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1. Role of the Board

This Board Charter sets out the principles for tperation of the board of directorBdard) of
Rubicor Group Limited Qompany) and describes the functions of the Board. ThisrB Charter
applies to the Company [and its subsidiar@so(p)].

The Board is accountable to shareholders for thitoppeance of the Group. The Board must at all
times act honestly, conscientiously and fairly linrespects in accordance with the law applicable t

the Company and must act in the best interestshefshareholders of the Company and other
stakeholders.

This Board Charter and the charters adopted bdzed for the committees to be established by the

Board have been prepared and adopted on the basisdrporate governance procedures can add to
the performance of the Group and the creation e@fredtolder value, and help to engender the

confidence of the investment market.

2. Responsibilities of the Board
The Board is responsible for the management oatfars of the Group, including:

(@ Strategic and financial performance

. Developing and approving the corporate strategy.

. Evaluating, approving and monitoring the strategicl financial plans and objectives of the
Group.

. Evaluating, approving and monitoring the annualdaigl and business plans.

. Determining the Company's dividend policy, the apen of the Company's dividend re-

investment plan (if any), and the amount and tinghgll dividends.

. Evaluating, approving and monitoring major capéapenditure, capital management and all
major acquisitions, divestitures and other corporaansactions, including the issue of
securities of the Company.

. Approving all accounting policies, financial reporand material reporting and external
communications by the Group.

. Appointing the Chairman of the Company.
(b) Executive management
. Appointing, monitoring, managing the performancexécutive directors.

. Managing succession planning for the executivecttirs and such other key management
positions which may be identified from time to time



(©)

(d)

(€)

Appointing and where appropriate, removing the €hBiecutive Officer.

Ratifying the appointment and, where appropriatee temoval of senior management
including the Chief Financial Officer, Chief Operat Officer, Company Secretary and Chief
Executive Officers of the Company's major subsidgar

With the advice and assistance of the Remuneraimh Human Resources Committee,
reviewing and approving the performance and renatiwer of the individual Board members,
senior executives and policies with respect to rgmation of any employees.

Audit and risk management

With the recommendation of the Audit and Risk Maragnt Committee, appointing the
external auditor and determining its remuneratiod &rms of appointment.

Ensuring that effective audit, risk management mgiilatory compliance programmes are in
place to protect the Group's assets and sharehgldee. Receiving from management
assurance of system of risk management and inteordlol exists and that the system is
operating effectively in all material respectseétation to financial reporting risks.

Approving and monitoring the Group's risk and aditmework, including (but not limited
to) systems of risk management and internal comgdiaand control. Approving and, with the
assistance and advice of the Audit and Risk Managé@ommittee, monitoring compliance
with the Group's risk and audit policies and prots@nd code of conduct.

Monitoring the Group's operations in relation todaompliance with relevant regulatory and
legal requirements.

Approving systems for financial, occupational hieadtnd safety and other reporting and
monitoring the operation of these systems.

Strategic planning

Being actively and regularly involved in strategi@nning including the establishment of
goals for management of the Company and monitdhagchievement of those goals.

Ensuring that strategic planning is based on tleatification of opportunities and the full
range of business risks that will determine whidhthmse opportunities are most worth
pursuing.

On an ongoing basis, reviewing how the strategicrenment is changing, what key business
risks and opportunities are appearing, how they @®g managed and what, if any,
modifications in strategic direction should be agolp

Corpor ate gover nance

At least once per year, with the assistance andcadyf the Nomination and Corporate
Governance Committee, reviewing the performance effieictiveness of the Company's
corporate governance policies and procedures &rapropriate, amending those policies
and procedures as necessary.

Reviewing and approving all disclosures relatedaty departures from the Australian
Securities ExchangdEX) Corporate Governance Principles and Recommendatio



. Reviewing and approving the public disclosure of ahthe Group's policies and procedures.

. Supervising the public disclosure of all matterattthe law and Listing Rules of the ASX
(ASX Listing Rules) require to be publicly disclosed, consistent witte Continuous
Disclosure Compliance Policy approved by the Board.

. Approving the appointment of directors to commisteestablished by the Board and
overseeing the conduct of such committees.

. Approving and monitoring delegations of authority.
(f Performance evaluation
. At least once per year, with the advice and agssistaof the Nomination and Corporate

Governance Committee, reviewing and evaluatingpirformance of the Board, each board
committee, and each individual director against rilevant charters, corporate governance
policies, and agreed goals and objectives.

. Following each review and evaluation considering @ improve its performance.

. Agreeing and setting the goals and objectivesHerBoard and its committees each year, and
if necessary, amending the relevant charters alicigm

. With the advice and assistance of the Remuneraimh Human Resources Committee,
reviewing and approving the remuneration of the gany's executive and non-executive
directors.

3.  Structure of the Board

3.1 Overview

Subject to the requirements in paragraph 3.2 betbe,Board, with the recommendation of the
Nomination and Corporate Governance Committee yohirtes the size and composition of the Board
subject to the terms of the Constitution of the @any. The continued tenure of each individual
director is subject to re-election from time toéinn accordance with the Constitution.

The Board has an agreed Director Selection and iippent Policy for which the Nomination and
Corporate Governance Committee is responsible yerseeing. It is intended that the Board should
comprise a majority of independent directors, anthgrise directors with a broad range of skills,
expertise, and experience from a diverse rangadfdrounds.

The directors appoint the Chairman of the Board.

3.2  Board composition

The Board shall comprise at least three directors.

3.3  Criteria for an "independent" director

Where the charter of a board committee requiresonrmaore "independent” directors, the following
criteria are to be applied.

An "independent” director is a non-executive dioeetho:



€)) is not a substantial shareholder (as defined inQbeporations Act 2001 (Cth)) of the
Company or an officer of, or otherwise associateectly with, a substantial shareholder of
the Company;

(b) within the last three years, has not been emplayath executive capacity by the Company or
another Group member, or been a director aftelimg#s hold any such employment;

(c) within the last three years has not been a prih@pa material professional adviser or a
material consultant to the Company or another Gnogonber, or an employee materially
associated with the service provided;

(d) is not a material supplier or customer of the Comypar the Group member, or an officer of
or otherwise associated directly or indirectly watimaterial supplier or customer;

(e) has no material contractual relationship with th@m@any or another Group member other
than as a director of the Company;

() has not served on the Board for a period whichd;oott could reasonably be perceived to,
materially interfere with the director's ability &at in the best interests of the Company; and

(9) is free from any interest and any business or otke&tionship which could, or could
reasonably be perceived to, materially interferéhwhe director's ability to act in the best
interests of the Company.

Family ties and cross-directorships may be releuwamipnsidering interests and relationships which
may compromise independence, and should be distlsdirectors to the Board.

3.4 Directors' responsibilities

Each director is bound by all the Company's chariaolicies and codes of conduct, including:

. the Code of Conduct;
. the Share Trading Policy; and
. the Continuous Disclosure Policy.

The directors of the Company must:
(@ conduct their duties at the highest level of honastd integrity;

(b) observe the rule and the spirit of the law and dgmth any relevant ethical and technical
standards;

(c) maintain the confidentiality of all information adgged in the course of conducting their role
and not make improper use of, or disclose to thardies, any confidential information unless
that disclosure has been authorised by the Board, required by law or by the ASX Listing
Rules;

(d) observe the principles of independence, accuradyiregrity in dealings with the Board,
board committees, internal and external auditodsssmior management within the Group;

(e) disclose to the Board any actual or perceived aisflof interest, whether of a direct or
indirect nature, of which the director becomes awand which the director reasonably
believes may compromise the reputation or perfoomanri the Group; and



() set a standard of honesty, fairness, integrityigelice and competency in respect of the
position of director.

4. Role of the Chairman

4.1  Objective

The Company recognises that it is important thatGhairman has a defined role in the organisation
and operates in accordance with clear functionakli

4.2  Role of the Company Chairman

The Chairman of the Board should be a non-execdiieztor. Any future Chairman will be selected
on the basis of relevant experience, skill, judgemend leadership abilities to contribute to the
effective direction of the Company.

4.3  Specific duties of the Chairman

The Chairman will:

(@) chair board meetings;

(b) establish the agenda for Board meetings, in coetsoitt with the executive directors and the
Company Secretary;

(c) chair meetings of shareholders, including the Ah@eneral Meeting of the Company;
(d) chair the Nomination and Corporate Governance Cdadree)i
(e) be the primary spokesperson for the Company aAtimeial General Meeting;

() represent the views of the Board to shareholdbesgeneral public, government, regulators
and other stakeholders; and

(9) develop and maintain key strategic relationships.

5. Confidential information and external communication
The Board has established the following principéeapply in respect of information of the Group:

€)) generally, the Chairman will speak for the Groupdividual Board members are expected
not to communicate on behalf of the Board or theuprwithout prior consultation with the
Chairman;

(b) any disclosure of information to a shareholder Whi not disclosed to the market must be
approved under the Continuous Disclosure Complidhakcy and must comply with the
ASX Listing Rules; and

(c) all directors are required to keep all informatiprovided to them in their capacity as a
director confidential.



6. Conflicts of interest

The directors of the Company are required to ach imanner which is consistent with the best
interests of the Company as a whole, free of atyyahor possible conflicts of interest.

If a director considers that he or she might ba position where there is a reasonable possilafity
conflict between his or her personal or busines@sts, the interests of any associated persdms or
or her duties to any other company, on the one hamndl the interests of the Company or his or her
duties to the Company, on the other hand, the Baapdires that the director:

(@) fully and frankly informs the Board about the cinestances giving rise to the conflict; and

(b) abstains from voting on any motion relating to thatter and absents himself or herself from
all board deliberations relating to the matterjuding receipt of Board papers bearing on the
matter.

If a director believes that he or she may haverdlico of interest or duty in relation to a partlau
matter, the director should immediately consulthwilie Chairman (or, in the case of the Chairman,
the Chairman should immediately consult with tHeeothon-executive directors).

7. Related party transactions

The Board has delegated to the Audit and Risk Mamagt Committee responsibility for reviewing
and monitoring related party transactions and itmeests involving the Group and its directors.

8. Meetings

8.1 Overview

The Board will meet not less than six times formakr annum and as frequently as may otherwise be
required to deal with urgent matters.

A meeting of the Board will usually be convenedthg Chairman, although under the Company's
Constitution a meeting may be called by any dinecto

All directors are expected to diligently preparg fattend, and participate in all Board meetings.a
minimum, a quorum of directors under the Compa@gsstitution is two. Meetings of the Board
may be held or participated in by conference callimilar means. Resolutions of the Board may be
passed by circular resolution or in writing in actance with the Company's Constitution.

The Chairman in conjunction with the Chief Execat®fficer should ensure the availability and, if
necessary, the attendance at the relevant meedih@any member of the Group's executive
management responsible for a matter included ageanda item at the relevant meeting.

8.2 Agenda

An agenda will be prepared for each Board and Baandmittee meeting. The agenda will be
prepared by the Company Secretary under the sgpamof the Chairman.



The following items will be standing items on thgeada unless otherwise determined by the
Chairman:

. Approval of minutes of previous meeting

. Report by the executive directors(s)

. Report of the Audit and Risk Management Committee

. Report of the Remuneration and Human Resources @teem
. Report of the Nomination and Corporate Governanua@ittee
. Director's declarations

. Matters arising from Minutes

9. Board committees
In order to fulfil its duties, the Board has esistid the following committees:

. the Audit and Risk Management Committee, which ésponsible for monitoring and

advising the Board on the Group's audit, risk manant and regulatory compliance policies
and procedures;

. the Remuneration and Human Resources Committeehvighiresponsible for overseeing the
remuneration and human resources policies andipeaatf the Group;

. the Nomination and Corporate Governance Committééch is responsible for advising the
Board on the composition of the Board and its cotte®s, reviewing the performance of the
Board, its committees and the individual directors.

Although the Board may delegate powers and resbiitisis to these committees, the Board retains
ultimate accountability for discharging its duties.

The composition of the membership, including thei@han, of each of these committees will be as
determined by the Board from time to time, subject

. the composition of the Audit and Risk Managemeni@ittee, which will comprise at least
three non-executive directors, the majority of whalmould be independent; and

. where the charter of a particular committee costagpecific requirements as to its
composition.

The Board will consider and approve the chartershef various committees. These charters will
identify the areas in which the Board will be ateisby each committee.

10. Independent advice

A director of the Company is entitled to seek irglegent professional advice (including, but not
limited to, legal, accounting and financial advie¢)the Company's expense on any matter connected



with the discharge of his or her responsibilitimsaccordance with the procedures and subjecteo th
conditions set out below:

(@)
(b)

(©)

(d)

(€)

a director must seek the prior approval of the @han;

in seeking the prior approval of the Chairman, director must provide the Chairman with
details of:

. the nature of the independent professional advice;
. the likely cost of seeking the independent professi advice; and
. details of the independent adviser he or she pesptusinstruct;

the Chairman may set a reasonable limit on the amthat the Company will contribute
towards the cost of obtaining such advice;

all documentation containing or seeking indepengeafessional advice must clearly state
that the advice is sought both in relation to tremPany and to the director in his or her

personal capacity. However, the right to advicesdoot extend to advice concerning matters
of a personal or private nature, including for epdem matters relating to the director's

contract of employment with the Company (in theeca$ an executive director) or any

dispute between the director and the Company; and

the Chairman may determine that any advice recebsedan individual director will be
circulated to the remainder of the Board.

All directors are entitled to the benefit of ther@many’s standard Deed of Access, Indemnity and
Insurance which provides ongoing access to BoapiBaand, at the Company’s expense, Directors
and Officers insurance for seven years after thectbr leaves the Board.

11. Remuneration

The level of director remuneration will be set bg Remuneration and Human Resources Committee.

12. Continuous disclosure

The Board has adopted a policy related to the woatis disclosure obligations of the Company
under the ASX Listing Rules. The Audit and Risk hdgement Committee will oversee the
implementation of that policy and will report teetiudit and Risk Management Committee, which in
turn will report to the Board at each regular Boarekting.



