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1. INTRODUCTION 
1.1. This is the Charter of the Board of Directors of Aurelia Metals Limited and its related bodies 

corporate (‘Aurelia’ and, together with its controlled entities, ‘the Group’). 

1.2. The purpose of this Charter is to: 

a) Set out the respective roles and responsibilities of the Board and management; and  
b) Establish the structure and processes of the Board. 

2. MATTERS RESEREVED TO THE BOARD 
2.1. In addition to the matters required by law to be approved by the Board, the Board reserves to itself 

the following matters: 

a) appointing the Chair of the Board; 

b) appointing any person as a Director to fill a casual vacancy or as an addition to the Board 
pursuant to Aurelia’s Constitution; 

c) establishing Board Committees; 

d) appointing and removing the Managing Director and/or Chief Executive Officer (CEO), and any 
other Executive Directors, and the Company Secretary, and determining their remuneration and 
conditions of service; 

e) authorising the issue of any shares, options, equity instruments or other securities; 

f) approving the appointment and removal of executives who report directly to the Managing 
Director/CEO; 

g) approving the strategic plan and budgets;  

h) approving all senior management succession plans; 

i) approving Aurelia’s purpose, statement of values and code of conduct;  

j) approving the acquisition, establishment, disposal or cessation of any significant business of 
Aurelia; 

k) approving and monitoring, operational and financial targets and the framework within which 
management must operate;  

l) approving expenditure in excess of the limits delegated at any time to the Managing 
Director/CEO; 

m) approving and monitoring the progress of major capital expenditure and capital management; 

n) approving borrowings, other than in the ordinary course of business, and the granting of 
security over, or interests in, Aurelia’s undertaking or any of its assets; 

o) approving financial reports and any other information for disclosure to the market containing 
statements as to future financial or operational performance or changes in strategy or policy; 

p) setting risk tolerance levels and approving the risk appetite within which management is to 
operate; 

q) monitoring systems of risk management and internal control, codes of conduct and legal 
compliance; 

r) approving a cyber strategy and overseeing cyber security risks and governance; 

s) approving Aurelia’s remuneration framework and policies and setting, monitoring and ensuring 
appropriate accountability for the remuneration of Directors and executives who report directly 
to the Managing Director/CEO; 

t) approving significant changes to organisational structure; 

u) monitoring management’s performance generally and its implementation of strategy and 
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instilling of Aurelia’s values; 

v) overseeing the Group’s performance and position statements with regards to sustainability and 
climate change; 

w) approving any changes to the authority delegated to the Managing Director/CEO by the Board; 

x) recommending appointment or removal of external auditors for approval by shareholders;  

y) approving interim and final dividends;  

z) approving non-executive Director fees and Committee fees, subject to the fee pool approved by 
shareholders; and 

aa) approving policies of Group wide or general application. 

3. DELEGATION TO MANAGEMENT 
3.1. Save for the matters reserved to the Board in section 2, the Board has delegated responsibility for 

the management of the Group’s business affairs to the Managing Director/CEO. 

3.2. The Board will establish a Delegation of Authority setting out the limits on the Managing 
Director/CEO’s authority in relation to capital expenditure, operational expenditure and other major 
contractual commitments. 

3.3. The Audit Committee will review the Delegation of Authority set by the Board at least every two 
years and make recommendations to the Board regarding any changes it considers necessary. 

4. STRUCTURE OF THE BOARD 
4.1. The size and composition of the Board is to be determined in accordance with the following 

principles: 

a) The number of directors on the Board shall be determined in accordance with the Constitution 
and the requirements of the Corporations Act. 

b) The Board should be of an appropriate size to achieve efficient decision making and ensure the 
requirements of the business can be met. 

c) The Board should compromise a majority of independent Directors. The Board needs to have 
an appropriate number of independent non-executive Directors who can challenge 
management and hold them to account, and represent the best interests of Aurelia and its 
shareholders as a whole rather than those of individual shareholders or interest groups. 

d) The Chair of the Board should be an independent Director and should not be Aurelia’s 
Managing Director/CEO. 

e) The Board should compromise Directors with an appropriate range of skills, experience, 
expertise and diversity to ensure that the Board collectively has the skills needed to discharge 
its obligations effectively and add value. 

4.2. The Board will regularly review the Board’s composition to consider the appropriateness of its size 
and collective skill set. 

4.3. The Board will regularly review its Skills Matrix to ensure that the Board’s collective skills are able 
to effectively address existing and emerging business and governance issues relevant to Aurelia. 
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5. INDEPENDENCE 
5.1. Each Director will inform the Board or the Remuneration and Nomination Committee of any change 

to their interests, positions, associations or relationships that could affect their independence. 

5.2. The Remuneration and Nomination Committee will regularly assess, the independence of each 
Director in light of disclosures made in accordance with section 5.1 and make recommendations to 
the Board regarding the independence or otherwise of each Director. 

5.3. In assessing the independence of a Director, Aurelia will have regard to the criteria for 
independence set out in the current edition of the ASX Corporate Governance Council’s Corporate 
Governance Principles and Recommendations (ASX Recommendations).   

5.4. Where a Director does not meet one or more of the criteria for independence set out in the current 
edition of the ASX Recommendations, the Board shall assess the materiality of the interest, 
position or relationship in question to determine whether it might influence, or reasonably be 
perceived to influence, in a material respect the Director’s capacity to bring an independent 
judgement to bear on issues before the Board and to act in the best interests of Aurelia as a whole 
rather than in the interests of an individual shareholder or other party. 

5.5.  If the Board determines that a Director’s status as an independent Director has changed, that 
determination will be disclosed and explained to the market in a timely manner. Any decision by the 
Board not to change a Director's status as an independent Director despite the Director having an 
interest, position, association or relationship of a type described in the ASX Recommendations will 
be disclosed and explained within Aurelia’s annual corporate governance statement. 

6. BOARD MEETINGS 
6.1. The Board will hold a minimum of six (6) scheduled meetings each year.  

6.2. A Director may convene a meeting of the Board at any time, in accordance with Aurelia’s 
Constitution. 

6.3. The Board meeting agenda will be settled by the Chair in conjunction with the Managing 
Director/CEO and Company Secretary. 

6.4. Papers should be provided to Directors sufficiently far in advance of scheduled meetings to permit 
adequate preparation. 

7. NON-EXECUTVE DIRECTOR SESSIONS 
7.1. The Non-Executive Directors will meet regularly without management present, including prior to or 

immediately following Board meetings and otherwise as required. 

8. APPOINTMENT OF NON-EXECUTIVE DIRECTORS 
8.1. Non-Executive Directors will be engaged through a letter of appointment, setting out the terms and 

conditions of their appointment. Letters of appointment shall be addressed to and signed by each 
Director personally, and not a consulting entity, to ensure that the Director is personally 
accountable to Aurelia. 
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9. THE CHAIR 
9.1. The Chair is responsible for leadership of the Board, facilitating the effective contribution of all 

Directors, communicating with other Directors, promoting constructive and respectful relations 
between Directors and between the Board and management, and communicating the Board’s 
position to shareholders, other stakeholders and the public. 

9.2. The Chair is also responsible for: 

a) setting the agenda for the Board meetings (in consultation with the Managing Director/CEO and 
Company Secretary);  

b) ensuring the efficient organisation and conduct of the Board’s function including that adequate 
time is available for discussion of all agenda items, including strategic issues; 

c) briefing all Directors in relation to issues arising at Board meetings and overseeing shareholder 
communication and arranging Board performance evaluation; and 

d) liaising between the Board and management. 

10. MANAGING DIRECTOR / CHIEF EXECUTIVE 
OFFICER 

10.1. The responsibilities of the Managing Director/CEO include, among other things: 

a) instilling and reinforcing Aurelia’s values; 
b) ensuring the Board is given accurate, timely and clear information about Aurelia’s operations, 

including any conduct that is materially inconsistent with Aurelia’s values or code of conduct, to 
enable the Board to be effective in performing its functions, setting strategies, monitoring 
performance and discharging its duties; 

c) developing and recommending to the Board strategies, business plans and annual budgets for 
Aurelia; 

d) implementing the strategies, business plans and budgets approved by the Board while 
operating within the values, code of conduct, budget and risk appetite set by the Board; 

e) providing effective leadership, direction and supervision of the executive team to achieve the 
strategies, business plans and budgets adopted by the Board; 

f) ensuring compliance with all applicable laws and regulations; and 
g) acting within the authority delegated by the Board. 

11. COMPANY SECRETARY 
11.1. The Company Secretary is accountable to the Board, through the Chair, on all matters to do with 

the proper functioning of the Board including but not limited to: 

a) organising Board meetings and Director attendance; 
b) monitoring compliance with Board policies and procedures, 
c) advising the Board and its Committees on governance matters; 
d) coordinating the timely completion and dispatch of the Board agenda and briefing materials, 

and any other Board business; 
e) preparing minutes of meetings and resolutions of the Board and taking these to the Chair for 

approval and circulation; 
f) communicating with ASX and ASIC as necessary; 
g) assisting with the induction and professional development of Directors; and 
h) ensuring compliance with ASX Listing Rules and ASIC lodgements. 
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12. CONFLICT OF INTEREST 
12.1. Directors must keep the Board advised, on an ongoing basis, of any interests that could potentially 

conflict with those of Aurelia. 

12.2. If a potential conflict of interest arises, the Director concerned shall advise the Chair prior to any 
Board meeting at which the issue is to be discussed. Any potential conflict of interest must be 
recorded in the Board minutes. 

13. INDEPENDENT PROFESSIONAL ADVICE 
13.1. Directors shall have access to any internal information that they consider necessary to fulfil their 

responsibilities and to exercise independent judgment when making decisions, subject to any 
obligations of confidentiality or conflicts of interest. 

13.2. A Director may seek any independent professional advice they consider necessary to discharge 
their responsibilities, at Aurelia’s expense, provided that approval of the Chair is obtained (or 
another non-executive Director in the event of the Chair’s absence or conflict of interest) prior to 
such independent advice being sought. The Chair (or Committee Chair, if relevant) shall be 
provided with a copy of the advice and they will determine if the advice is to be circulated to the 
remainder of the Board or the Committee. 

14. INDUCTION, EDUCATION AND DEVELOPMENT 
14.1. The Board will ensure that an induction program is developed and offered to new Directors. 

14.2. Directors are expected to maintain the skills required to discharge their obligations to Aurelia. 
Directors may request and undertake training and professional development relevant to their 
responsibilities as a Director of Aurelia at Aurelia’s expense, by request to the Chair. 

15. BOARD PERFORMANCE EVALUATION 
15.1. The Board will undertake an evaluation at least every second year of its performance, the 

performance of its Committees and individual Directors and if required, implement changes to 
improve the effectiveness of the Board and its Committees. 

16. OTHER APPOINTMENTS 
16.1. A Director must inform the Chair of the Board before accepting any new appointment as a director 

of another listed company, any other material directorship or any other position with a significant 
time commitment attached. 

17. COMMITTEES 
17.1. The Board will determine the membership and composition of Board Committees, having regard to 

its workload, skills, experience, any regulatory requirements and the ASX Recommendations. 

18. INTERACTION WITH CONSTITUTION 
18.1. To the extent that there is any inconsistency between this Charter and Aurelia’s Constitution, the 

Constitution prevails. 
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19. REVIEW OF BOARD CHARTER 
19.1. The Board will review this Charter at least every two years to ensure that it remains consistent with 

the Board’s objectives and responsibilities and recommended corporate governance practices. 
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