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Corporale Govemance Charter
Definitions
Annual Report means the annual report of the Company.

Anti-bribery and Corruption Policy means the policy set out in developed from time to time by the Board
establishing controls to ensure compliance with all applicable anti-corruption laws and regulations, and to ensure that
the Company conducts business in a socially responsible manner..

ASIC means the Australian Securities and Investments Commission.
ASX means the ASX Limited ABN 98 008 624 691.

ASX Listing Rules or Listing Rules means the Official Listing Rules of the ASX as amended or replaced from time
to time.

Audit and Risk Committee means the Committee charged with determining, implementing and assessing controls
for financial management, financial reporting and risk management generally for the Company.

Board means board of Directors of the Company.
Chairperson means the chairperson of the Board.

Charter means the charter adopted from time to time with respect to each Committee, as applicable to that
Committee.

Chief Executive Officer means the person (if any) engaged by the Company in the role of the chief executive officer
of the Company.

Chief Financial Officer means the person (if any) engaged the Company in the role of the chief financial officer of the
Company.

Committee means a committee created by the Board under this Corporate Governance Charter including without
limitation, the Audit and Risk Committee and the Nomination and Remuneration Committee (as applicable to the
relevant section of this Corporate Governance Charter and as established from time to time).

Company means AnteoTech Ltd ACN 070 028 625.
Company Secretary means a person appointed by the Company to be the company secretary,
Constitution means the constitution of the Company.

Corporate Ethics Policy means the policy set out in setting out directors' duties given their position with the
Company, obligations with respect to trading in securities and general disclosure obligations.

Corporate Governance Charter means the policies, procedures and Charters set out in this document,

Corporate Governance Committee means the Committee charged with reviewing compliance by the Board with,
among other matters, the provisions of this document.

Corporate Governance Principles and Recommendations means the Corporate Governance Principles and
Recommendations Fourth Edition issued by the ASX Corporate Governance Council in 2019 as amended or replaced
from time to time.

Corporate Governance Statement means the statement referred to in Listing Rule 4.10.3 which discloses the extent
to which the Company has followed the Corporate Governance Principles and Recommendations.

Corporations Act means the Corporations Act 2001 (Cth) as amended or replaced from time to time.
Director means a director of the Company.

Diversity includes, but is not limited to, matters of gender, age, disability, ethnicity, marital or family status, sexual
orientation, gender identity and religious or cultural background.

Diversity Policy means the policy set out in developed from time to time by the Board establishing measurable
objectives for achieving Diversity.

Guidance Note means the Guidance Notes published by the ASX as amended or replaced from time to time.

Independent Director means a Directar who has a sufficient level of independence to the Company, determined in
accordance with subclause of this document.

Listed means admitted to the Official List of the ASX,
Listing Rules Official Listing Rules of the ASX as amended or replaced from time to time.

Management means the executive Directors and senior management of the Company.

CORPOLO0E Rev 1.0 Page 4
Properly of AnteoTech, CONFIDENTIAL. Unauthorized distribution or copying prohibited.



A AnteoTech
Corporate Govemance Charter

Nomination and Remuneration Committee means the Committee for assisting the Board in relation to, among other
things, the appointment of members to the Board and of senior management, in assessing the performance of such
individuals and reviewing remuneration levels for Directors and senior management.

Non-Independent Director means a Director who is not an Independent Director.
Securities has the meaning given in section 92 of the Corporations Act.

Standing Rules means the general and procedural rules of each Committee set out in Section 5 of this Corporate
Governance Policy.

Trading Policy means the policy set out in developed from time to time by the Board setting out the procedure for
trading in Securities of the Company by Directors, managerial staff, employees and any other persons who may be
associated with the Company.
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Section 1 Principles of Corporate Governance

1.1 Board of Directors

a) General

This document sets out the main principles adopted by the Board of Directors of the Company to
implement and maintain a culture of good corporate governance both internally and in its dealings with
outsiders.

The Board of the Company is committed to administering the policies and procedures with openness and
integrity, pursuing the true spirit of corporate governance commensurate with the Company's needs.

The matters set out in this document are subject to the Corporations Act, the Constitution and the ASX
Listing Rules.

The purpose of preparing and disclosing the matters set out in this document is to:

1) formalise procedures to ensure the Company and the Board act in a transparent and appropriate
manner in their respective internal and external dealings;

2) ensure that appropriate checks, balances and procedures are in place to monitor the operations of the
Company and those charged with its management; and

3) provide shareholders with a transparent method to evaluate the performance of the Company from a
corporate governance perspective.

In preparing and implementing these strategies, the Company and the Board are mindful of the
Corporate Governance Principles and Recommendations.

b) Functions, powers and responsibilities of Board

Generally, the powers and obligations of the Board are governed by the Corporations Act and the general
law,

Without limiting those matters, the Board expressly considers itself respansible for the following:
ensuring compliance with the Corporations Act, the ASX Listing Rules and all other relevant laws;

1) providing leadership and developing, implementing and monitoring strategic operational and financial
objectives for the Company and the overall performance of the Company;

2) appointing appropriate staff, consultants and experts to assist in the Company's operations;
3) ensuring appropriate financial and risk management controls are implemented;

4) setting, monitoring and ensuring appropriate accountability and a framework for remuneration of
Directors and executive officers;

5) establishing and overseeing the Company's process for making timely and balanced disclosure of all
material information in accordance with the ASX Listing Rules;

6) implementing appropriate strategies to monitor performance of the Board in implementing its functions
and powers;

7) implementing and overseeing the Company's risk management framework to enable risk to be
identified, assessed and managed and to set the risk appetite the Board expects Management to
operate within;

8) appointing the Chairperson;
9) appointing and removing the Chief Executive Officer and Company Secretary;
10) approving the appointment and, where appropriate, removal of members of Management;

11) contributing to and approving Management's development of corporate strategy and performance
objectives;

12) monitoring Management's implementation of strategy and performance generally, and ensuring
appropriate resources are available to Management;

13) monitoring the effectiveness of the Company's governance practices;

14) approving and monitoring the progress of major capital expenditure, capital management and
acquisitions and divestitures;

15) approving the annual budget;

CORPOL00G Rev 1.0 Page 6
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16) liaising with the Company's external auditors;

17) approving and monitoring financial and other reporting systems of the Company (including external
audit) and the integrity of these systems; and

18) appointing and overseeing Committees where appropriate to assist in the above functions and
powers,

c) Structure of Board

The structure of the Board is determined in accordance with the following principles:

1) to aim for, so far as is practicable given the size and the nature of the operations of the Company, a
majority of the Board being Independent Directors;

2) toaim for, so faras is practicable given the size and the nature of the operations of the Company, the
appointment of a Chairperson who is an Independent Director;

3) to aim for, so far as is practicable given the size and the nature of the operations of the Company, a
Chairperson who is not the chief executive officer;

4) to aim for, so far as is practicable given the size and the nature of the operations of the Company, a
Board comprising members with diverse backgrounds; and

5) to have a minimum of three Directors.

In assessing the independence of Directors, the Company has regard to Principle 2 of the Corporate
Governance Principles and Recommendations and regards an

1) Independent Director as a non-executive Director (that is, not a member of management) who:

2) is not, and has not in the past three years been, a substantial shareholder of the Company or an
officer of, or otherwise associated directly with, a substantial shareholder of the Company;

3) within the last three years has not been employed in an executive capacity by the Company or
another group member;

4) does not receive performance-based remuneration (including options or performance rights) from, or
participate in an employee incentive scheme of the Company;

5) within the last three years has not been in a material business relationship (by example, as a supplier,
professional advisory, consultant or customer) with the Company or other group member, or an officer
of, or otherwise associated with, someone in such a relationship;

6) does not have close family ties with any person who falls within any of categories (1) - (4) described
above; and

7) has not served on the Board for a period which could, or could reasonably be perceived to, materially
interfere with the Director's ability to act in the best interests of the Company or otherwise compromise
their independence.

When considering whether a Director is an Independent Director, the materiality of such interest, position,
association or relationship must be assessed to determine whether it might interfere, or might reasonably
be perceived to interfere, in a material respect, with the Director's capacity to bring an independent
judgement to bear on issues before the Board and to act in the best interests of the Company and its
shareholders.

A Director must advise the Chairperson (or, in the case of the Chairperson, a member of the Nomination
and Remuneration Committee) if there is a change in his or her interests, positions, associations or
relationships that could bear on his or her independence at the earliest opportunity.

In an effort to ensure that the Board comprises members with a broad range of experience, expertise and
skills relevant to the Company, the Board may establish a Nomination and Remuneration Committee or will
otherwise consider the guidelines set out under the Nomination and Remuneration Committee Charter in

In determining the composition of the Board, the Board and the Nomination and Remuneration Committee

(if applicable), should have regard to the "Skills Matrix" below which identifies the collective skills that the

Board should possess so that the Board can effectively discharge its corporate governance and oversight
responsibilities:

Industry Experience and Knowledge | Technical Skills and Experience Governance Competencies

CORPOLO0B Rev 1.0 Page 7
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Intellectual Property (IP) Management Accounting Strategy and strategic planning
Global Salesand Marketing and Finance Financial Literacy
Communications

Chemical Engineering/Chemistry Law CEO Selection, Monitoring and

Evaluation

ASX-listed Company Experience

Information Technology

Monitoring

Business Development (Global)

Risk Management

Compliance

Health Care diagnostic testing

Human Resource Management

Risk Managementand compliance
oversight

Material Engineering & Advanced Materials|
Development

Strategy Developmentand Implementation

Policy Frameworks and
development

Advanced Battery Technology Experience —
Lithium lon in particular, plus other

CEO/Senior Management Experience in
Substantial Organisations

Networking

chemistries

Contemporary Corporate Governance Stakeholder Communication

Commercial/Business Experience
Acumen

Decision Making

Effective Governance

Commercialisation of new technology

The Board may disclose the extent to which those skills are present, or absent, from the members comprising
the Board from time to time.

1.2 Chairperson

The Chairperson is responsible for leadership of the Board, for efficient organisation and conduct of the Board's
function and the briefing of all Directors in relation to issues arising at Board meetings. The Chairperson is also
responsible for shareholder communication and arranging Board performance evaluation.

Chief Executive Officer

The Chief Executive Officer is responsible for running the day to day affairs of the Company under delegated
authority from the Board and to implement the policies and strategies set by the Board, within the risk appetite
determined by the Board. In carrying out his or her responsibilities, the Chief Executive Officer must report to
the Board in a timely manner and ensure that all reports to the Board are clear and accurate and present a true
and fair view of the Company's financial position and operating results.

1.3

The Chief Executive Officer (together with the Chief Financial Officer, if there is one) will be required to state in
writing to the Board that the financial records of the Company have been propetly maintained and that the
financial reports of the Company comply with relevant accounting standards and represent a true and fair view,

in all material respects, of the Company's financial position and performance.
14 Company Secretary

The role of the Company Secretary is to support the effectiveness of the Board and the Committees. In carrying
out his or her responsibilities, the Company Secretary is accountable directly to the Board in the performance of

this role which includes, without limitation:
a) advising the Board and the Committees of governance matters;
b) monitoring compliance with Board and Committee policy and procedures;
c) coordinating the timely completion and despatch of Board and Committee papers;
d) ensuring that the business at Board and Committee meetings is accurately recorded in the minutes; and

e) helping to organise and facilitate the induction and professional development of Directors.

CORPOLO0E Rev 1.0 Page 8
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1.5

1.6

1.7

1.8

f) Advising the Board and Chief Executive Officer on Corporate and ASX compliance and acting as liaison
with ASX.

Induction of New Directors and Ongoing Director Education

On their first appointment, Directors may have the benefit of an induction program aimed at deepening their
understanding of the Company, its activities and the business, environment and markets in which the Company
operates. As part of the program Directors may receive a summary of essential Board and Company

information and will be given briefings by Management, as appropriate.

As part of the induction process new Directors may complete a self -assessment of their capabilities and
competencies to determine areas where further development will be beneficial in contributing to the Board's
performance. Development in these areas will then be considered and discussed with the new Director by the
Nomination and Remuneration Committee (if established) or the Chairperson.

The Company may provide an ongoing education and development program for Directors which includes both

formal and informal sessions. The program is intended to cover overall competencies required of any Director

and also specific knowledge relevant to the Company's business. It is desirable for all Directors to complete the
Australian Institute of Company Directors Course (or equivalent) and related formal assessment.

Directors are also expected to keep themselves abreast of changes and trends in the Company's business,
environment and markets and to keep abreast of changes and trends in the economic, political, social and legal
climate generally. Directors are expected to have an appropriate base level of understanding on accounting
matters. Additional development and training in this area can be discussed with the Nomination and
Remuneration Committee (if established) or the Chairperson by a Director. The Company may also provide
briefings on developments in accounting standards, as appropriate.

Independent Advice

A Director may seek independent advice, including legal advice, where he or she believes it is necessary to
properly discharge his or her duties as a Director. The Company will pay for the reasonable cost of this advice
provided that the Director has obtained the prior written approval of the Chairperson (including for the cost of
the advice).

If the Chairperson wishes to seek independent advice and wishes for the Company to pay for the reasonable
costs of that advice, the Chairperson must obtain the prior written approval (including for the cost of the advice)
of the chairperson of the Audit and Risk Committee or other applicable Committee.

Where a Director's request in respect of independent advice is approved as set out above, the Director and the
Chairperson should agree who will provide instructions to the independent adviser. If the Chairperson has
requested the advice, the Director who provided the approval to obtain the advice should undertake this role.

Where a Director's request in respect of independent advice is approved as set out above, a copy of the advice
obtained will be provided to all Directors together with an explanation as to why the advice was obtained unless
the Chairperson determines that this is not appropriate or that a different approach should be taken.

The other Directors will be advised if the Chairperson approves or declines a request to obtain independent
advice unless the Chairperson determines such notification is not appropriate or that a different approach
should be taken.

Corporate Ethics

The Company has adopted, under a Corporate Ethics Policy which has been agreed to by each member of the
Board setting out, in addition to these principles, the obligations of integrity and honesty on each member of the
Board and his or her obligations with respect to trading in Securities in the Company (which is more
comprehensively dealt with in the Trading Policy) and disclosure to the ASX.

In addition to the Corporate Ethics Policy, the Company also adheres to the following statement of principles
and responsibilities with respect to both its internal dealings with employees and consultants, and external
dealings with shareholders and the community at large.

The Company has separately adopted a Whistleblower Policy.
Corporate Code of Conduct

Refer to the separate document, "CORPOL007 Code of Conduct", which is available on the Corporate
Governance section of the AnteoTech website.
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Section 2 Corporate Governance Committee Charter
2.1 Committee members

The Company has not formally established a Corporate Governance Committee as the Directors consider that
the Company is not of a size nor are its affairs of such complexity as to justify the formation of this Committee.
The Board considers that it is able to efficiently and effectively oversee and address these issues without
establishing a separate Corporate Governance Committee. In doing so, the Board will be guided by the Charter
set out below.

The Company will review this position annually and determine whether a Corporate Governance Committee
needs to be established.

2.2 Purpose

The Corporate Governance Committee Charter (in this Charter) sets out the role, responsibilities, powers,
autharity and membership requirements of the Corporate Governance Committee (in this Committee).

Key features of the Charter will be outlined in the Corporate Governance Statement or the Annual Report. The
Charter is available to shareholders of the Company on the Company's website.

2.3 Definition and objectives of Committee
The Committee is a committee of the Board.
The Committee is responsible for:
a) reviewing the performance of the Board and each individual Director,;
b) reviewing compliance by the Company with the Charter;

c) ensuring an appropriate Board and Committee structure is in place to enable the Board to properly
perform its review function, having regard to the size of the Company and the nature of its operations;
d) assist the Board in assessing the independence of Directors;

e) preparing and reviewing the Company's annual public disclosures as required by the ASX Listing Rules
regarding the Company's corporate governance system, including preparing the Corparate Governance
Statement;

f) periodically reviewing the Company's policies and procedures regarding meeting its continuous disclosure
requirements;

g) periodically considering areas of potential liabilities of Directors and seeking to ensure the Company
adopts reasonable protective measures;

h) assessing the adequacy and quality of information provided to the Board prior to and during its meetings;

i) reviewing periodically this Charter, the Company's Corporate Governance Charter, Trading Policy,
Corporate Ethics Policy and Diversity Policy and any other issues related to corporate governance, and
recommending any proposed changes to the Board for approval;

i) ensuring that the necessary controls are in place for risk management to be maintained;

k) considering any changes to governance guidelines or recommendations of the ASX, and proposing any
changes to the Board for approval;

1) conducting an annual performance self-evaluation of the Committee;

m) appraising the Board regularly of significant developments in the course of performing the above duties,
including reviewing with the full Board any issues that arise; and

n) ensuring, so far as is practicable having regard to the size of the Company and the nature of its
operations, compliance by the Company and the Board with the Corporate Governance Principles and
Recommendations.

The purposes and provisions specified in this Charter are meant to serve as guidelines, and the Committee is
delegated the authority to adopt such additional procedures and standards as it deems necessary from time to
time to fulfil its responsibilities. Nothing in this Charter will, or is intended to, expand applicable standards of
liability under the Corporations Act for directors of a corporation.

2.4 Powers and authority of Committee
The Committee has the ability to direct any special investigations deemed necessary, to obtain access to the
Company's professional advisors as needed and to consult independent experts, where considered necessary,

CORPOLO06 Rev 1.0 Page 10
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to carry out its duties and has the authority to retain persons having special competencies (including, without
limitation, legal or other consultants and experts) to assist the Committee in fulfilling its responsibilities.

The costs of consultations commissioned by the Committee will be borne by the Company.

The Committee has been, and will be, granted by the Board unrestricted access to all information and all
employees have been, and will be, directed to cooperate as requested by members of the Committee.

2.5 Reporting

Proceedings of all meetings are to be minuted and signed by the chairperson of the Committee (in this Section,
Committee Chairperson).

The Committee, through the Committee Chairperson, is to report to the Board at the earliest possible Board
meeting after the Committee meeting regarding the determinations and conclusions at its meetings. Minutes of
all Committee meetings (and circular resolutions of the Committee) are to be circulated to the Board. The report
will include, but is not limited to:

a) the minutes of the Committee meetings and any formal resolutions;

b) information about any examination or assessment carried out by the Committee including the results of
such assessments;

c) an assessment of:
1) the Board and Committee structure;
2) the adequacy and quality of information provided to the Board prior to and during its meetings;
3) the various Chaners;
4) the adequacy of controls in place for risk management; and
5) the effectiveness of the Committee.

d) any recommendations for changes to procedures implemented by the Company, the Board or any
Committee,;

e) any matters that in the opinion of the Committee should be brought to the attention of the Board and any
recommendations requiring Board approval or action;

f) at least annually, a review of the formal written Charter and its continuing adequacy, and an evaluation of
the extent to which the Committee has met the requirements of the Charter; and

g) where appropriate, summarise the Committee's activities during the year, including:
A. asummary of the Committee's main authority, responsibilities and duties;

B. biographical details of the Committee's members, including expertise, appointment, dates and terms
of appointment;

C. details of meetings, including the number of meetings held during the relevant period and the number
of meetings attended by each member;

D. explanation of any departures from the best practice recommendations under the Corporate
Governance Principles and Recommendations;

E. details of any change to the independent status of each member during the relevant period, if
applicable; and

F. details of any determinations made by the Committee in satisfying its objectives.
2.6 Application of Standing Rules

The Standing Rules for Committees apply to, and are deemed to be incorporated into this Charter, save where
the Standing Rules conflict with any of the terms of this Charter.
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Section 3 Audit and Risk Committee Charter

3.1

3.2

3.3

Committee members

a)
b)

c)

d)

e)

The Board has established an Audit and Risk Committee.

The Board, on the recommendation of the Chairperson, will determine the composition of the Audit and
Risk Committee including the Committee Chair.

The Audit and Risk Committee (in this Section, Committee) will ideally consist of the following:

1) a minimum of three members;

2) only non-executive Directors (if the Company has three or more non-executive Directors, otherwise
the Board may appoint executive Directors to the Committee);

3) a majority of Independent Directors; and
4) an Independent Director as the chairperson who is not the Chairperson of the Board.

Each member of the Audit and Risk Committee is to be financially literate and ideally at least one
member of the Committee is to have accounting or related financial management experience. The
members of the Audit and Risk Committee should, between them, have the accounting and financial
expertise, technical knowledge and a sufficient understanding of the industry in which the Company
operates, to discharge the Charter.

The Company Secretary, Chief Financial Officer, any accounting personnel for the Company and any
representatives of the auditors or other experts may be invited to form part of the Committee or to attend

meetings of the Committee from time to time.

Purpose

a)

The Audit and Risk Committee Charter (in this Section, Charter) sets out the role, responsibilities,
composition, authority and membership requirements of the Committee.

b) Key features of the Charter will be outlined in the Corporate Governance Statement, Annual Report or on

the Company's website. The Charter is available to shareholders of the Company on the Company's
website.

Definition and objectives of Committee

a)

The Committee is a committee of the Board.

b) The Committee's primary function is to assist the Board in discharging its responsibility to exercise due

care, diligence and skill in relation to the Company by:
1) Audit related

A. reviewing and making recommendations to the Board in relation to whether the Company's
financial statements reflect the understanding of the members of the Committee, and otherwise
provide a true and fair view of the financial position and performance of the Company;

B. reviewing and ensuring that any corporate reports that are not audited are materially accurate,
balanced and provide investors with appropriate information to make informed investment
decisions;

C. reviewing and making recommendations to the Board in relation to the appropriateness of the
accounting judgments or choices exercised by Management in preparing the Company's
financial statements;

ensuring that the quality of financial controls is appropriate for the business of the Company;
reviewing the scope, results and adequacy of external and internal audits;

requiring the external auditors to report to the Committee;

@gmmg

monitoring corporate conduct and business ethics and ongoing compliance with laws and
regulations, including with the Corporations Act 2001 (Cth), the ASX Listing Rules and other
legislative and reporting requirements;

H. maintaining open lines of communication between the Board, Management and the external
auditors, thus enabling information and points of view to be freely exchanged;

I. reviewing matters of significance affecting the financial welfare of the Company;
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J.

K.

L

P.

ensuring that systems of accounting and reporting of financial information to shareholders,
regulators and the general public are adequate and making recommendations in this regard;

reviewing the Company's internal financial control system;

considering and making recommendations regarding the appointment and removal of the
external auditor and approving the remuneration and terms of engagement of the external
auditor;

monitoring and reviewing the external auditor's independence, objectivity and effectiveness,
taking into consideration relevant professional and regulatory requirements and the
performance of the external auditor;

developing and implementing policy on the engagement of the external auditor to supply non-
audit services, taking into account relevant ethical guidance regarding the provisions of non-
audit services by the external audit firm and making recommendations on any proposal by the
external auditor to provide non-audit services;

where the Company has an internal audit function, reviewing and making recommendations
regarding:

i. the appointment or removal of the head of internal audit;
ii. the scope and adequacy of the internal audit work plan; and
iii. the objectivity and performance of the internal audit function;

reviewing related party transactions and considering the adequacy of disclosure of those
transactions in the financial statements.

2. Risk related

A.

H.

reviewing and making recommendations to the Board in relation to the adequacy of the
Company's processes for managing risks, including:

i. in relation to any incident involving fraud or other break down of the Company's internal
controls; and

ii. inrelation to the Company's insurance program, having regard to the Company's
business and the insurable risks associated with the business;

ensuring the development and maintenance of an appropriate risk management policy
framework that will provide guidance to Management in implementing appropriate risk
management practices throughout the Company's operations, practices and systems and
overseeing this framework;

defining and periodically reviewing risk management as it applies to the Company and clearly
identifying all stakeholders;

ensuring the Committee clearly communicates the Company's risk management philosophy,
policies and strategies to Directors, Management, employees, contractors and appropriate
stakeholders;

ensuring that the Board and Management establish a risk aware culture which reflects the
Company's risk policies and philosophies;

reviewing methods of identifying broad areas of risk and setting parameters or guidelines for
business risk reviews;

making informed decisions regarding business risk management, internal control systems,
business policies and practices and disclosures; and

considering capital raising, treasury and market trading activities with particular emphasis on
risk treatment strategies, products and levels of authorities.

¢) Membership of the Committee will be disclosed in the Corporate Governance Statement, the Annual
Report or the Company's website, together with details of the relevant experience and qualifications of
members of the Committee.

34 Reporting

a) Proceedings of all meetings are minuted and signed by the chairperson of the Committee (in this
Section, Committee Chairperson).
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b) The Committee, through the Committee Chairperson, is to report to the Board at the earliest possible
Board meeting after each Committee meeting regarding the determinations and conclusions of the
Committee at its meetings. Minutes of all Committee meetings (and circular resolutions of the
Committee) are to be circulated to the Board. The report will include but is not limited to:

1) the minutes of the Committee and any formal resolutions;
2) information about the audit process including the results of internal and external audits;
3) an assessment of:

A. whether external reporting is consistent with Committee members' information and knowledge and
is adequate for shareholder needs; and

B. the management processes supporting external reporting;

4) procedures for the selection and appointment of the external auditorand for the rotation of external
audit partners;

5) recommendations for the appointment or removal of an auditor;

6) any determination by the Committee relating to the performance and independence of the external
auditor and whether the Committee is satisfied that independence of this function has been
maintained having regard to the provision of non-audit services;

7) assessment of the performance and objectivity of the internal audit function;
8) results of its review of risk management and internal compliance and control systems;

9) information about its assessment of any material exposure of the Company to economic,
environmental and social sustainability risks (if any) and how it proposes that these risks may be
managed;

10) any matters that in the opinion of the Committee should be brought to the attention of the Board
and any recommendations requiring Board approval or action;

11) at least annually, a review of the Company's risk management policy framework and of the formal
written Charter and their continuing adequacy, and an evaluation of the extent to which the
Committee has met the requirements of the Charter; and

12) where appropriate, summarise the Committee's activities during the year, including:
A. asummary of the Committee's main authority, responsibilities and duties;

B. biographical details of the Committee's members, including expertise, appointment, dates and
terms of appointment;

C. member and related party dealings with the Company;

D. details of meetings, including the number of meetings held during the relevant period and the
number of meetings attended by each member;

E. explanation of any departures from recommendations 4.1, 7.1, 7.2, 7.3 and 7.4 of the
Corporate Governance Principles and Recommendations;

F. details of any change to the independent status of each member during the relevant period, if
applicable; and

G. details of any determination by the Committee regarding the external auditor's independence.
3.5 Risk management policies

The Committee will ensure that the necessary controls are in place for an appropriate risk management
framework to be maintained by:

a) devising a means of analysing the effectiveness of risk management and internal compliance and control
systems and of the effectiveness of their implementation; and

b) reviewing the Company's risk management framework at least annually to satisfy the Committee that it
continues to be sound.

3.6 Attendance at meetings

a) Other Directors (executive and non-executive) have a right of attendance at meetings. However, no
Directoris entitled to attend that part of a meeting at which an act or omission of that Director or a contract,
arrangement or undertaking involving or potentially involving that Director or a related party of that Director
is being investigated or discussed.

CORPOLO0E Rev 1.0 Page 14

Property of AnteoTech. CONFIDENTIAL. Unauthorized distribution or copying prohibited.



A AnteoTech
Cormporate Govemance Charter

b) Notwithstanding subclause if in the opinion of the Committee, their investigation or discussion will be
assisted by hearing from the interested Director, the Committee may invite that Director to address the
Committee. The Committee will give fair consideration to that address. The Director will not, however, be
invited to take part in the deliberations following that address.

3.7 Access

a) The Committee will have unlimited access to the external and internal auditors, and to senior management
of the Company and any group member. The Committee will also have the ability and authority to seek any
information it requires to carry out its duties from any officer or employee of the Company and such officers
or employees will be instructed by the Board to co-operate fully in provision of such information. The
Committee will also have the ability to interview Management and internal and external auditors (with or
without Management present).

b) The Committee also has the authority to consult independent experts where they consider it necessary to
canry out their duties. Any costs incurred as a result of the Committee consulting an independent expert will
be borne by the Company.

3.8 Application of Standing Rules

The Standing Rules for Committees apply to, and are deemed to be incorporated into this Charter, save where
the Standing Rules conflict with any of the terms in this Charter.
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Section 4 Nomination and Remuneration Committee Charter
41 Committee members

a) The Board has established the Nomination and Remuneration Committee.

b) The Board, on the recommendation of the Chairperson, will determine the composition of the Nomination
and Remuneration Committee including the Committee Chair.

4.2 Purpose

a) The Nomination and Remuneration Committee Charter (in this Section, Charter) sets out the role,
responsibilities, composition, authority and membership requirements of the Nomination and Remuneration
Committee (in this Section, Committee).

b) Key features of the Charter will be outlined in the Corporate Governance Statement, the Annual Report or

the Company's website. The Charter is available to shareholders of the Company on the Company's
website.

4.3 Definition and objectives of Committee

a)

b)

c)

d)

The Committee is a committee of the Board which will ideally be comprised of:
1) a minimum of three members;

2) only non-executive Directors (if the Company has three or more non-executive Directors, otherwise
the Board may appoint executive Directors to the Committee);

3) a majority of Independent Directors; and

4) an Independent Director as the chairperson.

If the Committee includes an executive Director, the executive Director should not be involved in deciding
his or her own remuneration and should be cognisant of any potential conflict of interest if he or she is
involved in setting remuneration for other executives that may indirectly affect his or her own remuneration.

Nominations

The Committee is responsible for assisting the Board in relation to the appointment of members to the
Board and of Management (including, without limitation, a Chief Executive Officer, a Chief Financial Officer
or a chief operating officer (to the extent that the Company has or requires such positions)), and for the
review of the performance of such persons.

The Committee is also responsible for implementing the Diversity Policy and ensuring that the Company
seeks to achieve its objectives set out in the Diversity Policy across all levels in the Company.

The Committee will discharge its responsibility by:

1) developing criteria for seeking and reviewing candidates for a position on the Board or as a senior
executive of the Company (as applicable), including implementation of processes to assess the
necessary and desirable attributes of Board members and senior executives including relevant
industry expertise, prior public company experience (especially at the board and committee levels),
and other specialized knowledge and technical, professional and social skills most likely to result in
superior performance in exercising the duties and

2) discharging the obligations and responsibilities as a member of the Board or a Committee established
by the Board or in their role as a senior executive of the Company;

3) identifying suitable candidates from diverse backgrounds for appointment to the Board, Management
or senior executive positions;

4) undertaking appropriate checks on candidates for Board or senior executive positions, including as to
the persan's character, experience, education, criminal history and bankruptcy. A review should also
be undertaken of the candidate's other commitments and whether the candidate will have sufficient
time to fulfil his or her responsibilities as a Director or member of the Board or in their role as a senior
executive of the Company;

5) reviewing appropriate applications for positions on the Board and for senior executive roles and
recommending individuals for consideration by the Board;

6) ensuring the Company enters a written agreement with each Director, senior executive and member
of Management, setting out the terms of their appointment to ensure both parties have a clear
understanding of their roles and responsibilities;
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7) in the case of a non-executive Director, the agreement referred to in (5) above should set out, among
other things:

A. the term of appointment and circumstances in which the office will become vacant;

B. time commitments envisaged, as well as expected involvement with Committees or special
duties;

C. remuneration (including superannuation) and indemnity and insurance arrangements;

D. requirements regarding disclosure of Director's interests and any matters which may affect the
independence of the Director;

E. the requirement to comply with key policies of the Company, including the Corporate Governance
Charter, Disclosure Palicy, Diversity Policy and Trading Policy;

F. the Company's policy as to when Directors may seek independent advice at the expense of the
Company; and

G. ongoing rights of access to corporate information and ongoing confidentiality obligations;

8) in the case of a member of Management or senior executive, the agreement should generally address
the above-mentioned information, as well as a clear description of the individual's position, duties and
responsibilities, the person to whom they should report, circumstances which may result in termination
and any entitlements on termination;

9) complete and disclose a Board "skills matrix" (with reference to clause ), to identify any gaps in the
collective skills of the Board that should be addressed as part of professional development initiatives
and succession planning;

10) implementing a program for inducting new Directors and providing appropriate professional
development opportunities for Directors to develop and maintain the skill and knowledge required to
perform their roles effectively;

11) reviewing the time requirements of the non-executive Directors and whether those Directors are
meeting those requirements;

12) reviewing and making recommendations in respect of Board succession planning generally and
ensuring there are plans in place to manage the succession of Management;

13) recommending strategies to address board Diversity and increasing the proportion of women in the
Company;

14) recommending procedures for adoption by the Board for the proper oversight of the Board and
Management;

15) ensuring that such procedures, once adopted, are implemented such that the performance of the
Board, its Committees, each member of the Board and of Management is reviewed and assessed
each year in accordance with the procedures. In relation to the review of the Chairperson, a suitable
non-executive Director should be allocated responsibility after having obtained the views of the other
Directors;

16) reporting to the Board on, and providing recommendations to address, any issues that may emerge
from the periodic review of the Board, its Committees, each member of the Board and Management;

17) annually reviewing the composition of each Committee established by the Board and presenting to the
Board recommendations for membership of those Committees; and

18) reviewing and making recommendations to the Board in relation to the development and
implementation of a process for evaluating the performance of the Board, its Committees and
Directors,

Remuneration
e) In developing the structure for executive remuneration, consider matters including that:

1) Management should be remunerated by an appropriate balance of fixed remuneration and
performance based remuneration;

2) levels of fixed remuneration should be reasonable and fair, relative to the scale of the Company's
business, and should reflect core performance requirements and expectations;

3) any performance based remuneration should be clearly linked to specific performance targets which
are aligned to the Company's short and long term performance objectives. Such targets should be
appropriate to the Company's circumstances, goals and risk appetite;
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4) equity based remuneration may include, amang other things, options or performance rights. Such
remuneration should include appropriate hurdles that are aligned to the Company's longer term
performance objectives and should be structured in a manner so as to ensure they do not lead to a
short term focus or the taking of undue risks; and

5) any termination payments for Management should be agreed in advance and should not be applied in
the case of removal for misconduct. Consideration will be given as to whether shareholder approval
will be required for any termination payments.

f) The Committee is responsible for reviewing the remuneration policies and practices of the Company and
making recommendations to the Board in relation to:

1) Management remuneration and incentive plans including, but not limited to:

A. pension and superannuation rights and compensation payments and any amendments to that
policy proposed from time to time by Management;

B. reviewing the on-going appropriateness and relevance of the Management remuneration policy
and other Management benefit programs;

C. considering whether to seek shareholder approval of the Management remuneration policy;
D. overseeing the implementation of the remuneration policy; and
E. reviewing and approving the total proposed payments from each member of Management,

and in respect of such Management remuneration, reviewing the competitiveness of the Company's
Management compensation programmes to ensure:

F. the programmes are attractive, with a view to ensuring the retention of the Company's
Management;

G. the motivation of the Company's Management to achieve the Company's business objectives;
and

H. the alignment of the interests of key leadership with the long term interests of the Company's
shareholders;

2) remuneration packages for Management including, but not limited to:

A. considering and making recommendations to the Board on the entire specific remuneration for
each individual of Management (including fixed remuneration, performance based
remuneration, equity based remuneration, termination benefits, retirement rights, service
contracts and superannuation), having regard to the Management remuneration policy; and

B. considering whether shareholder approval will be required;
3) non-executive Director remuneration including, but not limited to:

A. the Company's remuneration framework for non-executive Directors, including the process by
which any pool of non-executive Directors' fees approved by shareholders are allocated to non-
executive Directors;

B. in developing the structure, considering matters including that:

i. non-executive Directors should normally be remunerated by way of fees (in the form of cash,
non-cash benefits or superannuation contributions);

ii. levels of fixed remuneration for non-executive directors should reflect the time commitment and
responsibilities of the role;

iii. non-executive Directors should not receive performance based remuneration;

v. non-executive Directors may receive Securities as part of their remuneration, however, they
should not receive options with performance hurdles attached or performance rights as part of
their remuneration; and

v. non-executive directors should not be provided with retirement benefits (other than statutory
superannuation),

C. ensuring that the fees for non-executive members of the Board are within the aggregate amount
approved by shareholders; and

D. providing, in the Corporate Governance Statement, any departures from recommendation 8.2 if
necessary;
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4)  the Company's recruitment, retention and termination policies and procedures for senior
management;

5) incentive plans (equity and cash based) including, but not limited to:
A. reviewing and approving the design of all equity based plans;
B. keeping all plans under review in light of legislative, regulatory and market developments;

C. for each equity-based plan, determining each year whether awards will be made under that
plan;

D. ensuring that the equity-based executive remuneration is made in accordance with the
thresholds set in plans approved by shareholders;

E. reviewing and approving total proposed awards under each plan;

F. in addition to considering awards to executive Directors and direct reports to the Chief
Executive officer, reviewing and approving proposed awards under each plan on an individual
basis for executives as required under the rules governing each plan or as determined by the
Committee; and

G. reviewing, approving and keeping under review performance hurdles for each equity -based
plan;

6) superannuation arrangements;
7) remuneration of members of other Committees of the Board; and

8) whether there is any gender or other inappropriate bias in remuneration for Directors, Management
or other employees of the Company.

4.4 Remuneration policies

a) The Committee should design the remuneration policy in such a way that it:

1) motivates Directors and Management to pursue the long-term growth and success of the Company
within an appropriate control framework; and

2) demonstrates a clear relationship between key executive performance and remuneration.
b) In performing its role, the Committee is required to ensure that:

1) the remuneration offered is in accordance with prevailing market conditions, and that exceptional
circumstances are taken into consideration,

2) contract provisions reflect market practice; and
3) targets and incentives are based on realistic performance criteria.
c¢) The Committee will also:

1) overview the application of sound remuneration and employment practices across the Company;
and

2) ensure the Company complies with legislative requirements related to employment practices.
4.5 Approval
The Committee must approve the following prior to implementation:
a) changes to the remuneration or contract terms of Executive Directors and Management;
b) the design of new, or amendments to current, equity plans or Management cash-based incentive plans;
c) the total level of compensation proposed from equity plans or executive cash-based incentive plans; and

d) termination payments to executive Directors or Management, including consideration of early termination,
except for removal for misconduct.

4.6 Reporting
a) Proceedings of all meetings of the Committee are to be minuted and signed by the Chairperson.

b) The Committee, through the chairperson of the Committee (in this Section, Committee Chairperson), is to
report to the Board at the earliest possible Board meeting after the Committee meeting regarding the
determinations and conclusions of the Committee at its meetings. Minutes of all Committee meetings (and
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circular resolutions of the Committee) are to be circulated to the Board. The report should include but is not
limited to:

1) the minutes of the Committee and any formal resolutions;

2) procedures for the selection and appointment of proposed Board and Management representatives
and for the monitoring of the performance of the Board and Management;

3) the steps taken to ensure that a diverse range of candidates is considered;
4) recommendation for the appointment or removal of a Board member or member of Management;
5) any determination by the Committee relating to the independence of a proposed Board member;

6) an assessment of the performance of the Board, its Committees, any Board member or member of
Management;

7) an assessment of the Board "skills matrix" and diversity that the Board currently has or is looking to
achieve in its membership;

8) how the Company is performing against its objectives in the Diversity Policy across all levels of the
Company;

9) information about the review process undertaken by the Committee;
10) an assessment of:

A. Management remuneration and incentive plans;

B. remuneration packages for Management;
C. non-executive Director remuneration;
D

. the Company's recruitment and retention and termination policies and procedures for
Management;

E. incentive plans (equity and cash based);
F. superannuation arrangements; and
G. remuneration of members of other Committees of the Board;
11) recommendations for setting remuneration levels for Directors, Management and Committees;

12) any matter that in the opinion of the Committee should be brought to the attention of the Board and
any recommendation requiring Board approval or action;

13) at least annually, a review of the formal written Charter and its continuing adequacy, and an
evaluation of the extent to which the Committee has met the requirements of the Charter,

14) providing details of the Company's policies and practices for the deferral of performance based
remuneration and the reduction, cancellation or claw back of performance based remuneration in the
event of serious misconduct or a material misstatement in the Company's financial statements; and

A. asummary of the Committee's main authority, responsibilities and duties;

B. biographical details of the Committee's members, including expertise, appointment, dates and
terms of appointment;

C. details of meetings, including the number of meetings held during the relevant period and the
number of meetings attended by each member;

D. explanation of any departure from recommendations 8.1, 8.2 and 8.3, and from best practice
having regard to Principles 1 and 2, of the Corporate Governance Principles and
Recommendations; and

E. details of the mix of skills and diversity which the Board is looking to achieve in membership of
the Board;

F. details of the policies introduced to address Board and employee Diversity, including but not
limited to strategies to increase the proportion of women at all levels of the Company;

G. the measurable objectives that are, or will be, set by the Board to achieve gender diversity in
accordance with the Diversity Policy and progress towards achieving them;

H. details of any change to the independent status of each member during the relevant period, if
applicable.
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4.7 Meetings

a) Despite the Standing Rules, there is no requirement that the Committee meet a set number of times or
intervals during a year. Rather, the Committee will meet at such intervals as required to fulfil its obligations.

b) In addition, the Committee Chairperson is required to call a meeting of the Committee if requested to do so
by any Committee member, the intemal or external auditors, the Chairperson of the Board or any other
Board member.

c) The Committee may also seek input from individuals on remuneration policies but no individual should be
directly involved in deciding his or her own remuneration.

4.8 Attendance at meetings

Other Directors (executive and non-executive) have a right of attendance at meetings. However, no Director is
entitled to attend that part of a meeting at which the remuneration of that Director or a related party of that
Director is being discussed.

Notwithstanding this clause if in the opinion of the Committee, its investigation or discussion will be assisted by
hearing from the interested Director, the Committee may invite that Director to address the Committee. The
Committee will give fair consideration to that address. The Director will not, however, be invited to take part in
the deliberations following that address.

4.9 Access

a) The Committee will have access to employees of the Company and appropriate external advisers. The
Committee may meet with these external advisers with or without Management being present. The
Committee will also have the ability and authority to seek any information it requires to carry out its duties
from any officer or employee of the Company and such officers or employees will be instructed by the
Board to co-operate fully in provision of such information. The Committee will have the ability to interview
Management and Directors where considered necessary or appropriate.

b) The Committee also has the authority to consult independent experts where they consider it necessary to
carry out their duties. Any costs incurred as a result of the Committee consulting an independent expert will
be borne by the Company.

4.10 Application of Standing Rules

The Standing Rules for Committees apply to, and are deemed to be incorporated into this Charter, save
where the Standing Rules conflict with any of the terms in this Charter.
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Section 5 Standing Rules of Committees
5.1 Application

These Standing Rules apply to and are deemed to be incorporated into the Charter of each Committee, except
where the terms of these Standing Rules conflict with those of the relevant Charter.

5.2 Composition

a) The composition of each Committee will be determined in accordance with the following principles:

1) each Committee will aim to have membership which comprises only non-executive Directors, save
where there is not a sufficient number of non-executive Directors or the Board considers that to do so
for a particular Committee would be unnecessary or desirable, in which case, the Board may appoint
one or more executive Directors to the Committee;

2) each Committee will aim to have a majority of its members being Independent Directors (where
appropriate, given the size of the Company and the Board);

3) provided the Committee includes at least one Independent Director, the chairperson of the Committee
will be an Independent Director; and

4) the Committee will comprise at least three members.

b) Membership of each Committee will be disclosed in the Corporate Governance Statement, the Annual
Report or the Company's website.

c) Committee members are appointed by the Board.

d) The term of appointment as a member is for a period of no more than one year, with Committee members
generally being eligible for re-appointment for so long as they remain Directors. The effect of ceasing to be
a Director is the automatic termination of that individual's appointment as a member of each Committee.

e) Membership of each Committee should be confirmed annually by the Board at the Board's first meeting
following its annual shareholder meeting.

f) Each Director may attend Committee meetings but will have no voting rights unless he or she is a member
of the relevant Committee.

5.3 Chairperson

a) The chairperson of each Committee is selected by the Board.

b) Should the chairperson be absent from a meeting and no acting chairperson has been appointed, the
members of the relevant Committee present at the meeting have authority to choose one of their number to
be chairperson for that particular meeting.

54 Meetings

a) Each Committee will meet at such intervals as required to fulfil its obligations but must meet at least
annually, unless otherwise specified in the Charter applicable to that Committee.

b) In addition, the chairperson of a Committee is required to call a meeting of that Committee if requested to
do so by any member of that Committee, the external auditors, the internal auditors, the Chairperson or
another Board member.

¢) The chairperson of each Committee will appoint an executive or the Company Secretary to act as
secretary to that Committee who will be responsible:

1) in conjunction with the chairperson, for drawing up the agenda, supported by explanatory
documentation, and circulating it to the relevant Committee members prior to each meeting; and

2) for keeping the minutes of each meeting of that Committee and circulating them to Committee
members and to the other members of the Board.

d) A quorum will consist of two members.

e) The chairperson of each Committee will report to the Board following each meeting of that Committee on
the decisions and any recommendations to the Board made by the Committee.

f) Meetings may be held in any location and may be held by means of teleconference or videoconference.
5.6 Fees

A member of each Committee may be entitled to receive remuneration as determined from time to time by the
Board on the recommendation of the Nomination and Remuneration Committee.
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5.7 Review of Charter

a) Each Charter is to be reviewed annually by the relevant Committee to ensure it remains consistent with
that Committee's authority, objectives and responsibilities.

b) Significant changes to the Charter must be recommended by the relevant Committee and approved by the
Board.

5.8 Duties and responsibilities

a) The duties and responsibilities of a member of each Committee are in addition to those duties set out for a
Director of the Board.

b) The duties and responsibilities of a member of each Committee are set out in each Charter.
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Section 6 Company's obligation of disclosure

Refer to the separate document, "Corporate Ethics Policy", which is available on the Corporate Govemance section of
the AnteoTech website.
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Section 7 Diversity Policy

Refer to the separate document, "CORPOLO011 Diversity, Equal Opportunity & Anti-Discrimination Policy", which is
available on the Corporate Governance section of the AnteoTech website.
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Section 8 Trading Policy

Refer to the separate document, "CORPOL012 Securities Trading Policy", which is available on the Corporate
Governance section of the AnteoTech website.
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