 1

30 June 2012

SUBSTANTIAL SHAREHOLDERS

Sunshore Holdings Pty Ltd has 48,920,329 fully paid ordinary shares representing 15.14% of the total fully paid
ordinary shares on issue.

ON-MARKET BUY-BACK

There is no current on-market buy-back.

ACQUISITION OF VOTING SHARES

No issues of securities have been approved for the purposes of Item 7 of section 611 of the Corporations Act 2001.
VOTING RIGHTS

Ordinary Shares - On a show of hands, every member present in person or by proxy shall have one vote and,
upon a poll, each share shall have one vote per share.

TAX STATUS
The Company is treated as a public company for taxation purposes.
FRANKING CREDITS

The Company has nil franking credits.

TENEMENT SCHEDULE
Project Country Tenement Interest
Monica T Peru 01-02410-06 100%
Paron Malu 1 Peru 09-01435-x01 100%
Gladys E Peru Application 100%
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