Rules 4.7.3 and 4.10.3

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity

Red Metal Limited

ABN/ARBN Financial year ended:

34 103 367 684 30 June 2024

Our corporate governance statement! for the period above can be found at:2

0 These pages of our
annual report:

This URL on our

website:

https://Iredmetal.com.au/about-us/corporate-governance/

The Corporate Governance Statement is accurate and up to date as at 30 June 2024 and has been
approved by the board.

The annexure includes a key to where our corporate governance disclosures can be located.?
Date: 30 September 2024

Name of authorised officer authorising lodgement: Patrick Flint

1 “Corporate governance statement” is defined in Listing Rule 19.12 to mean the statement referred to in Listing Rule 4.10.3 which
discloses the extent to which an entity has followed the recommendations set by the ASX Corporate Governance Council during
a particular reporting period.

Listing Rule 4.10.3 requires an entity that is included in the official list as an ASX Listing to include in its annual report either a
corporate governance statement that meets the requirements of that rule or the URL of the page on its website where such a
statement is located. The corporate governance statement must disclose the extent to which the entity has followed the
recommendations set by the ASX Corporate Governance Council during the reporting period. If the entity has not followed a
recommendation for any part of the reporting period, its corporate governance statement must separately identify that
recommendation and the period during which it was not followed and state its reasons for not following the recommendation and
what (if any) alternative governance practices it adopted in lieu of the recommendation during that period.

Under Listing Rule 4.7.4, if an entity chooses to include its corporate governance statement on its website rather than in its annual
report, it must lodge a copy of the corporate governance statement with ASX at the same time as it lodges its annual report with
ASX. The corporate governance statement must be current as at the effective date specified in that statement for the purposes of
Listing Rule 4.10.3.

Under Listing Rule 4.7.3, an entity must also lodge with ASX a completed Appendix 4G at the same time as it lodges its annual
report with ASX. The Appendix 4G serves a dual purpose. It acts as a key designed to assist readers to locate the governance
disclosures made by a listed entity under Listing Rule 4.10.3 and under the ASX Corporate Governance Council’s
recommendations. It also acts as a verification tool for listed entities to confirm that they have met the disclosure requirements of
Listing Rule 4.10.3.

The Appendix 4G is not a substitute for, and is not to be confused with, the entity's corporate governance statement. They serve
different purposes and an entity must produce each of them separately.

2 Tick whichever option is correct and then complete the page number(s) of the annual report, or the URL of the web page, where
your corporate governance statement can be found. You can, if you wish, delete the option which is not applicable.

3 Throughout this form, where you are given two or more options to select, you can, if you wish, delete any option which is not
applicable and just retain the option that is applicable. If you select an option that includes “OR” at the end of the selection and
you delete the other options, you can also, if you wish, delete the “OR” at the end of the selection.

See notes 4 and 5 below for further instructions on how to complete this form.
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

ANNEXURE - KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1

A listed entity should have and disclose a board charter setting
out:

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

and we have disclosed a copy of our board charter at:
https://redmetal.com.au/about-us/corporate-

[J setoutinour Corporate Governance Statement OR

[J  we are an externally managed entity and this recommendation
is therefore not applicable

directly to the board, through the chair, on all matters to do with
the proper functioning of the board.

GOVEINANCE! ...ttt e e anes
(b)  those matters expressly reserved to the board and those | ...............
delegated to management.
1.2 A listed entity should: [0 setoutinour Corporate Governance Statement OR
(a)  undertake appropriate checks before appointing a director or O  we are an externally managed entity and this recommendation
sedqior fxecut(iive or putting someone forward for election as is therefore not applicable
a director; an
(b)  provide security holders with all material information in its
possession relevant to a decision on whether or not to elect
or re-elect a director.
1.3 A listed entity should have a written agreement with each director [0 setoutinour Corporate Governance Statement OR
and senior executive setting out the terms of their appointment. O we are an externally managed entity and this recommendation
is therefore not applicable
1.4 The company secretary of a listed entity should be accountable [0 setoutinour Corporate Governance Statement OR

[0 we are an externally managed entity and this recommendation
is therefore not applicable

4 Tick the box in this column only if you have followed the relevant recommendation in full for the whole of the period above. Where the recommendation has a disclosure obligation attached, you must insert
the location where that disclosure has been made, where indicated by the line with “insert location” underneath. If the disclosure in question has been made in your corporate governance statement, you
need only insert “our corporate governance statement”. If the disclosure has been made in your annual report, you should insert the page number(s) of your annual report (eg “pages 10-12 of our annual
report”). If the disclosure has been made on your website, you should insert the URL of the web page where the disclosure has been made or can be accessed (eg “www.entityname.com.au/corporate
governance/charters/”).

5 If you have followed all of the Council’'s recommendations in full for the whole of the period above, you can, if you wish, delete this column from the form and re-format it.
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

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

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

(c) disclose in relation to each reporting period:

(1) the measurable objectives set for that period to
achieve gender diversity;

(2) the entity’s progress towards achieving those
objectives; and
(3) either:

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

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

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

O

and we have disclosed a copy of our diversity policy at:

[insert location]

and we have disclosed the information referred to in paragraph (c)
at:

[insert location]

and if we were included in the S&P / ASX 300 Index at the
commencement of the reporting period our measurable objective for
achieving gender diversity in the composition of its board of not less
than 30% of its directors of each gender within a specified period.

set out in our Corporate Governance Statement OR

[0 we are an externally managed entity and this recommendation
is therefore not applicable

1.6 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.

[
and we have disclosed the evaluation process referred to in
paragraph (a) at:

[insert location]

and whether a performance evaluation was undertaken for the
reporting period in accordance with that process at:

[insert location]

set out in our Corporate Governance Statement OR

[J  we are an externally managed entity and this recommendation
is therefore not applicable
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

1.7 A listed entity should:

(@) have and disclose a process for evaluating the performance
of its senior executives at least once every reporting period;
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.

O

and we have disclosed the evaluation process referred to in
paragraph (a) at:

[insert location]

and whether a performance evaluation was undertaken for the
reporting period in accordance with that process at:

[insert location]

set out in our Corporate Governance Statement OR

[0 we are an externally managed entity and this recommendation
is therefore not applicable
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

PRINCIPLE 2 - STRUCTURE THE BOARD TO BE EFFECTIVE AND ADD VALUE

2.1 The board of a listed entity should: O set out in our Corporate Governance Statement OR
(a) have anomination committee which: [If the entity complies with paragraph (a)] [0 we are an externally managed entity and this recommendation
(1) has at least three members, a majority of whom are | .. /e have disclosed a copy of the charter of the committee at: is therefore not applicable
independent directors; and '
(2) s chaired by an independent director, [lnsenlocat/on] """""""""""""""""""""""""""""""""""""
and disclose: and the information referred to in paragraphs (4) and (5) at:
(3) thecharter of the committee; (.
(4) the members of the committee; and [insert location)
(5) as at the end of ea_ch reporting period, the number [If the entity complies with paragraph (b).]
of gmhes ,th:’, ggmrrlttee (TEt throufgr'lout thegenod and we have disclosed the fact that we do not have a nomination
ah” the individual attendances of the members at | oo mitiee and the processes we employ to address board
those meetings; or succession issues and to ensure that the board has the appropriate
(b) if it does not have a nomination committee, disclose that balance of skills, knowledge, experience, independence and
fact and the processes it employs to address board diversity to enable it to discharge its duties and responsibilities
succession issues and to ensure that the board has the effectively at:
appropriate balance of skills, knowledge, experience,
independence and diversity to enable it to discharge its [msertlocatlon] """""""""""""""""""""""""""""""""""""
duties and responsibilities effectively.
22 A listed entity should have and disclose a board skills matrix L1 setoutin our Corporate Governance Statement OR

setting out the mix of skills that the board currently has or is
looking to achieve in its membership.

and we have disclosed our board skills matrix in our Corporate
Governance Statement.

[0 we are an externally managed entity and this recommendation
is therefore not applicable
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation Where a box below is ticked,* we have followed the Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. We recommendation in full for the whole of the period above. Our
have disclosed this in our Corporate Governance Statement: reasons for not doing so are:®

23 A listed entity should disclose: O  setoutin our Corporate Governance Statement

(a)  the names of the direc.tors considered by the board o be | ;g ye have disclosed the names of the directors considered by the
independent directors; board to be independent directors in our Corporate Governance
(b) if adirector has an interest, position, affiliation or Statement
relationship of the type described in Box 2.3 but the board
is of the opinion that it does not compromise the | T
independence of the director, the nature of the interest, ) ) ) ) )
position or relationship in question and an explanation of and, where applicable, the information referred to in paragraph (b) in
why the board is of that opinion: and our Corporate Governance Statement
(c) thelength of service of each director. | e
and the length of service of each director in our Corporate
Governance Statement

24 A majority of the board of a listed entity should be independent [0 setoutinour Corporate Governance Statement OR

directors. [0 we are an externally managed entity and this recommendation
is therefore not applicable

25 The chair of the board of a listed entity should be an [0 setoutinour Corporate Governance Statement OR

independent director and, in particular, should not be the same . . .
person as the CEO of the entity. O yve are an externally. managed entity and this recommendation
is therefore not applicable

26 Alisted entity should have a program for inducting new [  setoutin our Corporate Governance Statement OR

dlrectgrg and. for periodically reviewing whether there is a need [0 we are an externally managed entity and this recommendation
for existing directors to undertake professional development to is theref t anolicabl

maintain the skills and knowledge needed to perform their role 1S therelore not appiicable

as directors effectively.
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

PRINCIPLE 3 - INSTIL A CULTURE OF ACTING LAWFULLY, ETHICALLY AND RESPONSIBLY

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

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

and we have disclosed our code of conduct at:
https://redmetal.com.au/about-us/corporate-governance/

3.1 A listed entity should articulate and disclose its values. [0  setoutin our Corporate Governance Statement
and we have disclosed our values at:
https://redmetal.com.au/about-us/corporate-governance/

3.2 A listed entity should: [0 setoutinour Corporate Governance Statement

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

and we have disclosed our whistleblower policy at:
https://redmetal.com.au/about-us/corporate-governance/

[0 setoutinour Corporate Governance Statement

(b)  ensure that the board or committee of the board is
informed of any material breaches of that policy.

https://redmetal.com.au/about-us/corporate-governance/

policy.
34 A listed entity should: [J setoutinour Corporate Governance Statement
(@) 22;9 and disclose an anti-bribery and corruption policy; | 4 we have disclosed our anti-bribery and corruption policy at:
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation Where a box below is ticked,* we have followed the Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. We recommendation in full for the whole of the period above. Our
have disclosed this in our Corporate Governance Statement: reasons for not doing so are:®

PRINCIPLE 4 - SAFEGUARD THE INTEGRITY OF CORPORATE REPORTS

4.1 The board of a listed entity should: O set out in our Corporate Governance Statement

(a)  have an audit committee which: [If the entity complies with paragraph (a)’]
(1) has at least three members, all of whom are non- | 24 \ye have disclosed a copy of the charter of the committee at:
executive directors and a majority of whom are
independent directors; and [rTI """ t ] """""""""""""""""""""""""""""""""""""
insert location
(2) s chaired by an independent director, who is not ) . ) ]
the chair of the board, and the information referred to in paragraphs (4) and (5) at:
and disclose: rTI '''' t s
(3) the charter of the committee; B?j; Oij fon] s with h (b)]
e entity complies with paragra :
(4) the relevant qualifications and experience of the Y ) P paragrap )
members of the committee: and and we have disclosed the fact that we do not _have an audit .
5 in relati h ) iod. th ber of committee and the processes we employ that independently verify
(5 inre atkon o eac reportmﬁ] pen}c: . ﬁnuml eijro 4 | and safeguard the integrity of our corporate reporting, including the
times the committee met throughout the period and | 1 esses for the appointment and removal of the external auditor
the individual attendances of the members atthose | -4 the rotation of the audit engagement partner at:
meetings; or '
(b) if it does not have an audit committee, disclose that fact [msen‘locatlon] """""""""""""""""""""""""""""""""""""
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.
4.2 The board of a listed entity should, before it approves the [J setoutinour Corporate Governance Statement
entity’s financial statements for a financial period, receive from
its CEO and CFO a declaration that, in their opinion, the
financial records of the entity have been properly maintained
and that the financial statements comply with the appropriate
accounting standards and give a true 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 control which is operating effectively.
43 A listed entity should disclose its process to verify the integrity [0 setoutinour Corporate Governance Statement
of any periodic corporate report it releases to the market that is
not audited or reviewed by an external auditor.
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Appendix 4G
Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

PRINCIPLE 5 — MAKE TIMELY AND BALANCED DISCLOSURE

meeting of security holders are decided by a poll rather than by
a show of hands.

5.1 A listed entity should have and disclose a written policy for [0 setoutinour Corporate Governance Statement
complying with its continuous disclosure obligations under ) ) ) ) )
listing rule 3.1. and we have disclosed our continuous disclosure compliance policy
at:
https://redmetal.com.au/about-us/corporate-governance/
5.2 A listed entity should ensure that its board receives copies of all [0 setoutinour Corporate Governance Statement
material market announcements promptly after they have been
made.
53 A listed entity that gives a new and substantive investor or [0 setoutinour Corporate Governance Statement
analyst presentation should release a copy of the presentation
materials on the ASX Market Announcements Platform ahead
of the presentation.
PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS
6.1 A listed entity should provide information about itself and its [0 setoutinour Corporate Governance Statement
governance to investors via its website. ) ) )
and we have disclosed information about us and our governance on
our website at:
https://redmetal.com.au/about-us/corporate-governance/
6.2 A listed entity should have an investor relations program that [J setoutinour Corporate Governance Statement
facilitates effective two-way communication with investors.
6.3 A listed entity should disclose how it facilitates and encourages [0 setoutin our Corporate Governance Statement
participation at meetings of security holders. . o L
and we have disclosed how we facilitate and encourage participation
at meetings of security holders in our Corporate Governance
Statement.
6.4 A listed entity should ensure that all substantive resolutions at a [0  setoutin our Corporate Governance Statement
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Appendix 4G
Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

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

[J setoutinour Corporate Governance Statement

PRINCIPLE 7 —- RECOGNISE AND MANAGE RISK

71 The board of a listed entity should:

(@) have a committee or committees to oversee risk, each of
which:

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

(2) s chaired by an independent director,
and disclose:

(3) the charter of the committee;

(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) ifit does not have a risk committee or committees that

[
[If the entity complies with paragraph (a).]
and we have disclosed a copy of the charter of the committee at:

[insert location]
and the information referred to in paragraphs (4) and (5) at:

[insert location]
[If the entity complies with paragraph (b).]

and we have disclosed the fact that we do not have a risk committee
or committees that satisfy (a) and the processes we employ for
overseeing our risk management framework at:

set out in our Corporate Governance Statement

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

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

and we have disclosed whether a review of the entity’s risk
management framework was undertaken during the reporting period
in our Corporate Governance Statement.

insert location
satisfy (a) above, disclose that fact and the processes it t fon]
employs for overseeing the entity’s risk management
framework.
72 The board or a committee of the board should: [0 setoutin our Corporate Governance Statement
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Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

7.3 A listed entity should disclose:

(@) ifithas an internal audit function, how the function is
structured and what role it performs; or

(b) ifit does not have an internal audit function, that fact and
the processes it employs for evaluating and continually
improving the effectiveness of its governance, risk
management and internal control processes.

[
[If the entity complies with paragraph (a).]

and we have disclosed how our internal audit function is structured
and what role it performs at:

[insert location]

[If the entity complies with paragraph (b).]

and we have disclosed the fact that we do not have an internal audit
function and the processes we employ for evaluating and continually

improving the effectiveness of our risk management and internal
control processes at:

[insert location]

set out in our Corporate Governance Statement

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

and we have disclosed whether we have any material exposure to
environmental and social risks in our Corporate Governance
Statement

and, if we do, how we manage or intend to manage those risks at:

[the Company does not currently have material exposure to
environmental and social risks]

[0 setoutinour Corporate Governance Statement
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Corporate Governance Council recommendation Where a box below is ticked,* we have followed the Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. We recommendation in full for the whole of the period above. Our
have disclosed this in our Corporate Governance Statement: reasons for not doing so are:®

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

8.1 The board of a listed entity should: O set out in our Corporate Governance Statement OR

(a) have aremuneration committee which: N [If the entity complies with paragraph (a)] (I we are an externally managed entity and this recommendation
©) _has at least three members, a majority of whomare | 4 \we have disclosed a copy of the charter of the committee at: is therefore not applicable
independent directors; and
(2) s chaired by an independent director, [lnsertlocat/on] """""""""""""""""""""""""""""""""""""
and disclose: and the information referred to in paragraphs (4) and (5) at:
(3) thecharter of the committee; (.
(4) the members of the committee; and [insert location)
(5) as gt the end of ea_ch reporting period, the number [If the entity complies with paragraph (b).]
of gmhes ,th; gnglttee (Tet throufgr'lout thegenod and we have disclosed the fact that we do not have a remuneration
ahn the individual attendances of the members at | oo mitiee and the processes we employ for setting the level and
those meetings; or composition of remuneration for directors and senior executives and
(b)  ifitdoes not have a remuneration committee, disclose ensuring that such remuneration is appropriate and not excessive:
that fact and the processes it employs for setting the level
and composition of remuneration for directors and senior [lnsertlocat/on] """""""""""""""""""""""""""""""""""""
executives and ensuring that such remuneration is
appropriate and not excessive.
8.2 A listed entity should separately disclose its policies and [0 setoutinour Corporate Governance Statement OR
ractices regarding the remuneration of non-executive directors . . !
gnd the rem%neratgilon of executive directors and other senior and we have disclosed separately our remuneration policies and L3 we are an externally managed entity and this recommendation
executives. practices regarding the remuneration of non-executive directors and is therefore not applicable
the remuneration of executive directors and other senior executives
in our Corporate Governance Statement
8.3 Alisted entity which has an equity-based remuneration scheme | [] [0 setoutinour Corporate Governance Statement OR
should: . '
, » , and we have disclosed our policy on this issue or a summary of it at we do not have an equity-based remuneration scheme and
(a) have a policy on whether participants are permitted to this recommendation is therefore not applicable OR
enter into transactions (whether through the use of s e ) ) )
derivatives or otherwise) which limit the economic risk of | [insert location] L] we are an externally managed entity and this recommendation
participating in the scheme; and is therefore not applicable
(b) disclose that policy or a summary of it.
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Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

ADDITIONAL RECOMMENDATIONS THAT APPLY ONLY IN CERTAIN CASES

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.

9.1 A listed entity with a director who does not speak the language O [0 setoutinour Corporate Governance Statement OR
in which board or security holder meetings are held or ke ) - ” .
corporate documents arey written should%isclose the proé/esses and we have disclosed information about the processes in place at; we do not have a director in this position and this
it has in place to ensure the director understands and can =~ | ..o recommendation is therefore not applicable OR
contribute to the discussions at those meetings and [insert location] [J  we are an externally managed entity and this recommendation
understands and can discharge their obligations in relation to is therefore not applicable
those documents.
9.2 A listed entity established outside Australia should ensure that O [0 setoutinour Corporate Governance Statement OR
g]nigtmgs of security holders are held at a reasonable place and we are established in Australia and this recommendation is
' therefore not applicable OR
[J  we are an externally managed entity and this recommendation
is therefore not applicable
9.3 A listed entity established outside Australia, and an externally OJ [J  setoutinour Corporate Governance Statement OR

we are established in Australia and not an externally managed
listed entity and this recommendation is therefore not
applicable

[J  we are an externally managed entity that does not hold an
AGM and this recommendation is therefore not applicable
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RED METAL LIMITED

CORPORATE GOVERNANCE STATEMENT - 30 JUNE 2024

The Board of Directors of Red Metal Limited is responsible for the corporate governance of the
consolidated entity. The Board guides and monitors the business and affairs of Red Metal Limited on
behalf of the shareholders by whom they are elected and to whom they are accountable. The Company’s
governance approach aims to achieve exploration, development and financial success while meeting
stakeholders’ expectations of sound corporate governance practices by proactively determining and
adopting the most appropriate corporate governance arrangements.

The Company has adopted appropriate systems of control and accountability as the basis for the
administration of corporate governance. The Board 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. To the extent they are applicable and given its size and circumstances the
Company has adopted the Corporate Governance Principles and Recommendations (4" Edition)
("Recommendations"), as published by ASX Corporate Governance Council (“CGC’).

ASX Listing Rule 4.10.3 requires listed companies to disclose the extent to which they have followed
the Recommendations in the reporting period. A description of the Company’s main corporate
governance practices is set out below. The Corporate Governance Statement is current as at 30 June
2024 and has been approved by the Board of Directors. All these practices, unless otherwise stated,
were in place for the entire year.

The Company’s website at www.redmetal.com.au contains a corporate governance section that includes
copies of the Company’s corporate governance policies.

Principle 1: Lay solid foundations for management and oversight

Recommendation 1.1:

The Company should have and disclose a board charter setting out: (a) the respective roles and
responsibilities of its board and management, and (b) those matters expressly reserved to the board
and those delegated to management.

The Board’s role is to govern the Company rather than to manage it. In governing the Company, the
Directors must act in the best interests of the Company as a whole. It is the role of the senior
management to manage the Company in accordance with the direction and delegations of the Board
and the responsibility of the Board to oversee the activities of management in carrying out these
delegated duties.

The Board is responsible for:

. Demonstrating leadership;

. Determining the purpose and setting the strategic objectives of the Company;

. Approving the core values that define the type of company the Company aspires to be;

. Approving the code of conduct and overseeing and fostering an appropriate culture for the
Company that is directly aligned to its values, strategies and objectives;

. Reviewing and approving the Company's financial position, systems of risk management and
internal compliance and control and legal compliance;

. Identifying all areas where written board policy is required, detailing the policies, and
overseeing the implementation and monitoring of compliance;

. Formulating short term and long term strategies to enable the Company to achieve its

objectives, and ensuring adequate resources are available to meet strategic objectives;



Approving and monitoring the progress of joint ventures, major expenditure and acquisitions
and divestments;

Approving the annual budgets, and ensuring these are aligned with the Company’s strategic
objectives;

Appointing the Chair;

Being responsible for the Company’s senior management and personnel including appointing
and, where appropriate, removing the Managing Director and the Company Secretary;
Ratifying the appointment, and where appropriate, the removal of senior executives;
Evaluating the performance of the Managing Director and the senior management team and
determining their remuneration;

Delegating appropriate powers to the Managing Director and senior management to ensure the
effective day-to-day management of the business and monitoring the exercise of these powers;
Ensuring that policies and procedures are in place consistent with the Company's objectives,
and that the Company and its officers act legally, ethically and responsibly in all matters; and
Ensuring corporate accountability to the shareholders primarily through adopting an effective
shareholder communications strategy.

The responsibility for the day to day operation and administration of the Company is delegated by the
Board to the Managing Director (MD) who in turn delegates specific responsibilities to the senior
management team. The Board ensures that this team is appropriately qualified and experienced to
discharge their responsibilities and has in place procedures to assess the performance of the MD and
the senior management team. These delegations are reviewed as appropriate.

The MD is responsible for the attainment of the Company’s goals and vision for the future, in
accordance with the strategies, policies, programs and performance requirements approved by the

Board.

The MD’s specific responsibilities include:

Responsibility for the achievement of corporate goals and objectives;

Development of short, medium and long term corporate strategies and planning to achieve the
Company’s vision and overall business objectives;

Implementing and monitoring strategy and reporting/presenting to the Board on current and
future initiatives;

Advise the Board regarding the most effective organisational structure and oversee its
implementation;

Assessment of business opportunities of potential benefit to the Company;
Encouraging staff commitment;

Establish and maintain effective and positive relationships with Board members, shareholders,
the investment community and other government and stakeholder liaisons;

Undertake the role of key company spokesperson;

Recommend policies to the Board in relation to a range of organisational issues including
delegations of authority, consultancies and performance incentives;

Ensure statutory, legal and regulatory compliance and comply with corporate policies and
standards;

Ensure appropriate risk management practices and policies are in place;
Select and appoint staff; and
Ensure there is an appropriate staff appraisal system in place in the Company.



Recommendation 1.2:

The Company should (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 its possession relevant to a decision on whether or not to elect or re-elect a director.

The Company undertakes checks on any person who is being considered as a director. These checks
may include character, experience, education and financial history and background.

All security holder releases will contain material information about any candidate to enable an informed
decision to be made on whether or not to elect or re-elect a director.

Recommendation 1.3:

The Company should have a written agreement with each director and senior executive setting out the
terms of their appointment.

Each senior executive and executive director has a formal employment contract and the non-executive
directors have a letter of appointment including a director’s interest agreement with respect to disclosure
of security interests.

Recommendation 1.4:

The Company Secretary should be accountable directly to the Board, through the chair, on all matters
to do with the proper functioning of the Board.

The Company Secretary has a direct reporting line to the Board, through the Chair.

Recommendation 1.5:

The Company 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 the composition of its board,
senior executives and workforce generally, and (c) disclose in relation to each reporting period. (1)
the measurable objectives set for that period to achieve gender diversity; (2) the company’s progress
towards achieving those objectives, and (3) the respective proportions of men and women on the board,
in senior executive positions and across the whole workforce.

The Company recognises that a talented and diverse workforce is a key competitive advantage. The
Company is committed to developing a workplace that promotes diversity. The Company’s policy is to
recruit and manage on the basis of competence and performance regardless of age, nationality, race,
gender, religious beliefs, sexuality, physical ability or cultural background. The Company has not yet
developed specific measurable objectives in relation to the diversity policy. It is the Board’s intention
to developed measurable objectives at a time when the size of the Company and its activities warrants
such a structure.

There are currently no women on the board or in senior executive positions. The Company does not
currently have any female employees (the number of Company employees excluding directors is four).

Recommendation 1.6:

The Company should (a) have and disclose a process for periodically evaluating the performance of
the Board, its committees and individual directors and (b) disclose whether a performance evaluation
was undertaken in the reporting period in accordance with that process.

Due to the size of the Board and the nature of its business, it has not been deemed necessary to institute
a formal documented performance review program of individuals. The Chairman conducted an
informal review during the financial year whereby the performance of the Board as a whole and the



individual contributions of each director were discussed. The board considers that at this stage of the
Company’s development an informal process is appropriate.

Recommendation 1.7:

The Company should (a) have and disclose a process for evaluating the performance of senior
executives at least once every reporting period and (b) disclose whether a performance evaluation was
undertaken in the reporting period in accordance with that process.

The Board undertakes a review of the Managing Director’s performance, at least annually, including
setting the goals for the coming year and reviewing the achievement of these goals.

Performance has been measured to date by the efficiency and effectiveness of the enhancement of the
Company’s mineral interest portfolio, the designing and implementation of the exploration and
development program, securing and maintaining relationships with joint venture partners and other
stakeholders, the securing of ongoing funding so as to continue its exploration and development
activities and ensuring the Company’s environmental and occupational health and safety performance
is consistent with industry best practice. Performance evaluation is not based on specific financial
indicators such as earnings or dividends as the Company is at the exploration stage and during this
period is expected to incur operating losses.

Due to the size of the Company and the nature of its business, it has not been deemed necessary to
institute a formal documented performance review program. The Chairman conducted an informal
review during the financial year whereby he discussed attitude, performance and approach toward
meeting the short and long term objectives of the Company with the Managing Director. The board
considers that at this stage of the Company’s development an informal process is appropriate.

Principle 2: Structure the board to be effective and add value

Recommendation 2.1:

The Board should have a Nomination Committee of which the majority of the members should be
independent directors (including the Chair). If the Board does not have a nomination committee,
disclose that fact and the processes it employs to address board succession issues and to 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.

The Company does not have a nomination committee. The Board considers that the Company is not
currently of a size, nor are its affairs of such complexity, to justify the formation of separate or special
committees at this time. The Board as a whole is able to address the governance aspects of the full
scope of the Company’s activities and to ensure that it adheres to appropriate ethical standards. In
particular, the full Board considers those matters that would usually be the responsibility of a
nomination committee. The Board considers that no efficiencies or other benefits would be gained by
establishing a separate nomination committee.

Directors are appointed under the terms of the Company’s constitution. Appointments to the Board are
based upon merit and against criteria that serves to maintain an appropriate balance of skills, expertise,
and experience of the board. Casual appointments must stand for election at the next Annual General
Meeting of the Company.

Retirement and rotation of Directors are governed by the Corporations Act 2001 and the Constitution
of the Company. All Directors, with the exception of the Managing Director, serve for a period of three
years before they are requested to retire and if eligible offer themselves for re-election.



Recommendation 2.2:

The Company should have and disclose a Board skills matrix setting out the mix of skills that the Board
currently has or is looking to achieve in its membership.

Chairman Managing Non-executive Company
Director Director Secretary
Leadership X X X X
Strategy / Risk X X X X
Communication X X
Fundraising X X X X
Mining Industry X X X X
Governance X X
Health, safety and environment X X
Financial acumen X X X X

The Board will look to supplement its skills set as and when circumstances change.

Each director has the right of access to all relevant company information and to the Company’s
employees and, subject to prior consultation with the Chairperson, may seek independent professional
advice from a suitably qualified adviser at the Company’s expense. The director must consult with an
advisor suitably qualified in the relevant field, and obtain the Chairman’s approval of the fee payable
for the advice before proceeding with the consultation. A copy of the advice received by the director is
made available to all other members of the Board.

Recommendations 2.3 and 2.4:
The Company should disclose (a) the names of the directors considered by the Board to be independent
directors and (b) the length of service of each director.

A majority of the Board of the Company should be independent directors.
The names, experience and responsibilities of Directors of the Company in office at 30 June 2024 are

set out in the Directors’ Report section of the 2024 Annual Report. The names of the directors
considered to be independent directors and length of service of each director are as follows:

Name Office Date of appointment | Status

Russell Barwick Non-Executive Chairman | 12 June 2003 Independent
Robert Rutherford | Managing Director 13 January 2003 Not independent
Joshua Pitt Non-Executive Director 2 July 2003 Independent

In assessing whether a director is classified as independent, the Board considers the independence
criteria set out in the ASX Corporate Governance Council Recommendation 2.3 and other facts,
information and circumstances deemed by the Board to be relevant. Using the ASX Best Practice
Recommendations on the assessment of the independence of Directors, the Board considers that of a
total of three Directors, two are considered to be independent, Mr Russell Barwick (Chairman) and Mr
Joshua Pitt.

Mr Pitt and his associates control Perth Capital Pty Ltd and Wythenshawe Pty Ltd, which collectively
hold 25,820,891 shares in the Company, or 8.62% of the total shares on issue at 30 June 2024. After
taking into consideration the size and nature of other investments in which Mr Pitt has an interest, the
interest in the Company is not considered to impact the assessment that Mr Pitt is an independent
director.

Mr Barwick and Mr Pitt have both served on the Board for more than 10 years, both having joined in
2003. The Board is of the view that Mr Barwick’s expertise and broad industry experience enhance the



skills and experience of the Board and that he continues to make a valuable contribution as Chairman
of the Board. The Board is of the view that Mr Pitt also continues to make a valuable contribution to
the Board. Mr Pitt’s geological expertise, joint venture experience and market knowledge adds
significantly to the skills and experience of the Board.

The Board does not believe that Mr Barwick’s or Mr Pitt’s tenure materially interferes with their ability
to act in the best interests of the Company. The Board believes that each of Mr Barwick and Mr Pitt has
retained independence of character and judgement and has not formed associations with management
(or others) that might compromise their ability to exercise independent judgement or act in the best
interests of the Company.

Mr Robert Rutherford is the Managing Director of the Company and is not considered to be
independent. The Company considers that each of the directors possesses the skills and experience
suitable for building the Company and that the current composition of the Board is adequate for the
Company's current size and operations.

Recommendation 2.5:
The Chair of the Board should be an independent director, and should not be the CEO of the Company.

Mr Russell Barwick is Independent Chairman of the Company. Mr Robert Rutherford is the Managing
Director of the Company.

Recommendation 2.6:

The Company 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.

The Board Charter provides for induction and professional development for the Board. The Company
Secretary is tasked with coordinating the induction process for new directors.

All directors are expected to maintain the skills required to discharge their duties as a director. The
directors are all experienced directors who serve or have served on numerous public company boards
and as such develop themselves professionally on a continuous basis.

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

Recommendations 3.1 and 3.2:
The Company should articulate and disclose its values.

The Company should (a) have and disclose a Code of Conduct for its directors, senior executives and
employees, and (b) ensure that the board or a committee of the board is informed of any material
breaches of that code.

The Company has developed a Code of Conduct (“the Code”) which has been endorsed by the Board
and applies to all employees, Directors and officers. The Code is disclosed on the Company’s website.
The Code may be amended from time to time as necessary to ensure it reflects the practices necessary
to maintain confidence in the Company’s integrity and to take into account legal obligations and
reasonable expectations of the Company’s stakeholders. The Code sets out the Company’s core values
and purpose. The Code outlines the responsibility and accountability of Company personnel to report
and investigate reports of unethical practices. Material breaches of the Code of Conduct must be
reported to the Board or a committee of the Board. Breaches of the Code of Conduct may lead to
disciplinary action, and may also be punishable under legislation.



Trading in Company securities is regulated by the Corporations Act 2001 and the ASX Listing Rules.
The Company has also developed a Securities Trading Policy. The Board makes all Directors, officers
and employees aware on appointment that it is prohibited to trade in the Company’s securities whilst
that Director, officer or employee is in the possession of price sensitive information.

Directors are required to report to the Company Secretary any movements in their holdings of Company
securities, which are reported to ASX in the required timeframe prescribed by the ASX Listing Rules.

Recommendation 3.3:

The Company should (a) 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.

The Company has developed a Whistleblower Policy which has been endorsed by the Board and applies
to all employees, contractors, consultants, Directors and officers. The Whistleblower Policy is disclosed
on the Company’s website. Material incidences reported under the Whistleblower Policy will be
reported to the Board or a committee of the Board.

Recommendation 3.4:

The Company should (a) have and disclose an anti-bribery and corruption policy, and (b) ensure that
the board or a committee of the board is informed of any material breaches of that policy.

The Company is committed to conducting all of its business activities fairly, honestly with integrity,
and in compliance with all applicable laws, rules and regulations. The Company has developed an anti-
bribery and corruption policy which has been endorsed by the Board and applies to all employees,
contractors, consultants, Directors and officers. The Policy is disclosed on the Company’s website.
Material breaches of this policy will be reported to the Board or a committee of the Board.

Principle 4: Safeguard the integrity in corporate reports

Recommendation 4.1

The Board should have an Audit Committee of which the majority of the members should be independent
directors (including the Chair). If the Board 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 does not have an audit committee. The Board considers that the Company is not currently
of a size, nor are its affairs of such complexity, to justify the formation of separate or special committees
at this time. The Board as a whole is able to address the governance aspects of the full scope of the
Company’s activities and to ensure that it adheres to appropriate ethical standards. In particular, the full
Board considers those matters that would usually be the responsibility of an audit committee. The
Board considers that no efficiencies or other benefits would be gained by establishing a separate audit
committee.

External Auditors

The Company requires external auditors to demonstrate quality and independence. The performance of
the external auditor is reviewed and applications for tender of external audit services are requested as
deemed appropriate, taking into consideration assessment of performance, existing value and tender
costs. The Company invites the auditor or representative of the auditor to the AGM.



BDO Audit Pty Ltd were appointed as the Company’s auditor in March 2024, following the resignation
of HLB Mann Judd. It is BDO’s policy to rotate audit engagement partners on listed companies at least
every 5 years.

Recommendation 4.2

The Board of the Company should, before it approves the Company’s financial statements for a
financial period, receive from its CEO and CFO a declaration that, in their opinion, the financial
records of the entity have been properly maintained and that the financial statements comply with the
appropriate accounting standards and give a true and fair view of the financial position and
performance of the Company and that the opinion has been formed on the basis of a sound system of
risk management and internal control which is operating effectively.

The Board receives the necessary declaration in writing from the Managing Director and the Company
Secretary/Financial Controller with respect to the financial records, the financial statements and the
system of risk management and internal control before it approves the Company’s financial statements
for a financial period.

Recommendation 4.3

The Company should disclose its process to verify the integrity of any periodic corporate report it
releases to the market that is not audited or reviewed by an external auditor.

The Board reviews all periodic reports and seeks professional assistance and advice where required to
ensure the integrity of those reports. No additional disclosures are made separately on these reports.

Principle 5 — Make timely and balanced disclosure

Recommendation 5.1:

The Company should have and disclose a written policy for complying with its continuous disclosure
obligations under the Listing Rules.

The Company has developed a Continuous Disclosure Policy (“Policy””) which has been endorsed by
the Board. The Policy is disclosed on the Company’s website. The Policy ensures compliance with ASX
Listing Rules and Corporations Act 2001 obligations to keep the market fully informed of information
which may have a material effect on the price or value of its securities and outlines accountability at a
senior executive level for that compliance. All ASX announcements including all financial reports are
to be posted to the Company’s website as soon as possible after confirmation of receipt is received from
ASX.

Recommendation 5.2:

The Company should ensure that the Board receives copies of all material market announcements
promptly after they have been made.

The Managing Director and the Company Secretary are responsible for releasing all market
announcements and providing the Board with copies of announcements promptly after they have been
released to the market.

Recommendation 5.3:

A company 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.

The Company releases all new and substantive investor presentations on the ASX Market
Announcements Platform ahead of presentation.



Principle 6 — Respect the rights of security holders

Recommendation 6.1:
The Company should provide information about itself and its governance to investors via its website.

The Company is committed to maintaining a Company website with general information about the
Company and its operations, information about governance and information specifically targeted at
keeping the Company’s shareholders informed about the Company. In particular, where appropriate,
after confirmation of receipt by the ASX, the following are posted to the Company’s website:

e relevant announcements made to the market via the ASX;

e notices of meetings;

e investment updates;

e company presentations and media releases;

e copies of press releases and announcements for (at least) the preceding three years; and

e copies of annual, half-yearly and quarterly reports including financial statements for (at least)
the preceding three years.

Recommendations 6.2 and 6.3:

The Company should have an investor relations program that facilitates effective two-way
communication with investors.

The Company should disclose how it facilitates and encourages participation at meetings of security
holders.

The Managing Director makes himself available to meet shareholders and regularly responds to
enquiries made via telephone or email.

The Board encourages full participation of shareholders at the Annual General Meeting. In preparing
for general meetings of the Company, the Company drafts the notice of meeting and related explanatory
information so that shareholders are provided with all of the information that is relevant to shareholders
in making decisions on matters to be voted on by them at the meeting. The Company allows
shareholders a reasonable opportunity to ask questions of the Board of Directors and to otherwise
participate in the meeting. The external auditor of the Company is asked to attend each Annual General
Meeting and to be available to answer shareholder questions about the conduct of the audit and the
preparation and content of the auditor’s report. Important issues are presented to the shareholders as
single resolutions. The shareholders are also responsible for voting on the appointment of Directors.

Recommendation 6.4:

The Company should ensure that all substantive resolutions at a meeting of security holders are decided
by a poll rather than by a show of hands.

All resolutions at a meeting of security holders are decided by poll and not by show of hands. In the
event of a fully virtual meeting, with the use of technology, shareholders are offered the opportunity to
virtually participate, ask questions and vote on the resolutions.

Recommendation 6.5:

The Company should give security holders the option to receive communications from, and send
communications to, the entity and its security registry electronically.

Information about the Company is regularly emailed to all shareholders who lodge their email contact
details with the Company. Information on lodging email addresses and on submitting information
requests with the Company is available on the Company’s website. Shareholders can receive
communications from, and send communications to, the Company’s security registry electronically.



Principle 7 — Recognise and manage risk

Recommendation 7.1:

The Board should have a committee or committees to oversee risk. The majority of the members of such
committee(s) should be independent directors (including the Chair). If the Board does not have a risk
committee(s), disclose that fact and the processes it employs for overseeing the Company’s risk
management framework.

The Company is not currently of a size to require the formation of a committee to oversee risk. The full
Board has the responsibility for the risk management, compliance and internal controls systems of the
Company.

Management, through the Managing Director, is responsible for designing, implementing and reporting
on the adequacy of the Company’s risk management and internal control system. The Company’s risk
management policy is designed to provide the framework to identify, assess, monitor and manage the
risks associated with the Company’s business. The Company adopts practices designed to identify
significant areas of business risk and to effectively manage those risks in accordance with the
Company’s risk profile. The general risks for a public listed company involved in the resources sector
and the specific risks for the Company continue to be regularly monitored and the Managing Director
regularly appraises the Board as to the effectiveness of the Company’s management of its material
business risks. All proposals reviewed by the Board include a consideration of the issues and risks of
the proposal.

Recommendation 7.2:

The Board should (a) review the Company’s risk management framework at least annually to satisfy
itself that it continues to be sound and that the Company is operating with due regard to the risk appetite
set by the board, and (b) disclose, in relation to each reporting period, whether such a review has taken
place.

The Board considers risks and discusses risk management at each Board meeting. Review of the risk
management framework is an on-going process rather than an annual formal review. This on-going
review process continued during the current reporting period. The Company’s main areas of risk
include:

e geological, technical and operational risks posed to exploration, development and commercial
exploitation success;

e regulatory risks and ability to obtain necessary future approvals for mine development;

e security of tenure including licence renewal;

e access and ability to obtain landowner approvals and native title issues;

e joint venture management;

e new project acquisitions;

e environment;

e occupational health and safety;

e government policy changes;

e funding;

e change in commodity prices and market conditions;

e retention of key staff;

e financial reporting; and

e continuous disclosure obligations.



Recommendation 7.3:

The Company should disclose (a) if it has an internal audit function, how the function is structured and
what role it performs; or (b) if it does not have an internal audit function, that fact and the processes it
employs for evaluating and continually improving the effectiveness of its governance, risk management
and internal control processes.

The Company does not have an internal audit function. The Board considers that the Company is not
currently of a size, nor are its affairs of such complexity, to justify the formation of an internal audit
function at this time. The Board as a whole regularly evaluates and improves the effectiveness of its
risk management (refer above) and internal control processes.

Recommendation 7.4:

The Company should disclose whether it has any material exposure to environmental or social risks
and, if it does, how it manages or intends to manage those risks.

The Company is of the view that it has adequately disclosed the nature of its operations and relevant
information on exposure to environmental and social sustainability risks. Other than general risks
associated with the mineral exploration industry, the Company does not currently have material
exposure to environmental and social sustainability risks.

Principle 8 — Remunerate fairly and responsibly

Recommendation 8.1:

The Board should have a Remuneration Committee of which the majority of the members should be
independent directors (including the Chair). If the Board does not have a remuneration committee,
disclose that fact 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.

The Company does not have a remuneration committee. The Board considers that the Company is not
currently of a size, nor are its affairs of such complexity, to justify the formation of separate or special
committees at this time. The Board as a whole is able to address the governance aspects of the full
scope of the Company’s activities and to ensure that it adheres to appropriate ethical standards. In
particular, the full Board considers those matters that would usually be the responsibility of a
remuneration committee. The Board considers that no efficiencies or other benefits would be gained
by establishing a separate remuneration committee.

Recommendation 8.2:

The Company should separately disclose its policies and practices regarding the remuneration of non-
executive directors and the remuneration of executive directors and other senior executives.

The Company provides disclosure of all Directors’ and executives’ remuneration in its annual report.

The remuneration policy of Red Metal has been designed to align director’s objectives with shareholder
and business objectives by providing a fixed remuneration component which is assessed on an annual
basis in line with market rates. The Board of Red Metal believes the remuneration policy to be
appropriate and effective in its ability to attract and retain the best directors to govern and manage the
Company. Directors’ remuneration is approved by resolutions of the Board. The Board’s policy for
determining the nature and amount of remuneration for Board members is as follows:



Non-Executive Directors

The Board policy is to remunerate non-executive directors at market rates for comparable companies
for time, commitment and responsibilities. Payments to the non-executive Directors are reviewed
annually, based on market practice, duties and accountability. The maximum aggregate amount of fees
that can be paid to non-executive Directors is subject to approval by shareholders at the Annual General
Meeting. Fees for non-executive Directors are not linked to the performance of the Company. However,
to align Directors’ interests with shareholder interests, the Directors are encouraged to hold shares in
the Company. Non-executive Directors are entitled to receive incentive options (subject to shareholder
approval) as it is considered an appropriate method of providing sufficient reward whilst maintaining
cash reserves. There is no scheme to provide retirement benefits, other than statutory superannuation,
to non-executive directors. The value of incentive options where they are granted to non-executive
directors is calculated using the Black-Scholes-Merton option pricing model.

Executives

The senior executive of the Company is the Managing Director. The Company is committed to
remunerating its senior executives in a manner that is market-competitive and consistent with best
practice as well as supporting the interests of shareholders. Consequently, the remuneration of senior
executives may be comprised of the following:
e fixed salary that is determined from a review of the market and reflects core performance
requirements and expectations;

e aperformance bonus designed to reward actual achievement by the individual of performance
objectives and for materially improved Company performance;

e participation in incentive option issues; and

e statutory superannuation.

By remunerating senior executives through performance and long-term incentive plans in addition to
their fixed remuneration, the Company aims to align the interests of senior executives with those of
shareholders and increase Company performance. The value of incentive options where they are to be
granted to senior executives is calculated using the Black-Scholes-Merton option pricing model.

The objective behind using this remuneration structure is to drive improved Company performance and
thereby increase shareholder value as well as aligning the interests of executives and shareholders.

The Board may use its discretion with respect to the payment of bonuses, incentive share options and
other incentive payments.

Recommendation 8.3:

A Company which has an equity-based remuneration scheme should (a) have a policy on whether
participants are permitted to enter into transactions (whether through the use of derivatives or
otherwise) which limit the economic risk of participating in the scheme and (b) disclose that policy or
summary of it.

The Company does not have an equity-based remuneration scheme which is affected by this
recommendation.

Recipients of equity-based remuneration (eg. incentives options) are not permitted to enter into any
transactions that would limit the economic risk of options or other unvested entitlements.



