METALS AUSTRALIA LIMITED
ACN 008 982 474
(Company)

CORPORATE GOVERNANCE STATEMENT
FOR THE FINANCIAL YEAR ENDING 30 JUNE 2023

This Corporate Governance Statement is current as at 28 September 2023 and has been approved by the Board of the Company on that date.

The Company’'s Board is committed to a high standard of corporate governance practices, ensuring that the Company complies with the Corporation’s
Act 2001 (Cth), ASX Listing Rules, Company Constitution and other applicable laws and regulations.

This Corporate Governance Statement discloses the extent to which the Company has, during the financial year ending 30 June 2023, followed the
recommendations set by the ASX Corporate Governance Council in its publication Corporate Governance Principles and Recommendations — 4th
Edifion (Recommendations). The Recommendations are not mandatory, however where aRecommendation has not been followed that fact is disclosed
together with the reasons for the departure.

Due to the current size and nature of the existing Board and the magnitude of the Company’s operations, the Board does not consider that the
Company will gain any benefit from individual Board committees and that its resources would be better utilised in other areas as the Board is of the
strong view that at this stfage the experience and skill set of the current Board is sufficient to perform these roles. Under the Company’s Board Charter, the

duties that would ordinarily be assigned to individual committees are currently carried out by the full Board under the written terms of reference for those
committees.

For more information on the corporate governance policies adopted by the Company please refer to the corporate governance section of our welbsite:
hitps://www.metalsaustralia.com.au/governance.php

RECOMMENDATIONS (4TH EDITION) COMPLY EXPLANATION
Principle 1: Lay solid foundations for management and oversight

Recommendation 1.1

(@) A listed entity should have and disclose a board HES The board charter details the functions and responsibilities of the
charter which sets out the respective roles and Board and management, including matters reserved for the
responsibilities of the Board, the Chair and Board, and is included in the corporate governance section on
management, and includes a description of those the Company’s website.

matters expressly reserved to the Board and those
delegated to management.




RECOMMENDATIONS (4™ EDITION) COMPLY EXPLANATION
Recommendation 1.2 ;
A listed entity should: YES The .Cgmpany undertakes ' appropriate  checks before
) o appointing a person or putting forward to shareholders a
(b)  underfake appropriate checks before appointing a candidate for election or re-election as a Director and provides
director or senior execufive or putfing someone shareholders with all material information in its possession
forward forelection as a Director; and relevant to a decision on whether to elect or re-elect a Director.
(c)  provide security holders with all material information
in its possession relevant to a decision on whether or
not to elector re-elect a Director.
Recommendation 1.3
A listed entity should have a written agreement with each NS The Company a wriften agreement )’Vifh each Director and
Director and senior executive setting out the terms of their senior execufive but these were not in place throughout the
Recommendation 1.4 5 T . ; N o
. . YE e Company Secretary is accountable directly to the Board,
The Company Secretary of a listed entity should be ) .
accountable directly to the Board, through the Chair, on through the Chair, as to the proper functioning of the Board.
all matters to do with the proper functioning of the Board.
Recommendation 1.5
PARTIALLY

A listed entity should:
(a)  have and disclose a diversity policy;

(b)  through its board or a committee of the board set
measurable objectives for achieving gender diversity
in thecomposition of its board, senior executives and
workforce generally; and

(c) disclose in relation to each reporting period:

(@) The Company has amended its Diversity Policy to a
Diversity, Equity and Inclusion Policy provides a framework
for the Company to establish, achieve and measure
diversity objectives, including in respect of gender
diversity. The Diversity Policy is available on the Company's
website.

(b)  The Board has set measurable gender diversity
objectives and disclosed these in its 2023 Annual Report
but this has not been in place throughout the year
ended 30 June 2023.




RECOMMENDATIONS (4TH EDITION)
(i) the measurable objectives set for that period to
achieve gender diversity;

(i) the entity’s progress towards achieving those
objectives; and
(iiy  either:

(A) the respective proportions of men and women
onthe Board, in senior executive positions and
across the whole workforce (including how the
entity hasdefined “senior executive” for these
purposes); or

(B) if the entity is a “relevant employer” under the
Workplace Gender Equality Act, the entfity’s
most recent “Gender Equality Indicators”, as
defined inthe Workplace Gender Equality Act.

If the entity was in the S&P / ASX 300 Index at the
commencement of the reporting period, the measurable
objective for achieving genderdiversity in the composition of
its board should be to have not less than 30% of its directors
of each gender within a specified period.

COMPLY

EXPLANATION

The Company is not in the S&P/ASX 300 Index at the
commencement of the reporting period.

Recommendation 1.4
A listed entity should:

() have and disclose a process for periodically
evaluating the performance of the Board, its
committees and individual Directors; and

(b) disclose for each reporting period whether a
performance evaluation has been undertaken in
accordance with that process during or in respect of
that period.

YES

(@) The Company's processes for evaluating the
performance of the Board and its Directors are disclosed
on the corporate governance section of the Company’s
website.

(o)  The Company now undertakes formal performance
evaluation in respect of the Board and its individual
Directors.




RECOMMENDATIONS (4TH EDITION) COMPLY EXPLANATION
Recommendation 1.7
A listed entity should: YES (@)  The Company’s processes for evaluating the performance
() have and disclose a process for evaluating the of senior executives are disclosed on the corporate
performance of ifs senior executives at least once GOVEEIEE SSElism O s Cempeinys W,
every reporting period; and (b)  Staff performance reviews were undertaken during the
(o) disclose for each reporting period whether a Py IeElel yeek
performance evaluation has been undertaken in
accordance with that process during or in respect of
that period.
Principle 2: Structure the Board to be effective and add value
Recommendation 2.1
YES The Company has a small Board consisting of four Directors. The

The Board of a listed entity should:
(a)  have a nomination committee which:

(i) has atf least three members, a majority of
whom areindependent Directors; and

(i) is chaired by an independent
Director,and disclose:

(i) the charter of the committee;

(iv)  the members of the committee; and

(v) as at the end of each reporting period, the
number of fimes the committee met
throughout the period and the individual
aftendances of the members at those
meetings; or

(b) if it does not have a nomination committee, disclose
that fact and the processes it employs fo address
Board succession issues and fo ensure that the Board
has the appropriate balance of skills, knowledge,
experience, independence and diversity to enable it
to discharge its duties and responsibilities effectively.

Board considers it desirable to use the full complement of
knowledge, expertise and experience of all its Directors in
making decisions and performing the functions usually
associated with a Nomination Committee.

The Company'’s processes pertaining to board succession, skills,
knowledge, experience, independence and diversity are
outlined in its 2023 Annual Report.




RECOMMENDATIONS (4TH EDITION) COMPLY EXPLANATION
Recommendation 2.2
A listed entity should have and disclose a Board skills matrix PARTIALLY The Company has a board skills matrix that it has disclosed in ifs
settingout the mix of skills that the Board currently has or is 2023 Annual Report. This matrix has not been In place
Recommendation 2.3
A listed entity should disclose: YES The four current Directors are considered independent. The
(a the names of the Directors considered by the Board Company has disclosed the names of its Directors, their position,

to be independent Directors: Y relevant interests or associations in the Company's 2023 Annual

) ) P ; L ) ) Report in its Directors Report. The length of service of each
(b) |Tfha IZJr)lreC’rgr hG'SborzjlhfeéeSlep:?S”fl?Q o;\rse)l(o(’rzlonshlp Tof Director is as follows:

e type described in Box 2.3 of the orporate . . B .

Governance Principles and Recommendations (4th gA(;iiTgilneric'_Vglo oﬁﬁgg'gﬁigﬁ;fléggéz

Edition), but the Board is of the opinion that it does Rochells Dom%‘*;’]sk © oomieg g’ oms 2022

not compromise the independence of the Director, Alexander Bi 5—21/ o?n?red 16 Auqust 2022'

the nature of the interest, position or relationship in exandertigg PP 9 ’

question and an explanation of why the Board is of

that opinion; and
(c) thelength of service of each Director
Recommendation 2.4 ) i
A maijority of the Board of a listed entity should be YES The four current directors are considered to be independent.
independent Directors.
Recommendation 2.5 _

YES The Chairperson is independent and is not the Company’s

The Chair of the Board of a listed entity should be an
independent Director and, in particular, should not be the
same person as the CEO of the entity.

CEO.




RECOMMENDATIONS (4TH EDITION)
Recommendation 2.4

A listed entity should have a program for inducting new
Directors and for periodically reviewing whether there is a
need for existing directors to undertake professional
development to maintain the skills and knowledge needed
to perform their role as Directors effectively.

COMPLY

YES

EXPLANATION

An induction program will be provided to any new directors if
and when a new director is appointed. Professional
development opportunities are provided to the Directors as and
when needed.

Principle 3: Instil a culture of acting lawfully, ethically and responsibly

Recommendation 3.1
A listed entity should articulate and disclose its values.

YES

(@@ The Company and its subsidiary companies are
committed to conducting all of its business activities fairly.
honestly with a high level of integrity, and in compliance
with all applicable laws, rules and regulations. The Board,
management and employees are dedicated to high
ethical standards and recognise and support the
Company's commitment to compliance with these
standards.

(b)  The Company's values are set out in its Code of Conduct
and are available on the Company's website. All
employees (if any)are given appropriate training on the
Company's values and senior executives will contfinually
reference such values.

Recommendation 3.2
A listed entity should:

(a)  have and disclose a code of conduct for its
Directors, senior executives and employees; and

(o)  ensure that the Board or a committee of the Board
is informed of any material breaches of that code.

YES

(@) The Company's Code of Conduct applies to the
Company's Directors, senior executives and employees
(as applicable).

(o) The Company's Code of Conduct is available on the
Company'swebsite. Any material breaches of the Code
of Conduct are reported to the Board or a committee of
the Board.

Recommendation 3.3
A listed entity should:
(@) have and disclose a whistleblower policy; and

(b)  ensure that the Board or a committee of the Board is
informed of any material incidents reported under
that policy.

YES

The Company's Whistleblower Protection Policy is available on
the Company's website. Any material breaches of the
Whistleblower Protection Policy are to be reported to the Board
or a committee of the Board.




RECOMMENDATIONS (4TH EDITION)
Recommendation 3.4

COMPLY

EXPLANATION

A listed entity should: YES The. Company's Anh—Bnbelry onq Anh-Corruphon Policy is
. o . available on the Company's website. Any material breaches of
(@) have and disclose an anfi-bribery and corupfion the Anti- Bribery and Anti-Corruption Policy are la be reported to
policy;and the Board or a committeeof the Board.
(o)  ensure that the Board or committee of the Board
is informed of any material breaches of that policy.
Principle 4: Safeguard the integrity of corporate reports
Recommendation 4.1
YES

The Board of a listed entity should:
have an audit committee which:

(a)

(o)

(i)

(il

(i)

(iv)

(v)

has at least three members, all of whom are
non- executive Directors and a majority of
whom are independent Directors; and

is chaired by an independent Director, who is
not the Chair of the Board,

and disclose:

the charter of the committee;

the relevant qualifications and experience of
the members of the committee; and

in relation to each reporting period, the
number of times the committee met
throughout the period and the individual
attendances of the members at those
meetings; or

if it does not have an audit committee, disclose that
fact and the processes it employs that independently
verify and safeguard the integrity of its corporate

reporting,

including the processes for the

appointment and removal of the external auditor
and the rotation of the audit engagement partner.

The Company has a small Board consisting of three Directors.
At this stage, the Company has not established an Audit
Committee and the Board prefers to use the full complement
of knowledge, expertise and experience of all Directors in
making decisions regarding the Company’s audit and the
Company's external auditors. All three Directors are financially
literate.

The Company'’s processes it employs that independently verify
and safeguard the integrity of its corporate reporting, including
the processes for the appointment and removal of the external
auditor and the rotation of the audit engagement partner, are
outlined in its 2023 Annual Report.




RECOMMENDATIONS (4TH EDITION) COMPLY EXPLANATION

Recommendation 4.2

The Board of a listed entity should, before it approves the YES CEO and CFO declarations are provided to the Board for each

entity’s financial statements for a financial period, receive financial statement for a financial period.

from its CEO and CFO a declaration that the financial

records of the entity have been properly maintained and

that the financial statements comply with the appropriate

accounting standards and give a frue and fair view of the

financial position and performance of the entity and that

the opinion has been formed on the basis of a sound system

of risk management and internal confrol which is operating

effectively.

Recommendation 4.3

A listed entity should disclose its process to verify the HES The. Compony‘s. el qccoun‘rs onql el year gccounts are

integrity of any periodic corporate report it releases to the SUbJ(.ECT e OL.Jd'T ond. review feoeeivEly ,by I InelpEnetai

market that is not audited or reviewed by an external cu@‘ror. e mformchon n ‘rhe Compony > qugr‘rerly repqrts,

et which are not subject TQ audit or review, are rewewed against
the Company’s operations results released during the quarter
and any internally generated monthly reports provided to the
Board to ensure that the Company is satisfied that each report
is materially accurate, balanced and provides investors with
appropriate information.

Principle 5: Make timely and balanced disclosure

Recommendation 5.1

A listed entity should have and disclose a written policy for YES e Cpmpony hos es‘roblished.wriﬁen policies for conjp.lying Gl

complying with its continuous disclosure obligations under cop‘nnuous ghsclosure .ot.)hgo‘nons Une Sy ,‘rhe. e L|shng. Rl

listing rule 3.1. which are disclosed \{wThm the Company'’s Disclosure Policy on
the Company's website.

Recommendation 5.2

A listed entity should ensure that its board receives copies YES MnEIt e Compqny's Con’finuous Diclesurs Feley el maimlocs

of all material market announcements promptly affer they of the Board receive material market announcements promptly

e B Tieek. after they have been made.

Recommendation 5.3

YES All substantive investor or analyst presentations are released on the

A listed entity that gives a new and substantive investor or
analyst presentation should release a copy of the
presentation materials on the ASX Market Announcements
Platform ahead of the presentation.

ASX Markets Announcement Platform ahead of such
presentations.




RECOMMENDATIONS (4TH EDITION) COMPLY EXPLANATION
Principle é: Respect the rights of security holders
Recommendation 6.1 i ; ) ) )
A listed entity should provide information about itself and its HES e (COrr(Rely provm?les mformohgn OpOUT el ‘ond 15
overnance to investors via its website. governance fo investors via its website at
9 metalsaustralia.com.au
Recommendation 6.2 i ) )
A listed entity should have an investor relations program HES ThIeT'Compony 185 des;gneo; Ofl‘.f' Tlmplerrf]fen’rfd onhl/?ves’ror
that facilitates effective two-way communication with relations —program - - To aclitate — efiective o-way
- communication with investors. The program is set out in the
Company’s Disclosure Policy and Corporate Governance
Policy disclosed on its welbsite.
Recommendation 6.3 o
A listed entfity should disclose how it facilitates and HES Shorgholders o SRECUCIEEE 0 SCMZIpEie OT ol gererel
encourages participation at meetings of security holders. IEEINES Ee AGMS O] 12 COmpEy, ond. meehngs el ke
at a reasonable time and place to facilitate afttendance.
Notice of meeting documents are placed on the ASX and
company website. Shareholders who cannot attend meetings
can submit proxies and may ask questions or provide comments
ahead of meeftings.
Recommendation 6.4
A listed entity should ensure that all substantive resolutions YES All substantive resolutions at security holder meetings are decided
at a meeting of security holders are decided by a poll 57 @ [Rell [y e @ Snen Gl fenek:
rather than by a show of hands.
Recommendation 6.5
YES Shareholders are given the option to receive communications

A listed entity should give security holders the option fo
receive communications from, and send communications
to, the entity and its security registry electronically.

from, and send, communications to the Company and its share
registry electronically.




RECOMMENDATIONS (4TH EDITION)
Principle 7: Recognise and manage risk

COMPLY

EXPLANATION

Recommendation 7.1

The Board of a listed entity should: YES Given the §iz_e or)d composition .of the curren’r.Bo'Ord it believes
) i ) that no efficiencies are to be gained by establishing a separate
(@) have a commiftee or commitfees fo oversee risk, Risk Committee. During the Reporting Period, responsibility for
each of which: overseeing the Company’s risk management rested with the
(i) has at least three members, a majority of Board. The Company’s Risk Management Policy is disclosed
whom areindependent Directors; and within its Corporate Governance Policy on the Company’s
(i)  is chaired by anindependent Director, and website.
disclose: ) ) i i
(i) the charfer of the committee; During the Reporting Pgnod the full Board reweweq and Whgre
) . necessary amended ifs risk management and in so doing
(iv)  the members of the committee; and identified or confirmed business risks, assessed the likelihood and
(v) as at the end of each reporting period, the materiality of these risks and developed and implemented
number of fimes the committee met measures to mitigate these risks.
throughout the period and the individual
attendances of the members at those The Company's processes it employs to manage and mitigate
meetings; or risk are outlined in its 2023 Annual Report.
(o) if it does not have a risk committee or committees
that satisfy (a) above, disclose that fact and the
process it employs for overseeing the entity’s risk
management framework.
Recommendation 7.2
YES Due to the size and nature of its operations the Company's

The Board or a commiftee of the Board should:

(@) review the entity’s risk management framework at
least annually to satisfy itself that it confinues to be
sound and that the entity is operating with due regard
to the risk appetite set by the Board; and

disclose in relation to each reporting period, whether such
a review has taken place.

Board performs the function of a Risk Committee.

The Company’s processes it employs to manage and mitigate
risk are outlined in its 2023 Annual Report.




RECOMMENDATIONS (4TH EDITION) COMPLY EXPLANATION
Recommendation 7.3 . . )
A llsied ety dieuld dicloss: YES The Board works collectively to identify and manage
. 4 i ) ) . operational, financial and compliance risks which could prevent
(a)  ifit has an interal audit function, how the function is the Company from achieving its objectives.
structured and what role it performs; or
(b) ifit does not have aninternal audit function, that fact The Company’s processes it employs to perform the internal
and the processes it employs for evaluating and audit function are outlined in its 2023 Annual Report.
continually improving the effectiveness of its
governance, risk management and internal control
processes.
Recommendation 7.4
YES The Company, as a predominantly exploration company rather

A listed entity should disclose whether it has any material
exposureto environmental or social risks and, if it does, how
it manages or intends to manage those risks.

than an economic producer, has no material exposure to
economic, environmental or social sustainability risks.

The Board actively monitors the environment within which the
Company operates for material exposure to risks and considers
its options to respond to these risks on a case-by-case basis.




RECOMMENDATIONS (4TH EDITION) COMPLY EXPLANATION
Principle 8: Remunerate fairly and responsibly

Recommendation 8.1
The Board of a listed entity should:

(a) have a remuneration committes which: YES Given the size and composition of the current Board, it believes
o that no efficiencies are to be gained by establishing a separate
(i) has at Ieosf three membe(s, a maijority of Remuneration Committee.
whom are independent Directors; and
(i) is chaired by anindependent Direcfor, and The Company’s processes it employs to perform the function of
disclose: a remuneration committee are outlined in its 2023 Annual
(ii)  the charter of the committee; Report.

(iv)  the members of the committee; and

(v) as at the end of each reporting period, the
number of times the committee met
throughout the period and the individual
attendances of the members at those
meetings; or

(o) if it does not have a remuneration committee,
disclose thatfact and the processes it employs for
setting the level and composition of remuneration for

Directors and senior executives and ensuring that

such remuneration is appropriate and not excessive.

Recommendation 8.2

A listed entity should separately disclose its policies and
practices regarding the remuneration of non-executive
Directors and the remuneration of executive Directors and
other senior executives.

YES The Company's policies and practices regarding the
remuneration policies and practices for it directors and other
senior executives is set out in the Remuneration Report of the
Company’s Annual Financial Report for the year ended 30 June
2023.




RECOMMENDATIONS (4TH EDITION)
Recommendation 8.3

A listed entity which has an equity-based remuneration

scheme should:

(a)  have a policy on whether participants are permitted
to enterinto transactions (whether through the use of
derivatives or otherwise) which limit the economic risk
of participating in the scheme; and

(o)  disclose that policy or a summary of it.

COMPLY

YES

EXPLANATION

The Company has a Securities Trading Policy, which can be
found on the Company's website, that encourages Key
Management Personnel to be long term fraders of the Company’s
securities, prohibifs short ferm frading (with exceptions) and provides
guidelines to prevent insider frading.

Additional recommendations that apply only in certain cases

Recommendation 9.1

A listed entity with a director who does not speak the
language in which board or security holder meetings are
held or key corporate documents are written should
disclose the processes ithas in place to ensure the director
understands and can confribute to the discussions at those
meetings and understands and can discharge their
obligations in relation to those documents.

N/A

Recommendation 9.2

A listed entity established outside Australia should ensure
that meetings of security holders are held at a reasonable
place and time.

N/A

Recommendation 9.3

A listed entity established outside Australia, and an
externally managed listed entity that has an AGM, should
ensure that its external auditor attends its AGM and is
available to answer questions from security holders relevant
to the audit.

N/A




