Eastern Metals Limited (“Company”)
ACN 643 902 943

Corporate Governance Statement

This Corporate Governance Statement discloses the extent to which Eastern Metals Limited will follow, as at the date of its admission to the
official list of the ASX, the recommendations set by the ASX Corporate Governance Council in the Corporate Governance Principles and
Recommendations (Recommendations). The Recommendations are not mandatory, however this statement also identifies Recommendations

that will not be followed and gives reasons for not following them.
In the table below, a reference to:

- the Board is a reference to the Board of the Company

- Directors is a reference to the Directors of the Company

- Shareholders is a reference to Shareholders of the Company

Each of the policies referred to in the table below have been adopted by the Company.

Principle Best Practice Recommendation Compliance

number

1. Lay solid foundations for management and oversight

Explanation

(a) the respective roles and responsibilities of
its board and management; and

(b) those matters expressly reserved tothe
boardandthose delegated to
management.

1.1 A listed entity should disclose: Yes

The Company’s Board Charter sets out (amongst other things):

(@ theroles and responsibilities ofthe board and of Management; and

() the matters expressly reserved to the Board and those delegated to
Management.

A copy ofthe Board Charter is available on the Company website
(https://easternmetals.com.au/)

(a) undertake appropriate checks before
appointing a director or senior executive or
putting someone forward for election as a
Director; and

(b) provide security holders with all material
information in the Company’s possession
relevant to a decision on whetherornotto

1.2 Alisted entity should: Yes

Priorto the appointment of a person as a Director, or putting forward to
Shareholders a candidate for election as a Director, the Company
undertakes checks which it believes are appropriate to verify a Director’s
character, experience, education, criminal record and bankruptcy history
(including for new Directors).

The Company will ensure that all material information in its possession
relevant to a Shareholder's decision whetherto electorre-elect a Director,
including the information referred toin Recommendation 1.2, is provided to




Principle Best Practice Recommendation Compliance Explanation

number
elect or re-elect a director. shareholders in any Notice of Annual or General Meeting or meeting of
members.
1.3 A listed entity should have a written agreement Yes Each Director and senior executive of the Company has an agreement in
with each director and seniorexecutive setting out writing with the Company which sets out the key terms and conditions of
theterms oftheir appointment. their appointment including their duties, rights and responsibilities and (to

the extentapplicable)the mattersreferred tointhe commentary to
Recommendation 1.3.

1.4 The company secretary of a listed entity should be Yes The responsibilities ofthe Company Secretary are setoutin the Board

accountable directly to the board, throughthe chair, Charter. The Company Secretary has a directline of reporting to the
onall matters to do with the proper functioning ofthe Chairperson and is responsible for:

board.

(@ advising and supporting the Chairperson and the Board and its
committees to manage the day-to-day governance framework of the
Company;

(b) assisting with Board effectiveness by monitoring whether
applicable Board and committee policies, procedures and

charters are followed and coordinating timely completion and
dispatch of Board agendas and papers; and

(c) assisting with all matters to do with the proper functioning of
the Board including advising on governance matters and
assisting with induction and professional development of
Directors.

1.5 Alisted entity should: Yes The Company seeks to treat everyone with fairness and respect which
includes valuing diversity and difference and acting without prejudice.
The Company believesthat decision- making is enhanced through
diversity and supports and encourages diversity at all levels of the
organisation in accordance with the Company’s Diversity Policy.

() have anddisclose a diversity policy through its
board ora committee of the board set
measurable objectives forachieving gender
diversity in the composition of its Board, senior

executives and workforce generally; and Acopy ofthe Diversity Policy is available onthe Company website.
(b) disclose in relation to each reporting period: The Board assesses any measurable objectives for achieving gender
(1) the measurable objectives setforthat diversity and annually reviews any such objectives and the Company’s
periodto achieve gender diversity; progress towards achievingthem.
(2) the entity’s progress towards achieving The Board reports at least annually on the relative proportion of women
thoseobjectives; and and men appointed or employed within the Company group. A Senior
either the respective proportions of men and women Executive is defined as an executive that reports directly to the Chief
on the board, in senior executive positions and across Executive Officer or Board.

the whole workforce (including how the entity has The Diversity Policy outlines requirements for the Board to develop




Principle Best Practice Recommendation Compliance Explanation

number
defined “senior executive” for these purposes) or, if measurable objectives for achieving diversity, and annually assess both
the company is a relevant employer” underthe the objectives and the progress in achieving those objectives.
Workplace Gender Equality Act 2012 (Cth), the Accordingly, the Board is developing objectives regarding gender
Company’s most recent “Gender Equality Indicators”, diversity and aims to achieve these objectives overthe nextfive years as
as defined in and published under that Act. Director and senior executive positions become vacant and

appropriately qualified candidates become available.

Disclosure of measurable objectives, progress and respective
proportions will be disclosed in the Annual Report.

1.6 Alisted entity should: No The Company’s Corporate Governance Plan detailsthe Company’s
commitment, responsibility and process to evaluate the performance of
the Board, individual Directors, the Chairperson and Committees of the
Board. The Board Charter is available on the Company website.

(@ have and disclose a process for
periodically evaluating the performance of
the board, its committees and individual

directors; and The Board is responsible for the evaluation of its performance and the
() disclose for each reporting period whether performance of individual Directors. This evaluation shallinvolve evaluating
a performance evaluation was undertaken the performance of each Director against appropriate measures
in accordance with that process during or (including if warranted by considering the use of external advisers to
in respect of that period. conductthis performance review).

The Board is also responsible forevaluating the performance of the Non-
Executive Directors, including the Chairperson, against the requirements
of the Board Charter. The Board must also set out its future goals and
objectives, and review and recommend any changes to the Board Charter
deemed necessary orappropriate. The performance evaluation shall be
conducted in such manner as the Board deems appropriate.

The review of the Board’s performance also addresses the ability for
Directors to access continuing education to update and enhance their
skills and knowledge as they relate to the Company’s strategy and
objectives.

Since the incorporation of the Company in September 2020, the
Company has not undertaken an evaluation of the performance of the
Board, individual Directors or Committees ofthe Board.

1.7 Alisted entity should: No The Chief Executive Officer intends to review the performance of the
senior executives on an informal basis as appropriate. These evaluations
take into account criteria such as the achievement and performance
towards the Company’s objectives and (where appropriate) performance
benchmarks and the achievement of individual performance objectives.

(@ have anddisclose a process for
periodically evaluating the performance of
its senior

executives atleast once every reporting




Principle Best Practice Recommendation Compliance Explanation

number
period; and However, the Board also recognises the need for flexibility in defining
disclose for each reporting period whether a performance objectives which must reflect the current status of the
performance evaluation was undertaken in company and the development of its projects.
accordance with that process during or in respect of The Board did not conduct a performance evaluation of senior executives
that period. during the last 12 months and has not adopted a performance evaluation
policy.

The Company believes that the small size of the executive team and the
current scale ofthe Company’s activities make the establishment ofa
formal performance evaluation procedure unnecessary.

Performance evaluation is a discretionary matter for consideration by the
entire Board. In the normal course of events the Board reviews
performance ofthe Management, Directors and the Board as a whole.

Achievement of goals and business development and compliance
issues are evaluated regularly on an informal basis.

2. Structure the board to be effective and add value

2.1 The board of a listed entity should: Yes The Board has a formal nomination committee function as part of its
(3 have a nomination committee which: Corporate Governance and Nominations Committee Charter.
(1) has at least three members, a majority of The Committee consists of the Company’s three Non-Executive
whom are independent directors; and Directors and is chaired by Ms Moises, who is an Independent Director.

(2) ischaired by an independent director: One other member of the committee is also independent.

and disclose: The Corporate Governance and Nominations Committee Charteris

(3) the charter of the committee: available on the Company website.

(4) the members of the committee; and

(5) 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

(b) if it does not have a nomination
committee, disclosethatfact andthe
processes itemploys to address Board
succession issues and to ensure that the

Board hasthe appropriate balance of

Skills, knowledge, experience,
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independence anddiversityto enableitto
dischargeits duties and responsibilities

effectively.
22 Alistedentity shouldhave and disclose a board skills | No The Board regularly evaluates the mix of skills, experience and diversity
zatzx se;t/ng O“tttlhim’x of 7"”;{3, a”td d"ze,rs’ty, th,ft atBoardlevel. The Board believes thata highly credentialed Board, with a
e board currently nasorisiooxingto achievein its diversity of background, skills and perspectives, will be effective in
membership. supporting and enabling delivery of good governance for the Company
and value forthe Company’s shareholders.
The Board comprises four Directors from diverse backgrounds with a
range of business experience, skills and attributes. Biographical information
on each Director is contained on the Company website. These details, plus
a record of attendance at meetings, willbe included in the Directors’ Report
within the annual report in the future. No specific skills matrix is currently
prepared and disclosed as the Company does not believe its current size
and scale warrants that level ofdetail.
2.3 A listed entity should disclose: Yes The Board comprises the following Directors:
(@) the names of the directors considered - L\:Arr] Robert H Dzugin gNog—Eéeoczuéiver?hhairpers_o?) - atlppoinfteczhas
bythe boardtobe independent directors; airman on eptember » Which appointment was further
£ 2 Director h torest i ratified on 9 July 2021.
T 7 t'/rechqr thast an /r,;teres, pZS’ ';;;7 OZ ¢ Mr Duffin is not considered an independent Director because he is
;I?eaiilvogjpfnd:ncnggfaZ?rL:aScior%LLt137: ou a promoter and substantial Shareholder of the Company.
board is ofthe opinion that it does not - Ms Cat.hy Mpises (Deputy _Chair and Lead Inde_pend(_ent Non-
compromise theindependence of the Executive Director) — appointed as Non-Executive Director on 25
Director, the nature of the interest, July 2021, _ _ _
position or relationship in question and an - Dr Ja_son Berton (mdepen_dent _Non- Executive Director) —
explanation of why the Board is ofthat appointed as Non-Executive Director on 23 July 2021.
opinion; and - MrWayne Rossiter — appointed as Managing Director and Chief
©  the length of service of each director Operating Officer on 2 September 2020, and further ratified on 9
July 2021
Wayne Rossiter is not considered an independent Director due to
his status as Managing Director.
24 No

The majority ofthe board should be independent
directors.

The Company does not have of a majority of independent Directors
although Ms Moises and DrBertonare consideredindependent.
Therefore, one half of the Board is considered independent.

The Board will consider appointing further independent Directors in the
future, when the Company is of sufficient size and having regard to the




Principle

number

Best Practice Recommendation

Compliance

Explanation

scale and nature of its activities. In the meantime, the Company
believes that given the size and scale ofiits operations, non- compliance
by the Company with this recommendation will not be detrimental to the
Company orits Shareholders.

Ms Cathy Moises is Deputy Chair and Lead Independent Director. In this
role she willdeputise forthe Chair from time to time as well as when the
Chairrecuses himself due to a conflict of interest.

As the business develops, changes to the Board may be warranted and
the Board will considerthe need to appoint new independent Directors.

2.5 The chair of the board should be an independent Partially The Chairman ofthe Board is not an independent Director as he has
director and, in particular, should not be the same within the last 3 years been a Promoter and a substantial shareholder of
personasthe CEQO ofthe entity. Eastern Metals.

The Chairman is not the current CEO or previous CEO ofthe Company.
The Company has appointed Cathy Moises as Deputy Chair. Ms Moises
is an independent director.

26 Alisted entity should have a program for inducting Yes Allnew Directors are offered inductiontraining, tailored to their existing
new directors and for periodically reviewing skills, knowledge and experience, to position them to discharge their
whetherthere is a need for existing directors to responsibilities, including gaining an understanding ofthe Company’s
undertake professional development opportunities structure, business operations, culture and key risks.
for directors to develop and maintain the skills and TheBoardwillperiodically reviewwhetherthere is a need for existing
knowledge needed to perform their role as Directors to undertake professional development to develop and
directors effectively. maintain the skills and knowledge needed toperformtheirrolesas

Directors effectively.
3. Instil a culture of acting lawfully, ethically and responsibly
discloses its values.
The Company’s Board Charter and Code of Conductare available on the
Company website.
3.2 Yes

Alisted entity should:

(a) have and disclose a code of conduct forits
directors, senior executives and employees;
and

(b) ensure that the board or a committee ofthe

The Company has a Code of Conduct that is available on the
Company website.

Any breach of compliance with the Code of Conductis to be
reported directly to the Board or a committee of the board.
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board is informed of any material breaches of

that code
3.3 Alisted entity should: Yes The Company has adopted a whistleblower policy that is available
(@ have and disclose a whistleblower policy; and on the Company website (the Whistleblower Policy). Any material
() ensure that the board or a committee ofthe incidents reported under that policy are reported to the Board.
boardisinformed of any material incidents
reported underthat policy.
3.4 Alisted entity should: Yes The Company has an Anti-bribery and Corruption Policy available on the
(8 have and disclose an anti-bribery and Company website. Any material incidents reported under that policy are
corruption policy; and reported tothe Board.
(b) ensure that the Board ora committee ofthe Underthe Anti-bribery and Corruption Policy, any company personnel or
Board is informed of anv material breaches stakeholder who believes a violation of the policy or any laws is being
ofthat policy y committed or is being planned should report the matter to the Board and the
’ Company Secretary.
4. Lay solid foundations for management and oversight
4.1 Yes

The board of a listed entity should:
(3 have an audit committee which:

(1) has at least three members, all of whom
are non- executive directors and a majority

of whom are independent Directors;
and

(2 ischaired by anindependent director, who
is notthe chairof the board; and

and disclose:
(3 the charter ofthe committee;

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

(5 in relation to each reporting period, the
number oftimes the committee met
throughout the period and the individual
attendances ofthe members at those
meetings; or

The Board has established an Audit and Risk Management Committee.

All three members of the Audit and Risk Management Committee are Non-
Executive Directors.

The Chair of the Audit and Risk Management Committee is Ms Cathy
Moises, who is Deputy Chair of the Board and Lead Independent Non-
Executive Director.

The maijority of members of the Audit and Risk Management Committee
are Independent Directors.

The Audit and Risk Committee Charter is available on the Company
website.

The Committee’s members (who are also Directors of the company) and
their relevant qualifications and experience, the number of times the
Committee met throughout each reporting period and the attendance of
the Committee’s members at those meetings will be set out in each
Annual Report.
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() 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 forthe appointment
and removal of the external auditor and the rotation of
the auditengagement partner.

4.2 The board of a listed entity should, before it Yes The Board is to receive a declaration in the form set out in
approvesthe entity’s financial statementsfora Recommendation 4.2 from its CEO and ChiefFinancial Officerinrelationto
financial period, receive fromits CEOand CFOa thefinancial statements.
declarationthat, in their opinion, the financial records The Audit and Risk Management Committee is responsible for discussing
of the entity have been properly maintained and that with management and the external auditor the process surrounding and the
the financial statements comply with the appropriate disclosures made by the Chief Executive officerand ChiefFinancial Officer
accounting standards and give atrue and fair view of in connection with their personal certification ofthe halfyearly and annual
the financial position and performance of the entity financial statements.
and that the opinion has been formed on the basis of
a sound system of risk management and internal
control which is operating effectively.

4.3 A listed entity should disclose its processto verify Yes The Company ensures that any periodic corporate reportitreleasestothe
the integrity of any periodic corporate report it marketthatis notaudited or reviewed by an external auditor undergoes
releases to the market that is not audited or review by the Audit and Risk Management Committee. The Audit and Risk
reviewed by an external auditor. Management Committeeis responsible forreviewing, assessing and

recommending release to the Board for all financial statements and reports
which are required to be publicly released. Thereviewwillinclude a
discussion with management and the external auditors ofaccounting
issues and board policies.

5. Make timely and balanced disclosure

5.1 A listed entity should have and disclose a written Yes The Company has a Continuous Disclosure Policy that outlines the
policy for complying with its continuous disclosure processes to be followed by the Company to ensure compliance with its
obligations under ASX Listing Rule 3.1. continuous disclosure obligations and the corporate governance

standards applied by the Company in its communications to the market.
The Continuous Disclosure Policy is available on the Company website.
52 A listed entity should ensure that its board receives Yes

copies of all material market announcements
promptly after they have been made.

Underthe Company’s Board Charter, the Board is responsible for
overseeing the continuous disclosure process to ensure timely and
balanced disclosures and ensuring that the Company has an effective
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process for communicating with shareholders, other stakeholders and
the public.

53 Alisted entity that gives a new and substantive Yes Under the Company’s Continuous Disclosure Policy, price sensitive
investor or analyst presentation should release information is publicly released through ASX before it is disclosed to
a copy ofthe presentation materials onthe ASX Shareholders and ma_rket p_articipants, and any new and substantive investor
Market Announcements Platform ahead of the or analyst presentation will be released tothe ASX marketAnnouncements

. Platform ahead ofthe presentation.
presentation.

6. Respect the rights of security holders

6.1 A listed entity should provide information about Yes Information about the Company and its operations is available on the
itself and its governance to investors via its website. Company website. Information about the Company’s corporate

governance (including links to the Company’s corporate governance
policies and charters) can be accessed from the Company website.

6.2 Alisted entity should have an investor relations Yes The Company has a Continuous Disclosure and Communications
program that facilitates effectivetwo-way Policy that outlines the processes followed by the Company to ensure
communicationwith investors. communication with shareholders and the investmentcommunity is

effective, consistentand adherestothe principles of continuous
disclosure. The Continuous Disclosure and Communications Policy
is available onthe Company’s website.

6.3 A listed entity should disclose how it facilitates and | Yes The Company’s shareholder communications strategy sets out the
encouragesparticipation at meetings of security policies and processes the Company has in place to facilitate and
holders. encourage participation at meetings of Shareholders.

6.4 A listed entity should ensure that all substantive Yes The Company’s Constitution states that a poll may be demanded, before

resolutions at a meeting of security holders are
decided by a poll ratherthan by a show of hands.

any vote on a resolution is taken, or before the voting results on a show of
hands is declared or immediately after the voting results on a show of
hands are declared.

The Company’s Constitution also provides that the Chairperson has
charge of the general conduct of a general meeting of Shareholders and
may require adoption of any procedure which is in the Chairman’s opinion
necessary or desirable, including the proper and orderly casting or
recording of votes at the general meeting of Shareholders.

The Shareholder communications strategy states that all substantive
resolutions at shareholder meetings will be decided by a poll rather than a
show of hands.
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6.5 A listed entity should give security holders the Yes The Company gives Shareholders the option to receive communications
option to receive communications from, and send from, and send communications to, the Company and its Share Registry
communications to, the entity and its security electronically, as provided for in the Company’s Continuous Disclosure and
registry electronically. Communication Policy.

7. Recognise and manage risk

7.1 The Board of a listed entity should: Yes See 4.1 above.

() have acommittee orcommittees to oversee A copy of the Audit and Risk Management Committee Charter is
risk each of which: available on the Company website.
(1) has at least three members, a majority _ ) _ )
of whom are independent Directors; and All three members of the Audit and Risk Committee are Non-Executive
2 ischaired b ind dent Director Directors. The Chair of the Audit and Risk Management Committee is Ms
(2) ischaired by an independent Director; Cathy Moises, who is Deputy Chair of the Board and Lead Independent
and disclose: Non- Executive Director.
(3) the charter ofthe committee;
(4) the members ofthe committee; The maijority of members of the Audit and Risk Management Committee
and are Independent Directors. The Committee’s members (who are also
. . Directors of the company) and their relevant qualifications and experience,
(9 as atbthe e;r;d Ofe;Ch report(tr;g per/?d, the the number of times the Committee met throughout the each reporting
numberortimes the committee met period and the attendance of the Committee’s members at those meetings
throughout the period and the individual will be set out in each Annual Report.
attendances of the members at those
meetings; or . _ _ _
b ifitd th sk it In addition, the Board has established a Risk Management Policy. Under
(b) ifi oesnolhave arisk committee or this policy, the Board determines the Company’s “risk profile” and is
committees that satisfy (a) above, disclose responsible for overseeing and approving risk management strategy and
that factand policies, internal compliance and internal control.
(c) theprocessesitemploysfor overseeingthe
entity’srisk management framework.
7.2 The board or a committee of the board should: Yes

@

(b)

review the entity’s risk management
framework at least annually to satisfy itself
that it continues to be sound andthatthe
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.

The Company’s Audit and Risk Management Committee Charter
provides forthe review ofthe Company’s risk management framework at
least annually. The Risk Management Policy has been describedin
Recommendation7.1.

Inaddition, the Board has established a Risk Management Policy, under
which the Board determines the Company’s “risk profile” and is responsible
foroverseeing and approving risk management strategy and policies,
internal compliance and internal control.
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The Board as awhole also addresses individual risks.

7.3 A listed entity should disclose: No The Company is committed to understanding and managing risk and to
(@) ifithas an internal audit function, how the establishing an organisational culture that ensures risk managementis
function is structured and what role it included in all activities, decision making and business processes. The
performs; or company does not have a formal internal audit function due to its size and
(b) if it does not have an internal audit business needs.
function, that fact and the Underthe Company’s Audit and Risk Management Committee Charter, the
) . . Audit and Risk Management Committee is charged with the review of the
processes it employs for evaluation and continually . o .
) . . . . Company’s internal controls and monitoring the need for a formal internal
improving the effectiveness of its governance, risk . : ) . :
managementand internal control brocesses audit function. A copy of the Company’s Audit and Risk Management
g P ’ Committee Charter and the Risk Management Policy is available on the
Company website.
7.4 Alistedentity should disclose whether it has any Yes The Company’s Risk Management Policy notes that the Audit and Risk
material exposure to environmental or social risks Management Committee will (amongst other matters) assist
and ifit does, how it manages or intends to management to determine whetherthe Company has any material
managethose risks. exposuretoenvironmentalrisks, and howitintends to manage such risk.
The Company may be exposed to such environmental risks as
disclosed in the Company’s prospectus.
The Company operates only in Australia, which is amature and well-
regulated mining jurisdiction. As part of the Company’s mining
development approvals process, the Company must adhere to strict
environmental and social regulations.
8. Remunerate fairly and responsibly
8.1 No

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

(1) has at least three members, a majority
of whom are independent directors; and

(2) ischaired by an independent director,
and disclose:

(3) the charter ofthe committee;

(4) the members ofthe committee;

The Board is of the view that the Company is not currently ofthe size to
justify the formation of a separate remuneration committee.

The Board currently performs the functions of a remuneration committee
and where necessary willseek the advice ofexternaladvisors inrelation to
thisrole.

The Board shall, upon the Company reaching the requisite corporate and
commercial maturity, approve the constitution of a remuneration
committee to assist the Board in relation to the appointment of Directors
and senior management as required and determine the level and
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and

(5) asattheendofeachreporting period, the
number of

times the committee met throughoutthe
period and the individual attendances of
the members atthose meetings; or

(b) ifitdoes not have aremuneration committee,
disclose that fact andthe processes it
employs for settingthe leveland
composition ofremuneration fordirectors
and

(c) seniorexecutives and ensuring that such
remuneration is appropriate and not

composition of remuneration for Directors and senior executives and
ensuring that such remuneration is appropriate and not excessive.

excessive.

8.2 A listed entity should separately disclose its Yes The remuneration ofthe Directors ofthe Company is set out in the

policies and practices regarding the Company’s prospectus.

remuneration of non-executive Directors and , .- . . .

; . ; The Company’s policies and practices regarding the remuneration of Non-
the remuneration of executive Directors and : . - . )
other senior executives Executive Directors and the remuneration of Executive Directors and
u ’ other senior executives will be set out in the Remuneration Report
contained in each Annual Report.

8.3 A listed entity which has an equity- based Yes

remuneration scheme should:

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

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

The Company has an equity-based remuneration scheme comprising an
Employee Share Option Plan. The Securities Trading Policy is available on
the Company website.
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