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Board Charter

This charter sets out the broad principles and policies which the board of directors and
executives of Electrometals Technologies Limited will observe while executing their fiduciary
obligations and responsibilities.

The board of directors of Electrometals Technologies Limited is responsible for guiding and
monitoring the management of the company on behalf of the shareholders, by whom they
are elected and to whom they are accountable.

The board seeks to identify the expectations of the 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 those risks. To ensure that the board is well equipped to discharge its
responsibilities it has established guidelines for the nomination and selection of directors and
for the operation of the board.

The responsibility for the company’s operation and administration is delegated by the board
to the CEO and the executive management team. The board ensures that this team is
appropriately qualified and experienced to discharge its responsibilities and the board has in
place procedures to assess the performance of the CEO and executive management team.

While the board retains full responsibility for guiding and monitoring management, in
discharging its stewardship it makes use of committees. Specialist committees are able to
focus on a particular responsibility and provide informed feedback to the board.

To this end, the board has established the following committees:

Audit Committee — The Audit Committee plays a vital role in assisting the board of
directors to fulfil its corporate governance and oversight responsibilities in relation to a
company’s financial reporting, internal controls, risk management systems and the
internal and external audit functions. The audit committee also provides a forum where
directors, management and external auditors together can deal with issues and
developments relating to the management of risk and with financial reporting obligations.

Remuneration & Nominations Committee — The Remuneration and Nominations
committee is responsible for setting and overseeing policy surrounding the recruitment
and appointment of directors and senior executives. Furthermore, it provides an
independent mechanism by which appropriate remuneration and performance hurdles
can be established and followed. The committee is also responsible for conducting
and/or coordinating the board’s own performance review.

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

e board approval of a strategic plan designed to meet stakeholders’ needs and manage
business risk

e ongoing development of the strategic plan and approval of initiatives and strategies
designed to ensure the continued growth and success of the company

e monitoring the implementation of budgets by management and monitoring progress
against budget, via the establishment and reporting of both financial and non-
financial key performance indicators.



Other functions reserved to the board include:

1. Approval of the annual and half-yearly financial reports.

2. Approving and monitoring the progress of major capital expenditure, capital
management, and acquisitions and divestitures.

3. Ensuring that any significant risks that arise are identified, assessed, appropriately
managed and monitored.

1. Our auditor selection and appointment policy

The board of Electrometals Technologies Limited, in accordance with this charter, annually
assesses the external auditor, focusing particularly on:
e quality and rigour of the audit
quality of the service provided
the audit firm’s internal quality control procedures
relationships between the external auditor and the company
independence of the auditor.

Should a change in auditor be considered necessary, a formal tendering process will be
undertaken. The board will identify the attributes required of an auditor and will ensure the
selection process is sufficiently robust so as to ensure selection of an appropriate auditor, it
being understood that, under the Corporations Act, an auditor may only be removed from
office by a resolution of members passed at a general meeting, after appropriate notice has
been given.

The board shall ensure that prospective auditors have been provided with a sufficiently
detailed understanding of the company, its operations, its key personnel and any other
information, including group structures and financial statements that will have a direct
bearing on each firm’s ability to develop an appropriate proposal and fee estimate.

The board shall consider the appointment in conjunction with senior management. In
selecting an external auditor, particular consideration shall be given to determining whether
the fee quoted is sufficient for the work required, whether the work is to be undertaken by
people with an appropriate level of seniority, skill and knowledge and whether the work
proposed is sufficient to meet the company’s needs and expectations.

The board audit committee shall annually discuss with the auditor the provisions the audit
firm has in place for rotation of the lead engagement partner and the independent review
partner and the overall succession plan in place regarding all professional staff assigned to
the company’s audit. The audit engagement partner is due to be rotated every 4 years.

The board shall satisfy itself on a regular basis, and at a minimum on an annual basis, that
the audit firm’s procedures regarding succession planning and lead engagement partner
rotation are appropriate and will ensure an ongoing efficient and effective audit.



2. Our ASXlisting rules continuous disclosure compliance policy

The continuous disclosure requirements of the ASX are contained in chapter 3 of the ASX
listing rules. The company policy reflects the general rule (in accordance with ASX listing
rule 3.1) that, once a company becomes aware of any information concerning it that a
reasonable person would expect to have a material effect on the price or value of the
company’s securities, the company must immediately tell the ASX that information. The
focus is on continuous disclosure and improving access to information for all investors.

Whenever deemed necessary, the entire board reviews the company’s obligations under this
policy, at board meetings or by other discussion and communication between board
members. The requirement to consider ASX matters is a recurring agenda item at each
board meeting.

The company has nominated the CEO to have responsibility for:

e ensuring that the company complies with continuous disclosure requirements;

e overseeing and co-ordinating disclosure of information to the ASX, analysts, brokers,
shareholders, the media and the public; and

e educating directors and staff on the company’s disclosure policies and procedures
and raising awareness of the principles underlying continuous disclosure.

Price-sensitive information is publicly released through the ASX before disclosing it to
analysts or others outside the company. Further dissemination to investors of general
information concerning the company and its activities is also managed through the ASX.
Announcements will often be posted on the company’s website, www.electrometals.com.au.

3. Ourindependent advice policy

The directors, the board and board committees of Electrometals Technologies Limited are
empowered to seek external professional advice, as considered necessary, at the company’s
expense, subject to prior consultation with the Chairman. Generally, any advice so received
will be made available to all directors.

4. Our appointment of directors policy

The responsibility for the selection and recommendation to the full board of potential
directors has been delegated to the Remuneration and Nominations committee. The
committee, together with the Chairman, will periodically review the composition of the board
to ensure that the board continues to have the mix of skills and experience necessary for the
conduct of the company’s activities.

Whether filling a vacancy or expanding the board, the procedures applied by the
Remuneration and Nominations committee include the selection of a panel of nhominees. In
compiling the panel of nominees, the committee may draw on advice from external
consultants and internal industry experience. Potential directors are approached by the
committee to discuss their interest in joining the board and to convey to them the
responsibilities such an appointment entails. Terms and conditions of the appointment,
including the level of remuneration, are also communicated to the nominees. The
Remuneration and Nominations committee then makes a recommendation to the full board.



If accepted, the board will appoint a new director during the year, and that person will then
stand for re-election by shareholders at the next general meeting of shareholders, as
provided in the Electrometals constitution. Shareholders should be provided with relevant
information on the candidates for election. When appointed to the board, all new directors
receive an induction appropriate to their experience to familiarise them with matters relating
to Electrometals business, strategy and current issues.

5. Our board and executive performance evaluation policy

The Remuneration and Nominations committee has in place a process to review the
performance of the board, committees and key executives. An independent adviser may be
used to assist in this process.

A process has been established to review and evaluate the performance of the board. The
Remuneration and Nominations committee will conduct an annual survey of directors to
review the role of the board, to assess the performance of the board over the previous 12
months and to examine ways of assisting the board in performing its duties more effectively.
The issues examined include:

e board interaction with management
e the type of information provided to the board by management and
¢ overall management performance in helping the board meet its objectives.

A similar review of the board committees is performed, to assist in assessing the
performance of each committee and to identify areas where improvement can be made. The
performance and contribution of non-executive directors is assessed by the nominations
committee against pre-determined criteria.

The committee is also responsible for reviewing the performance of the CEO and the
executive team. This evaluation is based on specific criteria, including the group’s business
performance, whether strategic objectives are being achieved and the development of
management and personnel.

6. Our share trading policy

The company’s share trading policy regulates dealings by directors, officers and employees,
in shares, options and other securities issued by the company. In certain circumstances, this
policy also applies to contractors and consultants. This policy has been formulated to ensure
that relevant personnel are aware of the legal restrictions on trading in company securities.

Under the trading policy, and consistent with the legal prohibitions on insider trading, all
personnel are prohibited from trading in the company’s shares, options or other issued
securities while in possession of unpublished price-sensitive information. Price-sensitive
information is that which a reasonable person would expect to have a material effect on the
price or value of company securities.

However, the company encourages directors, officers and employees to be long-term holders
of the company’s securities, and discourages short-term trading. In this context, and as
specified by the ASX listing rules, each director has agreed to notify dealings in the
company’s securities to the Company Secretary within 5 business days of any such dealing,
to enable the company to comply with its corresponding obligation to notify the ASX.



7. Ourrisk management and internal compliance policy

The board of Electrometals Technologies Limited determines the company’s “risk profile” and
is responsible for overseeing and approving risk management strategy and policies, internal
compliance and internal control. The company’s process of risk management and internal
compliance and control includes:

e Establishing the company’s goals and objectives, and implementing and monitoring
strategies and policies to achieve these goals and objectives.

e Continuously identifying and measuring risks that might impact upon the
achievement of the company’s goals and objectives, and monitoring the environment
for emerging factors and trends that affect these risks.

e Formulating risk management strategies to manage identified risks, and designing
and implementing appropriate risk management policies and internal controls.

e Monitoring the performance of, and continuously improving the effectiveness of, risk
management systems and internal compliance and controls, including an annual
assessment of their effectiveness.

To this end, practices are in place which are directed towards achieving the following
objectives:

e Effectiveness and efficiency in the use of the company’s resources.

e Compliance with applicable laws and regulations. Electrometals has established
appropriate health & safety regimes, environmental standards and management
systems; it monitors compliance to Trade Practices, ASIC, ASX and tax laws and
standards.

e Preparation of reliable published financial information.

The board aims to oversee an annual assessment of the effectiveness of risk management
and internal compliance and control. The responsibility for undertaking and assessing risk
management and internal control effectiveness is delegated to management. Management
is required by the board to assess risk management and associated internal compliance and
control procedures and report back on the efficiency and effectiveness of risk management.

8. Our communication policy

The board of Electrometals Technologies Limited aims to ensure that the shareholders are
informed of all major developments affecting the company’s state of affairs.
Information is communicated to shareholders through:

The annual report and/or the concise annual report.

The interim report.

Disclosures made to the Australian Securities Exchange.

Notices and explanatory memoranda of annual general meetings (AGM).

The AGM.

Occasional letters from the board chair and CEO to specifically inform shareholders of
key matters of interest.

e The company’s website, www.electrometals.com.au.



It is both company policy and the policy of the auditor for the lead engagement partner to
be present at the AGM and to answer questions about the conduct of the audit and the
preparation and content of the auditors’ report. The board respects the right of shareholders
to actively participate in the AGM by asking questions, challenging motions or resolutions
and having their say on the affairs of Electrometals and how it conducts its business.

9. Our directors and employees code of conduct

The board of Electrometals Technologies Limited aims to ensure that all employees and
directors abide by ethical standards and conduct themselves in a professional and ethical
manner in all their business related activities.



Electrometals Technologies Limited

Employee Code of Conduct



Electrometals Code of Conduct

This code has been drawn up so there can be no doubt about the standards of
behaviour Electrometals expects of its personnel. All of us working for Electrometals
Technologies, including directors, associates and contractors, are bound by it.

The Electrometals Code of Conduct sets a framework for how we must operate. The
Electrometals Code of Conduct protects the interests of shareholders, customers,
employees, and suppliers. Particularly, it helps you understand what is expected of
Electrometals personnel.

Professional behaviour
Electrometals strives to be a good corporate citizen and complies with not only the
letter, but with the spirit of the law, wherever we do business.

Integrity
You must always:

. Act in the best interests of shareholders as the owners of Electrometals.
. Respect customers and treat them courteously and consistently.

. Respect colleagues and treat them fairly, openly and honestly.

. Select vendors/suppliers on quality, service and cost only.

Confidentiality and Privacy

During the course of your work, you may learn confidential and/or personal
information about Electrometals, its customers, suppliers and your fellow employees.
Unless you have permission, you must not disclose or discuss any such information
while employed by or after you leave Electrometals. In particular, you must treat as
confidential all information given to Electrometals by customers.

All work performed during your employment with Electrometals belongs to the
company.

Conflict of interest

Conflicts of interest can arise if you have a personal interest in a business decision
involving Electrometals. Personal interest can be direct or indirect and refers not
only to you but to your friends and members of your family. Avoid situations in
which your personal interests could conflict with those of Electrometals. If there is a
potential conflict of interest, Electrometals’ interests must always take priority.

If you have a conflict of interest you must disclose this to your manager.

Qutside activities

You must not serve in any capacity — as director, partner, employee, consultant,
agent etc. - whether paid or unpaid, in any other company or business if there is a
possibility that your personal interests could conflict with those of Electrometals,
unless you first get permission from your direct manager.




Gifts and entertainment

Gifts and entertainment should not be given or received if they could be interpreted
as creating an obligation, that your impartiality could be affected or the gifts or
entertainment could be perceived to influence a business decision.

Reasonable offers of entertainment such as dinner, theatre parties or sporting events
may be accepted or offered. In determining what is "reasonable”, the onus is on you
to consider not only the value of the gift or entertainment, but the frequency with
which they are offered, and the circumstances in which they are offered. If in doubt,
ask your manager.

Politics

While you are all entitled to personal political views and activities, Electrometals has
a policy of strict political neutrality. You should not take part in a political event such
as a fund raiser as a representative of Electrometals without the express permission
of the CEO.

Equal opportunity
Electrometals is an equal opportunity employer and expects you to treat your
colleagues fairly.

Legal compliance
You must carry out your work according to all law, common, corporate law etc.

Records and reports
Any information that you record and reports that you generate must comply with
legal and financial & accounting policies and procedures.

Safety and security
You must follow Electrometals health & safety and security procedures that apply to
the area where you work.

Code violations

Anyone who breaches the Electrometals Code of Conduct faces disciplinary action.
This could include dismissal or legal action. All personnel have a duty to report
violations of our Code of Conduct. If you suspect a violation, report the matter to an
appropriate manager. No action will be taken against any person who reports in
good faith a suspected violation of this Code of Conduct.

The code of conduct check
If you have any further doubts, you should discuss the matter with colleagues or the
person to whom you report. Another effective way to resolve a dilemma is to answer
the following questions:

> Am | in line with company policy?

» s it fair to all concerned?

» Will I feel good about myself? Will it make me feel proud?

» Would my actions look good on the front page of the newspaper?
If the answer to any of the above questions is "no", you should reconsider your
course of action.




