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CORPORATE GOVERNANCE GUIDELINES & BOARD CHARTER 

METALS ACQUISITION LIMITED 

I. Introduc�on 

The following Corporate Governance Guidelines & Board Charter (the “Guidelines”) have been adopted 
by the Board of Directors (the “Board”) of Metals Acquisi�on Limited (the “Company”) to manage and 
direct the affairs of the Company in the Company’s best interests including the interest of the stockholders 
in the long-term health and overall success of the business. The Board delegates the day-to-day 
management of the Company to the Chief Execu�ve Officer and other senior execu�ves of the Company 
and provides guidance to and oversight of management. The Board has adopted the Guidelines in 
furtherance of its con�nuing efforts to enhance its corporate governance. The Guidelines should be 
interpreted in the context of applicable laws and the Company’s amended and restated cer�ficate of 
incorpora�on, bylaws and other corporate governance documents. 

The Nomina�ng and Corporate Governance Commitee will review the Guidelines on an annual basis and 
recommend amendments, if any, to the Board as necessary and to ensure that the Guidelines comply with 
all applicable laws, regula�ons and stock exchange requirements. The Board will review and amend the 
Guidelines as it deems necessary and appropriate. 

II. The Role of the Board of Directors 

A. The Board generally fulfills its role (directly or by delega�ng certain responsibili�es to its 
commitees) by: 

1. providing advice and counsel to the Chief Execu�ve Officer and senior execu�ves; 

2. selec�ng, regularly evalua�ng, fixing the compensa�on of, and, where appropriate, replacing 
the Chief Execu�ve Officer; 

3. planning for Chief Execu�ve Officer succession and guiding and overseeing management 
development; 

4. providing oversight of Company performance to evaluate whether the business is being 
appropriately managed; 

5. reviewing and approving strategic plans and providing guidance to management in 
formula�ng corporate strategy; 

6. reviewing and approving the Company’s financial objec�ves and major corporate plans and 
ac�ons (including material capital expenditures and transac�ons outside the ordinary course 
of business); 

7. designing governance structures and prac�ces to posi�on the Board to fulfill its du�es 
effec�vely and efficiently; 

8. providing oversight of risk assessment and monitoring processes; 

9. reviewing and approving major changes in accoun�ng principles and prac�ces; 

10. sa�sfying itself that the Company has in place an appropriate risk management framework 
(for both financial and non-financial risks) and se�ng the risk appe�te within which the Board 
expects management to operate; 
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11. providing oversight of internal and external audit processes, financial repor�ng, and 
disclosure controls and procedures; 

12. overseeing compliance with applicable laws and regula�ons; 

13. sa�sfying itself that the Company’s remunera�on policies are aligned with its purpose, values, 
strategic objec�ves and risk appe�te; 

14. se�ng expecta�ons about the tone and ethical culture of the Company, and reviewing 
management efforts to ins�ll an appropriate tone and culture throughout the Company; 

15. approving the Company’s statement of values and Code of Conduct and se�ng expecta�ons 
about the tone and ethical culture of the Company, and reviewing management efforts to 
ins�ll an appropriate tone and culture of ac�ng lawfully, ethically and responsibly throughout 
the Company; 

16. approving major borrowing and debt arrangements, the acquisi�on, establishment, disposal 
or cessa�on of any significant business of the Company, any significant transac�on or capital 
expenditure and the issue of any shares, op�ons, equity instruments or any other securi�es 
in the Company; 

17. if lis�ng of CHESS depository interests (“CDIs”) of the Company occurs on the Australian 
Securi�es Exchange (“ASX”) (“the ASX Lis�ng”), approving the Company’s annual report 
including the financial statements, directors’ report, remunera�on report and corporate 
governance statement, with advice from its Nomina�ng and Corporate Governance 
Commitee, Compensa�on Commitee and Audit Commitee, as appropriate; 

18. if the ASX Lis�ng occurs, overseeing the Company’s process for making �mely and balanced 
disclosure of all material informa�on concerning the Company that a reasonable person 
would expect to have a material effect on the price or value of the Company’s securi�es; 

19. sa�sfying itself that an appropriate framework exists for relevant informa�on to be reported 
to the Board by management; 

20. if the ASX Lis�ng occurs, maintaining a construc�ve and ongoing rela�onship with the ASX 
and regulators, and approving policies regarding disclosure and communica�ons with the 
market and the Company’s stockholders; and 

21. performing such other func�ons as the Board believes appropriate or necessary, or as 
otherwise prescribed by rules or regula�ons. 

B. The Board’s Commitees 

The Board will operate such commitees as it deems appropriate from �me to �me and will at all �mes 
operate at least three commitees including the: 

(i) Audit Commitee; 

(ii) Nomina�ng and Corporate Governance Commitee; and 

(iii) Compensa�on Commitee. 

When appoin�ng members of each commitee, the Board will take account of the skills and experience 
appropriate for that commitee as well as any statutory or regulatory requirements. 

https://www.metalsacquisition.com/overview/default.aspx


 

3rd Floor, 44 Esplanade, St Helier, Jersey, JE4  
metalsacquisition.com 
 

The chair of the Audit Commitee cannot be the Chair and is to be independent of management and the 
Company. The commitees operated by the Board are to consider and determine the maters for which 
they are responsible in accordance with their charter. Copies of the charter of each commitee are to be 
published on the Company’s website. With respect to any Board commitees, the Board will ensure that 
the following disclosures are made in the Company’s annual report (if applicable) including: 

(i) the current members of each commitee and their professional qualifica�ons and experience; 

(ii) the number of �mes each commitee met throughout a period; and 

(iii) the individual atendances of the members of those mee�ngs. 

With the guidance of the Nomina�ng and Corporate Governance Commitee and Compensa�on 
Commitee, the Board is responsible for: 

1. evalua�ng and approving the remunera�on packages of the Chief Execu�ve Officer, directors and 
other members of senior management; 

2. evalua�ng and approving the remunera�on arrangements for non-execu�ve directors; 

3. monitoring compliance with the non-execu�ve director remunera�on alloca�on as established by 
the company’s memorandum and ar�cles of associa�on (the “Cons�tu�on”), or as subsequently 
amended by stockholders, and recommending any changes to the alloca�on; 

4. administering short and long term incen�ve plans (including any equity plans) and engaging external 
remunera�on consultants; 

5. appoin�ng and replacing non-execu�ve directors, the Chief Execu�ve Officer, and approving the 
appointment and replacement of other members of senior management and the directors; 

6. appoin�ng, reviewing the performance of, remunera�ng and replacing the Chair; 

7. the Company’s induc�on program for new directors and periodic review and facilita�on of ongoing 
professional development for execu�ve directors; 

8. regularly assessing the independence of all directors; 

9. reviewing and implemen�ng succession planning for non-execu�ve directors and senior 
management; and 

10. monitoring the organiza�onal capability and mix of skills, experience, exper�se and diversity on the 
Board and, when necessary, appoin�ng new directors, for approval by stockholders. 

With the guidance of the Audit Commitee, the Board is responsible for: 

1. overseeing the establishment of and approving the Company’s risk management framework (for 
both financial and non-financial risks) including its strategy, policies, procedures and systems; 

2. reviewing and monitoring the effec�veness of the Company’s risk management framework; 

3. overseeing the integrity of the Company’s accoun�ng and corporate repor�ng systems, including 
the external audit and the Company’s processes for verifying the integrity of any periodic corporate 
report the Company releases to the market that is not audited or reviewed by an external auditor; 

4. reviewing and approving the Company’s financial statements and reports; 

5. overseeing the Company’s financial repor�ng, which, without limita�on, includes: 
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a. reviewing the suitability of the Company’s accoun�ng policies and principles, how they are 
applied and ensuring they are used in accordance with the statutory financial repor�ng 
framework; 

b. assessing significant es�mates and judgements in financial reports; 

c. assessing informa�on from external auditors to ensure the quality of financial reports; and 

d. determining whether the financial and associated non-financial statements should be signed 
based on the Audit Commitee’s assessment of them; 

6. the entry into, approval or disclosure of related party transac�ons (if any); 

7. overseeing the Company’s financial controls and systems; and 

8. managing audit arrangements and auditor independence. 

The func�ons listed are maters which the Board specifically reserves for itself and does not limit the 
Board’s overall du�es and responsibili�es. The Board may delegate considera�on to a commitee of the 
Board specifically cons�tuted for the relevant purpose. 

C. Care, Candor and Avoidance of Conflicts 

The Company’s directors recognize their obliga�on individually and collec�vely to pay careful aten�on 
and to be properly informed. This requires regular atendance at, and prepara�on for, mee�ngs of the 
Board and its commitees including the advance review of circulated materials, and ac�ve par�cipa�on in 
Board and commitee discussions. The directors also recognize that candor and avoidance (or in 
circumstances where conflicts are unavoidable or related person transac�ons are in the interests of the 
Company, the appropriate handling) of conflicts in fact and in percep�on are hallmarks of accountability 
owed to the Company and its stockholders. 

Directors have a personal obliga�on to disclose personal or business interests that involve an actual, 
poten�al or apparent conflict of interest to the Chair of the Board, if any, on an ongoing basis or such other 
director designated by the Board (including the Lead Independent Director, if any). Such disclosures should 
be made promptly and without delay as soon as a Director considers that they may have an actual, 
poten�al or apparent conflict of interest and, if in consulta�on with the Audit Commitee and legal counsel 
it is determined that a conflict exists or the percep�on of a conflict is likely to be significant, the Audit 
Commitee shall determine how to address, in accordance with the Company’s Code of Business Conduct 
and Ethics, any other applicable Company policies and any related disclosure obliga�ons. Directors having 
a conflict, poten�al conflict or apparent conflict are expected to recuse themselves from the discussion 
and the vote related to the mater. 

D. Integrity and Conduct 

Each director is expected to act with integrity and to adhere to the policies in the Company’s Code of 
Business Conduct and Ethics and all other applicable Company policies (including but not limited to the 
Guidelines). Any waiver of the requirements of the Code of Business Conduct and Ethics for any director 
must be approved by the Audit Commitee. 

E. Confiden�ality 

Each director has an obliga�on to keep confiden�al all non-public informa�on that he or she receives in 
connec�on with serving on the Board. Directors may not use such informa�on for personal benefit or the 
benefit of persons or en��es outside the Company nor may they disclose this informa�on for any purpose 
without express permission. Confiden�al informa�on includes, but is not limited to, informa�on regarding 
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the strategy, business, finances and opera�ons of the Company (or any of the Company’s officers, 
execu�ves, suppliers, customers or other cons�tuents), minutes, reports and materials of the Board and 
its commitees, and other documents iden�fied as confiden�al by the Company. The proceedings and 
delibera�ons of the Board and its commitees are also confiden�al non-public informa�on and are subject 
to strict protec�on. 

III. Board Independence 

The Board, with the assistance of the Nomina�ng and Corporate Governance Commitee, will regularly 
review the composi�on and structure and performance of the Board. 

The Board has a majority of independent directors and may include a Lead Independent Director. In 
making independence determina�ons, the Board observes all applicable requirements, including the 
corporate governance lis�ng standards established by the New York Stock Exchange (the “NYSE”), the ASX 
(if applicable) and / or any other stock exchange (if applicable) on which the Company’s securi�es are 
listed. In addi�on, to be considered independent under the Guidelines, the Board must determine under 
applicable NYSE or ASX (if applicable) and any other stock exchange lis�ng standards that a director does 
not have any direct or indirect “material” rela�onship with the Company (either directly or as a partner, 
stockholder or officer of an organiza�on that has a rela�onship with the Company). Directors serving on 
certain Board commitees may be required to meet addi�onal requirements as specified in the charter for 
that commitee. The Board will carefully consider all relevant facts and circumstances in making an 
independence determina�on. The Nomina�ng and Corporate Governance Commitee may also, at its 
discre�on, recommend a candidate for the posi�on of Lead Independent Director from among the 
independent directors, and nominate such person to be elected by the Board. The Lead Independent 
Director (if any) may be removed by a majority vote of the independent directors with or without cause 
at any �me without no�ce. 

To be judged independent, a director must, in the opinion of the Board, be free of any interest, posi�on 
or rela�onship that might influence, or reasonably be perceived to influence, his or her capacity to bring 
an independent judgement to bear on issues before the Board and to act in the best interests of the 
Company as a whole rather than in the interests of an individual security holder or any other person. 

Individuals would, in the absence of evidence or convincing argument to the contrary, not be characterized 
as independent if they were: 

(i) employed, or had previously been employed in an execu�ve capacity by the Company or any of its 
subsidiaries in the three years prior to becoming a director; 

(ii) receiving performance-based remunera�on from, or par�cipates in an employee incen�ve scheme 
of, the Company; 

(iii) within the last 3 (three) years, in a material business rela�onship (e.g., as a supplier, professional 
adviser, consultant or customer) with the Company or another group member, or is an officer of, or 
otherwise associated with, someone with such a rela�onship; 

(iv) a substan�al stockholder of the Company, or a representa�ve of, or an officer or employee within 
the last 3 (three) years of, or professional adviser to, a substan�al stockholder of the Company; 

(v) has close personal �es with any person who falls within any of the categories described above; and 

(vi) has been a director of the Company for such a period that his or her independence from 
management and substan�al stockholder may have been compromised, or directly involved in the 
audit of the Company or any of its subsidiaries. 
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The Company will disclose the names of the directors considered by the Board to be independent directors 
in the Company’s annual report. 

If a director has an interest, posi�on or rela�onship of the type described in the paragraph above, but the 
Board is of the opinion that it does not compromise the independence of that director, the Company may 
consider disclosing in the Company’s annual report the nature of the interest, posi�on or rela�onship in 
ques�on and an explana�on of why the Board is of that opinion. 

Any change in the nature of the independence status of a non-execu�ve director must be promptly 
no�fied to the Board Chair and company secretary and the Board will review that director’s independence 
status. If the Board determines that there has been a change to the independence status of a non-
execu�ve director, the Board will take steps to ensure that this change is disclosed and explained in a 
�mely manner to the market. 

IV. Board Leadership 

The Board believes that it should maintain the flexibility to select the Chair of the Board, Chief Execu�ve 
Officer (or equivalent), Lead Independent Director (if any) and its leadership structure, from �me to �me, 
based on the criteria that it deems in the best interests of the Company and its stockholders. 

The division of responsibili�es between the Chair, the Lead Independent Director (if any) and the Chief 
Execu�ve Officer (or equivalent) is set out below. 

A. Responsibili�es of the Chair 

At �mes when the Board has elected a Chair of the Board, the offices of Chair of the Board and Chief 
Execu�ve Officer may be at �mes combined and at �mes separated. 

The Chair is responsible for: 

(i) leadership of the Board; 

(ii) the efficient organiza�on and conduct of the Board's func�on; 

(iii) briefing of all directors in rela�on to issues arising at Board mee�ngs; 

(iv) approving board agendas and ensuring adequate �me is available for discussion of all agenda items, 
including strategic issues; and 

(v) presiding over mee�ngs of the Board and general mee�ngs of stockholders. 

The Chair is also responsible for ensuring effec�ve stockholder communica�on. The Chair should facilitate 
the effec�ve contribu�on of all directors and promote construc�ve and respec�ul rela�ons between 
directors and between Board and senior management. 

Any other posi�on which the Chair may hold either inside or outside the Company should not hinder the 
effec�ve performance of the Chair in carrying out their role as Chair of the Company. 

B. Responsibili�es of the Lead Independent Director The role of the Lead Independent Director (if 
any) is to: 

1. work collabora�vely with the Chair, Chief Execu�ve Officer and other directors to ensure effec�ve 
func�oning of the Board; 

2. serve as an independent liaison between management and the Board and between the Chair and 
the independent directors; 
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3. assume the role of the Chair when the Chair is unable to act in that capacity as a result of 
unexpected vacancy, a lack of independence or due to conflict; and 

4. assist in maintaining high standards of corporate governance.  

The key rights and responsibili�es of the Lead Independent Director are to: 

1. work with Chief Execu�ve Officer, Chair and other directors to set Board agendas for mee�ngs; 

2. working with the Chief Execu�ve Officer and Chairman to ensure �mely and effec�ve 
communica�on with the Board; 

3. presiding as Chair at Board mee�ngs where the Chair is not available (due to absence or unforeseen 
vacancy) or is conflicted; 

4. engaging with independent directors and serve as principal liaison to provide feedback from the 
independent directors to the Chief Execu�ve Officer and Chair, as appropriate; 

5. provide feedback to the Chair on the quality, quan�ty, appropriateness and �meliness of 
informa�on provided to the Board; 

6. being available to stockholders where appropriate for consulta�on and communica�on; 

7. calling mee�ngs of the independent directors and the Board as deemed appropriate by the Lead 
Independent Director; and 

8. engaging third party advisors and consultants to provide advice to the independent directors and 
the Board. 

C. Responsibili�es of the Chief Execu�ve Officer (or equivalent) 

The Board will delegate to the Chief Execu�ve Officer or equivalent the authority and responsibility to 
manage the Company and its businesses within levels of authority specified by the Board from �me to 
�me. The Chief Execu�ve Officer or equivalent may delegate aspects of his or her authority and power but 
remains accountable to the Board for the Company’s performance and is required to report regularly to 
the Board on the progress being made by the Company’s business units. 

The Chief Execu�ve Officer’s role includes: 

(i) responsibility for the effec�ve leadership of the management team; 

(ii) the implementa�on of the Company’s strategic objec�ves and ins�lling and reinforcing its values; 

(iii) the day-to-day management of the Company’s opera�ons (including opera�ng within the values, 
Code of Conduct, budget and risk appe�te set by the Board), and oversight of the provision by senior 
management to the Board of accurate, �mely and clear informa�on on the Company’s opera�ons 
(including, but not limited to, informa�on about the Company’s financial performance, compliance 
with material laws and regula�ons and any conduct materially inconsistent with the Company’s 
values or Code of Conduct). 

V. Execu�ve Sessions 

The non-management directors should meet regularly without members of management present in 
execu�ve sessions, no less frequently than once per year, and as otherwise determined by such directors. 
If any of the non- management directors do not qualify as an “independent director” as set forth in Sec�on 
III above, at least once a year an addi�onal execu�ve session is held, atended only by independent 
directors. The execu�ve sessions have such agendas and procedures as are determined by the Chair, or if 
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the Chair is not an independent director, the Lead Independent Director (if any) or such independent 
Director as is determined by the independent Directors. Authority in such sessions to act on behalf of the 
Company or the Board on any maters requires an express delega�on of authority by the Board. 

VI. Formal Evalua�on of the Chief Execu�ve Officer 

The Board has delegated to the Compensa�on Commitee the task of evalua�ng the Chief Execu�ve Officer 
annually and repor�ng its recommenda�ons to the Board. The chair of the Compensa�on Commitee 
communicates the Board’s conclusions to the Chief Execu�ve Officer. 

The evalua�on is based on objec�ve criteria including performance of the business, accomplishment of 
long- term strategic objec�ves, development of management, and other factors that the Board and 
Compensa�on Commitee agree are appropriate in assessing the Chief Execu�ve Officer’s performance. 
The evalua�on is used in determining the Chief Execu�ve Officer’s compensa�on. 

VII. Management Development and Succession Planning 

The Board periodically reviews management development and succession plans with respect to senior 
management posi�ons, and engages the Chief Execu�ve Officer in such discussions as appropriate. The 
Board considers from �me to �me as appropriate poten�al successors to the Chief Execu�ve Officer in the 
event of his or her resigna�on, re�rement or disability, or in the event of an emergency. The Chief 
Execu�ve Officer reports on succession planning, including policies and principles for chief execu�ve 
officer selec�on and performance review, at least annually to the Board, which has oversight of the 
succession planning process for the senior execu�ve team and the Company’s program for management 
development. 

VIII. Director Nomina�on, Qualifica�on, and Elec�on 

A. Selec�on of Board Nominees 

The Board has delegated the process of screening poten�al director candidates to the Nomina�ng and 
Corporate Governance Commitee. In addi�on, the Nomina�ng and Corporate Governance Commitee is 
responsible for reviewing with the Board, on an annual basis, the appropriate criteria that directors are 
required to fulfill (including experience, qualifica�ons, atributes, skills and other characteris�cs) in the 
context of the current make-up of the Board and the needs of the Board given the circumstances of the 
Company. In iden�fying and screening director candidates, the Nomina�ng and Corporate Governance 
Commitee considers whether the candidates fulfill the criteria for directors approved by the Board, 
including integrity, objec�vity, independence, sound judgment, leadership, courage and diversity of 
experience (for example, in rela�on to finance and accoun�ng, interna�onal opera�ons, strategy, risk 
management, technical exper�se, policy-making, etc.). 

New directors are to be provided with a formal leter of appointment to the Board se�ng out the key 
terms and condi�ons of the appointment, together with any other documents that the Company considers 
relevant to the appointment. 

B. Commitment and Limits on Other Ac�vi�es 

Directors must be prepared to devote the �me required to prepare for and atend Board mee�ngs, and 
fulfill their responsibili�es effec�vely. Directors are asked to advise the Chair of the Board, if any, and the 
Chair of the Nomina�ng and Corporate Governance Commitee in advance of accep�ng an invita�on to 
serve on another board and are responsible for ensuring any conflicts are appropriately disclosed. There 
is no fixed limit on the number of other boards on which directors may serve (given this will be influenced 
by the size and nature of those other companies), however, in general the Board believes that it is 
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appropriate to limit the number of public company boards on which directors may serve to 4 (four) and 
that service on any more than 4 (four) public company boards should only be permited in excep�onal 
circumstances. 

C. Job Change or Other Significant Events 

The Board does not believe that a director who re�res or substan�ally changes the principal occupa�on 
or business associa�on such director held when originally invited to join the Board should necessarily leave 
the Board. Promptly following such an event, the affected director is asked to advise the Chair of the Board 
and must no�fy the chair of the Nomina�ng and Corporate Governance Commitee. Directors are also 
asked to advise the Chair of the Board and are expected to inform the chair of the Nomina�ng and 
Corporate Governance Commitee of other events and circumstances that could reasonably be perceived 
to be relevant to considera�on about ongoing independence. The Nomina�ng and Corporate Governance 
Commitee shall review the con�nued appropriateness of the affected director remaining on the Board 
and recommend to the Board whether, in light of the circumstances, the affected director should be 
requested to tender his or her resigna�on to the Board. The affected director is expected to act in 
accordance with the Board’s determina�on following such review. 

IX. Director Orienta�on and Con�nuing Educa�on 

New directors are to be briefed on their roles and responsibili�es and the minutes and papers of Board 
and commitee mee�ngs will be made available to them. Board papers are distributed, where possible, 
within a reasonable period of �me before each mee�ng. 

Time is to be allocated at Board and commitee mee�ngs for con�nuing educa�on on significant issues 
facing the company and changes to the regulatory environment. This is to include briefings by senior 
management and external consultants from �me to �me. 

All directors are encouraged to atend director development programs and conferences that relate to 
director du�es or other corporate governance topics or to other topics relevant to the work of the Board. 

X. Director Access to Senior Managers and Independent Advisers 

The Board and its commitees retain independent advisers to assist them in carrying out their ac�vi�es 
when and as needed, and the Company provides adequate resources to compensate such advisers. 
Whenever prac�cable, the advice must be commissioned in the joint names of the director and the 
Company, and where appropriate a copy of any such advice should be provided to and for the benefit of 
the en�re Board. The other directors must be advised if the Board Chair’s approval is withheld. Directors 
have complete access to senior management and to Board and commitee advisers. Directors are expected 
to use good judgment to ensure that this contact is not distrac�ng to the business opera�on of the 
Company, and that independent advisers are used efficiently. 

The Board expects that certain senior managers will be invited to atend por�ons of Board mee�ngs. 
Should the Chair of the Board, if any, and the Chief Execu�ve Officer wish to suggest that a senior manager 
atend on a regular basis, such sugges�on is made to the Board for its concurrence. The Board encourages 
management to bring managers into Board mee�ngs who: 

1. can provide addi�onal insight into the items being discussed because of personal involvement in 
such areas; and/or 

2. have future poten�al such that management believes the Board should have greater exposure to 
the individual. 
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XI. Standing Board Commitees 

The Board currently has three commitees: Audit, Compensa�on and Nomina�ng and Corporate 
Governance. Membership on such commitees is limited to independent directors, subject to other 
regula�ons (if applicable) including the SEC, NYSE, ASX or any other applicable regulatory body or stock 
exchange which the Company is listed. Each commitee has its own charter, which sets forth the 
responsibili�es of each commitee, the qualifica�ons of its members and the procedures of the 
commitee. Each commitee will conduct a self-assessment annually. Subject to applicable regula�ons and 
lis�ng rule requirements, the Board retains discre�on to form new commitees or disband current 
commitees depending upon the circumstances. 

The Nomina�ng and Corporate Governance Commitee recommends, a�er consulta�on with the Chair of 
the Board, if any, and the Chief Execu�ve Officer, and with considera�on of the views, experiences and 
characteris�cs of individual directors, the appointment of directors to various commitees and the 
appointment of commitee chairs, for Board approval. 

XII. Compensa�on Maters 

A. Director Compensa�on 

The Company’s execu�ve officers shall not receive addi�onal compensa�on for their service as directors. 
Compensa�on for non-employee directors should be in form and amount customary for corpora�ons of 
similar size and in similar lines of business as the Company and such compensa�on should allow the 
Company to recruit and retain qualified directors with the background and skills necessary for membership 
on the Company’s Board. The principles for se�ng the form and amount of such compensa�on shall be 
reviewed at least annually by the Board and the Compensa�on Commitee. 

In making such compensa�on determina�ons and in making determina�ons with respect to a director’s 
independence, the Board and the Compensa�on Commitee will consider and cri�cally evaluate the 
ques�ons that may be raised if fees and emoluments exceed what is customary or if the Company makes 
substan�al charitable contribu�ons to organiza�ons with which a director is affiliated, or enters into 
consul�ng contracts with (or provides other indirect forms of compensa�on to) a director. 

B. Recovery of Incen�ve Compensa�on 

In addi�on to any other remedy available to the Company, subject to applicable law, the Board may seek 
to recover incen�ve compensa�on paid or awarded to execu�ve officers of the Company where such 
payment or award was predicated upon the achievement of certain financial results that were 
subsequently the subject of a material nega�ve restatement of the Company’s financial statements filed 
with the SEC or any other applicable regulatory body and/or such financial results were the product of 
misconduct or fraudulent ac�vity and a lower incen�ve payment would have been made to the execu�ve 
officer based upon the restated financial results. 

XIII. Company secretary 

The Board may appoint and remove the company secretary. All directors are to have direct access to the 
company secretary. The company secretary is responsible for the day to day opera�ons of the company 
secretary’s office, including: 

(i) the administra�on of Board and commitee mee�ngs; 

(ii) overseeing the Company’s rela�onship with its share registrar; and 

(iii) lodgments with the ASX and other regulators. 
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The company secretary is also responsible for communica�ons with the ASX about lis�ng rule maters, 
including making disclosures to the ASX. 

The company secretary supports the effec�veness of the Board by monitoring that Board policy and 
procedures are followed and coordina�ng the comple�on and dispatch of Board agendas and briefing 
papers. The company secretary is accountable to the Board through the Chair, on all maters to do with 
proper func�oning of the Board. 

The company secretary together with the guidance of the Board’s Remunera�on and Nomina�on 
Commitee, and the assistance of the Board, shall organize the induc�on of new directors and facilitate 
ongoing professional development training for directors. 

XIV. Annual Board and Commitee Evalua�ons 

The Board conducts an annual self-evalua�on of its performance and the performance of its commitees. 
The Nomina�ng and Corporate Governance Commitee recommends to the Board and its commitees the 
methodology for such evalua�ons and oversees its execu�on. 

XV. Code of Business Conduct and Ethics 

The Company has a Code of Business Conduct and Ethics which sets out the way the Company conducts 
its business and guides the behavior of everyone in the Company (including, employees, contractors and 
directors) by clearly sta�ng the Company’s firm commitment to behaving honestly and fairly. A copy of the 
Code of Business Conduct and Ethics will be published on the Company’s website. 
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