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CORPORATE GOVERNANCE STATEMENT

The Australian Securities Exchange (“ASX”) Listing Rules require listed companies to include in their
Annual Report, or post on their website and release on the ASX, a statement disclosing the extent to
which they have complied in the reporting period with the recommendations of the ASX Corporate
Governance Council (“Recommendations”) set out in the 4™ Edition of their ‘Corporate Governance
Principles & Recommendations’.

These Recommendations are guidelines designed to improve the efficiency, quality and integrity of
listed companies. The Recommendations are not prescriptive so that if a company considers that a
recommendation is inappropriate having regard to its own circumstances, the company has the
flexibility not to follow it. Where a company has not followed any of the Recommendations, their
Corporate Governance Statement (“Statement”) must identify which Recommendations have not been
followed and give reasons for not following them.

The Board of Orion Metals Limited (“Company”) has implemented the Recommendations insofar as
they are relevant to the size of the Company and the nature of its activities at the present time.
Details of the Company’s compliance and the reasons for any non-compliance are addressed in this
Statement which, together with the Company’s Corporate Governance Charter (“Charter”), its various
policies, and other information for shareholders, is available on the Company’s website:
www.orionmetals.com.au

Role of the Board

The Board’s primary responsibility is to oversee the Company’s business activities and management
for the benefit of all shareholders which it accomplishes by:

e establishing corporate governance and ethical business standards;

e setting and monitoring objectives, goals and strategic direction with a view to maximising
shareholder value;

e approving and monitoring budgets and financial performance;
e ensuring adequate internal controls exist and are appropriately monitored for compliance;
e ensuring significant business risks are identified and appropriately managed;

e approving financial and other reporting, and announcements prior to lodgement with the ASX
and release to shareholders;

e ensuring the composition of the Board is appropriate, selecting directors for appointment to
the Board and reviewing the performance of the Board and the contributions of individual
directors; and

e setting remuneration policy and evaluating the performance of senior executives.

Board Composition

The current Board comprises non-executive directors: Dr Yi Yang, appointed 22 July 2016 who is the
Company’s Chairman, and Mr Yu Zhou, appointed 11 March 2021, and 2 executive directors: Dr Feng
Wu, appointed 22 July 2016, who is responsible for compliance and Mr Bin Cai, appointed 25 July 2012,
who is also the Chief Financial Officer (“CFO”) and acts as the Chief Executive Officer (“CEO”) when
required.

The Board considers that an independent director is a non-executive director who meets the criteria
for independence included in the Recommendations. So, on this basis, there are no independent
directors at the present time as Dr Yi Yang is a controller of the Company’s largest shareholder and
Mr Yu Zhou has worked for companies associated with both Dr Yang and Mr Bin Cai in recent years.

The Board has not at this time set any specific materiality thresholds in relation to directors on the
basis that such are considered subjective, may depend on each relevant situation and do not impact
on independence criteria.

The Board believes that, given the size of the Company and its stage of commercial maturity, it is not
practical to appoint any additional independent directors to the Board and considers industry
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experience and specific expertise, as well as general corporate experience, to be more important
attributes of its Board members than independence at this time.

The Board also does not consider it necessary yet to address Board succession in view of the fact that
most of the directors are associated in some way or are shareholder nominees and any changes at the
present time will be directed by those shareholders. If the Company’s activities increase in size,
nature and scope, the composition and size of the Board will be reviewed periodically to ensure it
comprises the optimum number of directors required to adequately supervise the Company’s business.

All current directors have a broad range of qualifications, experience and expertise in managing
companies, including those involved in minerals exploration, as set out in the Directors’ Report and
the following matrix of the Board’s assessment of their current skills and diversity:

Skills & Experience Diversity / Demographic Background

Corporate governance High Gender

Strategic planning High Male 4

International High Female 0

Mining/exploration industry Medium Age

Risk management High 25-40 0

Financial management High 41-55 3

Technology/IT High 56-70 1

Digital/social media High Over 70 0

Leadership High Ethnicity

Legal Medium Aboriginal or Torres Straits Islander 0

Stakeholder relationships High Asian 4
White/Caucasian 0
Other 0

There is no requirement for any director to have a shareholding in the Company, however a majority
of the current directors do hold indirect interests in the Company’s shares and half are the nominees
of substantial shareholders in the Company.

Both non-executive directors’ and executive directors’ remuneration is set by the Board at what they
consider to be relatively modest levels compared to similar companies and, for non-executive
directors, is well within the aggregate amount payable approved by shareholders, being $300,000 last
approved at the Annual General Meeting ("AGM") in June 2011. The Company does not have any equity-
based remuneration scheme.

The evaluation of individual director’s performance is undertaken when considered appropriate. No
such evaluation was undertaken in the most recent reporting period given the nature of the
appointments to the current Board.

Directors have written agreements with the Company setting out the terms of their appointment as
directors. However, the 2 executive directors do not have any written agreement as to the terms and
conditions of their executive roles and responsibilities as the Board considers this unnecessary given
they are shareholder nominee appointments. Senior executive staff are employed under written
contractual arrangements.

All directors, apart from one with the responsibilities of a Managing Director, are subject to
shareholder re-election following initial appointment and by rotation at least every three years. The
Company’s Constitution provides that one-third of the directors retire by rotation each AGM. Those
directors who are retiring may submit themselves for re-election by shareholders, including any
director appointed to fill a casual vacancy since the date of the last AGM.

The Board considers that as most of the current directors are nominees of major shareholders, and
the other is well-known to the Chairman, there is no need to undertake any in-depth probity or other
background checking of either new director appointees or candidates for election by shareholders.
However, brief biographical details, qualifications, experience and other relevant information about
directors standing for election or re-election are provided in the AGM Notice. Similarly, there has not
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yet been an occasion when there was a need to undertake appropriate background checks on any
senior executive appointments.

New directors are provided with copies of all relevant Company documents and policies governing the
Company’s business, operations and management, at the time of joining. However, the Company is
not yet in a position to facilitate all directors undertaking site visits; nor to provide appropriate
professional development opportunities for directors to assist in their roles. Nevertheless, Directors
are encouraged to personally undertake appropriate training and refresher courses conducted by the
Australian Institute of Company Directors.

Access to Independent Professional Advice

The Company acknowledges that directors may require high quality information and advice on which
to base their decisions and considerations. With the prior approval of the Chairman, all directors have
the right to seek independent legal and other professional advice at the Company’s expense
concerning any aspect of the Company's operations or undertakings in order to fulfill their duties and
responsibilities as directors. If the Chairman is unable or unwilling to give approval, majority Board
approval will be sought.

Board Processes

The Board of the Company meets on an occasional basis. The agenda for these meetings is prepared
by the Company Secretary in conjunction with the Chairman and the other directors. Relevant
information is circulated to directors in advance of Board meetings.

The Company Secretary is accountable directly to the Board on matters to do with the proper
functioning of the Board. However, his communications are restricted because both the Chairman and
some other directors do not comfortably speak or read English. In this regard, the Company has a
process in place whereby all relevant matters being discussed at Board or shareholder meetings in
Chinese are translated into English at the time so that they can be understood by the Company
Secretary and, when applicable, by shareholders, properly recorded in the minutes and actioned as
necessary. Similarly, all relevant correspondence and documentation is translated into the Chinese
language to assist Directors’ understanding and, where applicable, is translated from Chinese into
English for the Company’s records.

Board Committees

The Company does not have at this time any of the recommended committees covering audit, risk,
remuneration or nomination. The full Board of directors undertakes the functions of these individual
committees to the extent that the directors consider necessary. Given the composition of the Board
and the size of the Company it is considered that individual committees are not presently warranted;
however it is expected that when the Company’s operations expand some of these committees may
be established.

The Board’s oversight of corporate reporting is augmented by the function of the external Auditors.
In addition, performance of the incumbent Auditors is reviewed from time-to-time and the Board
ensures that the audit engagement partner is rotated as statutorily required.

Role of Management

The Board has delegated responsibilities and authorities to the executive directors and senior staff to
enable management to conduct the Company’s day-to-day activities. Matters which are not covered
by these delegations, such as approvals which exceed certain limits or do not form part of the
approved budget, require Board approval.

An evaluation of the performance of senior management will be undertaken at a meeting of the Board
of the Company when considered necessary, by the non-executive director and the Chairman. This is
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considered to be an appropriate process as the Company is still in the minerals exploration stage
therefore it is not possible to evaluate performance against revenue or profit targets. No evaluation
was undertaken in the most recent reporting period.

Details of the Company's remuneration practices in relation to key management personnel (“KMP”)
are set out in the audited Remuneration Report section of the Directors’ Report. In summary, the
remuneration structure for KMP is dictated by the Board and is based on a humber of factors including
market remuneration for comparable companies and the particular qualifications, experience and
skills of the individuals concerned.

Ethical Standards

As part of the Board’s commitment to the highest standard of conduct, the Company has adopted a
Code of Conduct to guide executives, management and employees in carrying out their duties and
responsibilities. The Code of Conduct is incorporated within the Charter and encompasses:

e responsibilities to shareholders;

e compliance with laws and regulations;

e relationships with clients, customers and consumers;
e conflicts of interest;

o employment practices; and

e responsibilities to the community.

All directors are also required to adhere to a Corporate Ethics Policy - which is included in the Charter
as well - covering the ethical and legal requirements in relation to their conduct as directors both
within the Company and externally to other parties.

The Board has resolved that the relevant sections of the Charter, particularly the Code of Conduct,
Corporate Ethics Policy, and continuous disclosure obligations should also extend to cover all
executives, employees and consultants of the Company.

In addition, the Company has a Whistleblower Policy - to encourage reporting of any unlawful,
unethical or irresponsible behaviour - and an Anti-bribery & Corruption Policy - to manage issues
relating to such activities. Both these are available on the Company’s website.

The Company also established some years ago a Share Trading Policy - posted on the Company’s
website - under which directors and KMP are restricted from dealing in Company shares when they are
in possession of price sensitive information and during specified periods before or after the release of
half and full-year financial results.

Diversity

The Board has approved a workplace Diversity Policy in compliance with the Recommendations but
cognizant of the constraints of a mining exploration company, particularly in relation to gender
diversity. This Policy is available on the Company’s website.

The Policy outlines measurable objectives for achieving gender diversity over the longer term: these
are:

e Employment Balance - aiming to increase the proportion of women directors on the Board, in
senior management and in the organisation overall, including contractors and consultants.

e Non-Traditional Roles - increasing the number of women working in non-traditional roles,
employed through focused recruitment - very relevant in a mining exploration company.

e Development & Promotion - provide equal opportunities for both men and women to attend
training and development courses - and to be promoted purely on merit.

e Remuneration - equity in pay regardless of gender.

e Flexible Work Practices - removal of differentiation between genders - e.g., with
maternity/parental leave or compassionate leave - and opportunities to work from the home
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environment (which might assist where there are young children or aged relatives that need
some care at times).

e Discrimination & Harassment - curbing practices which might prejudice employees because of
their gender through appropriate training.

The Board acknowledges that for a relatively small Company, with limited resources, the achievement
of many of these goals over the short-term is difficult, but they are kept under review. No specific
targets or timeframes have been established, and no achievements identified.

At the date of this Statement the Company has 4 directors, all male, and 1 full-time employee who is
male. The Company also engages 2 part-time contract staff of which 1 is male and 1 is female. In
addition the Board notes the ethnic and cultural diversity of the Company's current directors, staff
and contractors.

Continuous Disclosure & Shareholder Communication

The Board is committed to the promotion of investor confidence by ensuring that trading in the
Company’s securities takes place in an efficient, competitive and informed market. In accordance
with continuous disclosure obligations under the ASX Listing Rules, the Company has procedures in
place to ensure that all price sensitive information is identified, reviewed by management and
disclosed to the ASX in a timely manner. These procedures are also detailed in the Charter. All
information disclosed to the ASX is posted on the Company’s website.

The Company’s directors and executives have a well-established practice in place to circulate
internally for checking and verifying information and reports that are to be released to the market,
particularly where they are not audited or reviewed by the external Auditors.

Shareholders are forwarded the Company’s Annual Report, if requested, and documents relating to
each General Meeting, being the Notice of Meeting, any Explanatory Memorandum and a Proxy Form,
and shareholders are invited to attend these meetings. Shareholders may elect to receive
communications electronically. The Company’s external Auditors are also required to be present at
the AGM to answer any queries shareholders may have with regard to the audit and preparation and
content of the Audit Report.

However, the Company has not as yet designed and implemented a specific investor relations program
to facilitate effective two-way communication with shareholders because the Board considers the
above practices are adequate at the present time.

In compliance with the Recommendations, the Company has also introduced a process whereby all
substantive resolutions at a shareholders’ meeting will be decided by a poll rather than by a show of
hands.

Managing Business Risk

The Board constantly monitors the operational and financial aspects of the Company’s activities and
is responsible for the implementation and ongoing review of business risks that could affect the
Company. Duties in relation to risk management that are conducted by the Board include but are not
limited to:

e initiate action to prevent or reduce the adverse effects of risk;

e control further treatment of risks until the level of risk becomes acceptable;

¢ identify and record any problems relating to the management of risk;

e initiate, recommend or provide solutions through designated channels;

o verify the implementation of solutions; and

¢ communicate and consult internally and externally as appropriate.
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The Board has identified the material business risks which might affect the Company, has developed
a policy for the management of those risks and has delegated responsibilities for managing those to
the executive directors and relevant staff.

At the present stage of its development the Board believes that the Company does not have any
material exposure to economic, environmental and social sustainability risks.

The Board has not reviewed the Company’s risk management framework on an annual basis, but rather
has adopted the approach of review as and when considered necessary in view of the relatively benign
nature of the risks relevant to this early phase of the Company’s development.

In addition, in accordance with section 295A of the Corporations Act 2001, the person or persons
performing the roles of CEO and CFO are required to provide declarations to the Board in relation to
each financial period that in their opinion:

e the financial records of the Company have been properly maintained, and
e the financial statements comply with the accounting standards, and give a true and fair view
of the Company’s financial position and performance

and, as required by the Recommendations, that:

e the opinion has been formed on the basis of a sound system of risk management and internal
control which is operating effectively.

The Company does not have an internal audit function in view of the very small staff size and the
Board considers the executive directors are able to adequately oversee the risk management and
internal control processes. With the planned growth in business the Board has also requested that the
executive design and implement when required a risk management and internal control system to
more adequately manage the Company’s material business risks and to report to the Board on matters
relating to risks, including the effectiveness of that risk management system.

This Statement is current as at 5 June 2023 and was approved by the Board of Directors of Orion Metals
Limited on that date.



