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1 Role of the Board

The Board is responsible for the overall performance of the Company and accordingly takes
accountability for monitoring the Company’s business and affairs and setting its strategic
direction, establishing policies and overseeing the Company’s financial position and
performance.

The Board has overall responsibility for:

a) approving and monitoring the Company's strategy, business performance objectives
and financial performance objectives;

b) overseeing and monitoring the establishment of systems of risk management by
approving risk management policies, operational risk policies and procedures
(including policies relating to health, safety and injury management) and systems of
internal controls; and

¢) monitoring compliance with legal and regulatory requirements, ethical standards
and external commitments and, generally, safeguarding the reputation of the
Company.

2 Responsibility of the Board

In observing its role the Board is specifically responsible for the following matters:

a) Ensuring the Company is properly managed by overseeing the appointment and
where appropriate the removal of the Managing Director, the Company Secretary
and the Chief Financial Officer;

b) Implementing and monitoring all capital budgets and annual financial budgets;
¢) Monitoring the financial performance of the Company;

d) Approving and monitoring financial and other reporting, including the annual and
half yearly financial reports;

e) Reviewing procedures and practices employed in relation to health, safety and the
environment and to assess their adequacy;

f)  Monitoring the Company's continuous disclosure policy and procedures;

g) Approving and monitoring all public statements or media releases made that relate
to the Company’s performance or forecasts;

h) Convening meetings in accordance with the Company’s constitution;

i)  Conducting regular reviews of the Company’s corporate governance policies and
practices, particularly the Company's risk management framework and policies, and
other policies and practices that must change as a result of the growth of the
company;

J) Regularly liaising with the Company's auditors;

k) Approving the Company's code of conduct and monitoring the Company's
operations in accordance with the principles set out in the code of conduct;

I) Challenging management and the Managing Director, where required, to ensure
that management is held to account;

m) Ensuring, through the Company's Nomination and Remuneration Committee, that
the Company's remuneration policies are aligned with the Company's purpose,
values, strategic objectives and risk appetite;
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n) Ensuring that a performance evaluation process is undertaken to review the
performance of the Board and of its committees, individual directors and the
Chairman, and senior executives at least once every year;

0) Where required, considering and if appropriate approving any significant changes to
the organisational structure of the Company;

p) Approving the acquisition, establishment, disposal or cessation of any significant
assets of the Company;

q) Approving the amount, nature and term of the Company's debt facilities;

r) Approving the issue of any shares, options, equity instruments or other equity
securities in the Company; and

s) Approving the Company's dividend policy and the payment of dividends.

The Board must convene regular meeting with such frequency as is sufficient to
appropriately discharge its duties and responsibilities.

Composition and structure of the Board

3.1

3.2

3.3

The Board, in consultation with the Nomination and Remuneration Committee will determine
the appropriate size and composition of the Board (including the Chairman).

The Board, with the assistance of the Nomination and Remuneration Committee will review
the skills of directors on the Board to determine whether the composition and mix of those
skills remain appropriate for the Company's strategy.

Independence

To the extent possible, a majority of the Board will comprise independent Directors.

The Board considers an independent Director to be a non-executive Director who is free of
any interest, position, association or relationship that might influence, or reasonably be
perceived to influence, in a material respect, 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. The materiality of the interest, position, association or relationship will be
assessed to determine whether it might interfere, or might reasonably be seen to interfere,
with the Director's characterisation as an independent Director.

In assessing independence, the Board will have regard to the factors set out in the ASX
Corporate Governance Council's Corporate Governance Principles and Recommendations.

The independence of Directors will be assessed annually or as soon as practicable after
there is a change in circumstances in respect of a Director which may affect their
independence.

Conflicts

If a Director has a material personal interest in a matter that relates to the affairs of the
Company, or a situation has arisen where the Director's duty to the Company conflicts with
a duty to another person, the Director will act in accordance with the Company's
Constitution, any applicable policy of the Company and any applicable law.

Where necessary, the Company Secretary will implement appropriate procedures designed
to ensure that the interests of the Company are protected and the Director acts in
accordance with his or her legal obligations.

Code of Conduct

Each Director will comply with the Company's Code of Conduct (having regard to the
Director's role as either an executive or non-executive Director).
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3.4

Committees

The Board will establish committees to assist the Board in the exercise of its authority.

Each Committee will be composed of individuals the Board considers best suited to fulfil the
role of each Committee. All of the Committees will:

a) have at least three members; and
b) consist of a majority of independent Directors.

The Committees will have access to sufficient resources to carry out their activities
effectively.

The charters of those Committees set out the role and responsibilities of the Committees
and the authority delegated by the Board to those Committees.

The Chairman

The Board will elect one of the Directors to the office of Chairman.

The Chairman is responsible for leadership of the Board, for the orderly conduct of business
at Board meetings and for keeping all directors aware of Board issues. In fulfilling this role,
the Chairman will:

a) ensure the efficient organisation and conduct of the Board's functions;
b) facilitate the effective contribution of all Directors;

c) promote constructive and respectful relations between Directors and between the
Board and management;

d) be responsible for ensuring that the principles and processes of the Board are
maintained;

e) review the agenda for each meeting prepared by the Company Secretary or the
Managing Director (any Director may request that an item be added to the agenda);

f) report to the Board and committees of the Board as appropriate on decisions and
actions taken between meetings of the Board; and

g) chair general meetings of the Company.

The Chairman has authority to act and speak for the Board between its meetings, including
engaging with the Managing Director.

The Managing Director

The Managing Director is responsible for managing the affairs of the Company under the
delegated authority from the Board and to implement the policies and strategy set by the
Board. The Managing Director is responsible for delivering timely and accurate information
to the Board.

The Managing Director and senior executives must operate in accordance with the Board's
approved policies and delegated limits of authority.

The role and responsibility of Management

The role of management is to support the Managing Director. Management is required to
report directly to the Managing Director, however if the matter concerns the Managing
Director, management is required to report to the Chairman.
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6.1

6.2

Company Secretary

The Company Secretary is accountable directly to the Board, through the Chairman, on all
matters to do with the proper functioning of the Board.

The appointment and removal of the Company Secretary is a matter for the Board as a
whole.

The Company Secretary’s advice and services shall be available to all Directors and
committees of the Board.

The Company Secretary will develop and maintain the information systems and processes
that are appropriate for the Board to fulfil its role.

Chief Financial Officer

The Chief Financial Officer or equivalent employee must have the necessary training,
expertise and experience sufficient to administer and manage the financial affairs and
records of the Company.

The Chief Financial Officer will state in writing to the Audit and Risk Committee that the
Company’s financial reports present a true and fair view, in all material respects, of the
Company’s financial condition and operational results and are in accordance with relevant
accounting standards at the end of every financial year before the board approve the
financial statements to be released.

Independent professional advice

The Board collectively, and each director individually, may obtain independent professional
advice at the Company's expense, as considered necessary to assist the Board and
directors in fulfilling their relevant duties and responsibilities.

Individual directors who wish to obtain independent professional advice, as contemplated by
this provision, should seek the approval of the Chairman (acting reasonably), and will be
entitled to reimbursement of all reasonable costs in obtaining such advice. In the case of a
request made by the Chairman, approval is required by the chair of the Audit and Risk
Committee of the Company.

Administration

8.1

Review of this code

The Board will review this charter from time to time. This charter may be amended by
resolution of the Board.

ioneer Ltd | Board & Governance Charter 5



