Board Charter

1 Purpose

1.1 The Board is responsible for the overall leadership, stewardship, strategic direction, governance and
performance of the Company. Accordingly, objectives of this Charter are to:

(@) Promote high standards of corporate governance;
(b) Outline the roles and responsibilities of the Board and the membership and operation of the Board;

(c) Oversee and monitor the strategic direction of the Company and provide effective oversight of its
management and business activities;

(d) Optimise the Company’s performance so as to create and build sustainable value for
shareholders within a framework of appropriate risk assessment and management; and

(e) Seekto ensure the Company acts in accordance with its legal and other obligations.

1.2 The Board is committed to, and expects the highest standards of, behaviour and accountability from all
Directors, Senior Executives and employees of the Company.

1.3 In the compilation of this Charter, the Company has where possible followed the recommendations of
the ASX Corporate Governance Principles and Recommendations, 4th Edition (2019).

2 Definitions
In this Charter:

Board means the Board of the Company.

CEO means the Chief Executive Officer, or, in the absence of one, the Managing Director.

CFO means the Chief Financial Officer.

Chairman means the Chairman of the Board.

Charter means this Board Charter.

Company means the entity of Phoenician International Limited (ARBN 659 284 152) or any legal subsidiary.
Director means a director of the Company.

NSX means the National Stock Exchange of Australia.

NSX Listing Rules mean the Listing Rules of the NSX.

Secretary means the secretary of the Company.

Senior Management means employees of the Company who manage the Company pursuant to the directions
and delegations of the Board.

3 Constitution

3.1 The Board is established by the Company's Constitution, under which it is vested with the power to
manage the Company.
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3.2 The Board may delegate certain of its powers to the CEO, Board Committees and other persons.

3.3 The Board always retains ultimate authority over management of the Company and its controlled
entities.

3.4 The Constitution governs the regulation of the meetings and proceedings of the Board.

4 Board Composition

4.1 Itis the objective of the Company to establish and maintain a Board with a broad representation of
skills, experience and expertise.

4.2 To assist in achieving the objective stated above, the Board will at all times consist of a minimum of
three (3) Directors, be they Executive or Non-Executive Directors.

4.3 The members of the Board will be listed in the Annual Report of the Company.

4.4 Inaccordance with the ASX Corporate Governance Principles and Recommendations, the Board
considers that a director to be independent if the director is free of any interest, relationship or
association that may materially influence, or may reasonably be perceived to materially influence, the
director’s capacity to exercise their independent judgment on issues before the Board, and to act in the
best interests of the Company as a whole rather than in the interests of an individual security holder or
other parties. Therefore, the Board considers a Non-Executive Director to be an Independent Director if
they are a Director who is not a member of Senior Management and who:

(a) is not a substantial shareholder of the Company, or an officer of, or otherwise directly associated with
a substantial shareholder of the Company;

(b) has not been employed by the Company or a child entity of the Company or held the position of an
executive director within the preceding three (3) years;

(c) does not receive performance-based remuneration from an employee incentive scheme of the entity;

(d) is not a material supplier, professional advisor, consultant or customer of the Company or a child entity
of the Company, or an officer of or otherwise associated directly or indirectly with a material supplier
or customer of the Company within the preceding three (3) years;

(e) is not, does not represent and has not been within the last three years an officer or employee of, or
professional advisor to, a substantial holder;

(f) is not a party to a material contractual relationship with the Company or a child entity of the Company
other than as a Director of the Company;

(g) has not served on the Board for a period of time which may materially compromise that Director’s
independence from management and substantial holders;

(h) has no close personal ties (such as family, friendship or other social or business relationships) with any
person who falls within any of the categories described in clauses 4.4(a) to 4.4(e) above; and

(i) is free from any conflict of interest which may materially interfere with that Director’s motivation to
act in the best interest of the Company.

4.5 The Board shall review the independence of each Non-Executive Director on an annual basis, having
regard to the indicia set out in clause 4.4 above.

4.6 The Board shall also evaluate the independence of specific candidates for nomination. A candidate for
election as a director of the Company should disclose to the Company all interests, positions and
relationships that may bear on their independence. Those matters in turn should be disclosed to security
holders in the materials given to security holders in support of their election.
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4.7 If a Director ceases, or may have ceased to be independent, the Director shall advise the Board
immediately, and, if the Board finds that a Director is no longer independent, the Board shall
immediately announce this to the market.

4.8 The Board shall state whether a Non-Executive Director is independent or not, and the reasons for such
opinion, in the Company’s annual report.

5 Appointment

5.1 Directors are appointed in accordance with the Constitution of the Company. The Board will review and
assess the suitability of new Directors against fixed criteria, which include overall skills, experience and
background, professional skills, potential conflicts of interest, ability to exercise independent judgment
and whether such director can be considered to be independent.

5.2 The Board will set out the terms and conditions of the appointment of a Director in a formal letter of
appointment or Director’s Service Agreement.

5.3 New Directors of the Company will be provided with a copy of the Constitution of the Company and all
relevant policies of the Board.

5.4 New Directors will be fully briefed with respect to the strategic direction of the Company and provided
induction training, tailored to their existing skills, knowledge and experience, to position them to
discharge their responsibilities effectively and to add value. Such training may include training on their
key legal duties and responsibilities as a Director, key accounting matters and/or responsibilities of
Directors in relation to the Company’s financial statements.

5.5 Where a shortfall of skills is identified, Directors will be offered an opportunity for professional
development.

5.6 The Company shall undertake appropriate checks before appointing a Director or putting forward to
security holders a candidate for election as a Director of the Company. If the Company wishes to put
forward a candidate for election by security holders before the results of a check has been provided, the
Company mustensure that the candidate gives an unequivocal undertaking to resign from the Board
should the Company receive an outstanding check that it considers is not satisfactory.

5.7 The Company will provide security holders of the Company with all material information in the
Company’s possession which is relevant to a decision on whether to elect or re-elect a Director.

5.8 The Board will set out the terms and conditions of the appointment of a Senior Manager in an
employment contract with the Senior Manager.

6 Responsibilities of the Board

6.1 The Board is ultimately responsible for the overall management, strategic objectives and corporate
governance of the Company.

6.2 The Board has the authority to make decisions and give directions in relation to:

(a) the development, implementation and alteration of the strategic direction of the Company, including
future expansion of the Company’s business activities;

(b) risk management, assessment and monitoring for both financial and non- financial risks;

(c) ensuring appropriate external reporting to shareholders, NSX, ASIC and other stakeholders, including
compliance with the Company’s continuous disclosure obligations;
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(d) encouraging ethical behaviour, including compliance with the Company’s governing laws and
procedures and compliance with corporate governance standards; and

(e) establishing targets and goals for Senior Management to achieve and monitoring the performance of
Senior Management.

6.3 The Board will make available the required financial and human resources to Senior Management to
achieve the targets and goals set by the Board.

6.4 The Board has responsibility for the following specific matters:
(a) the appointment, and where appropriate, the removal of the:
i. CEO / Managing Director;
ii. CFO;
iii. Executive and Non-Executive Directors;
iv. ~ Company Secretary; and
v.  Senior Management of the Company;
(b) oversight of and final approval in relation to all matters delegated to Senior Management;

(c) determining and amending when appropriate, the powers and functions of the Risk and Audit
Committee;

(d) ensuring the governance policies of the Company are operative and being complied with;

(e) regularly reviewing and, if necessary amending the governance policies of the Company to ensure the
policies meet the standards of corporate governance the Board is committed to;

(f) reviewing and oversight of compliance with NSX Listing Rules, financial reporting obligations,

including periodic and continuous disclosure, legal compliance and related corporate governance
matters;

(g) approving and monitoring major capital expenditure, capital management, acquisitions and
divestitures and material contracts;

(h) approving and monitoring major Company financing matters including incurring material debt
obligations and raising capital;

(i) monitoring and reviewing the financial performance of the Company;
(j) monitoring and reviewing the operational performance of the Company;
(k) proposing and recommending to shareholders any changes in the capital structure of the Company;

() satisfying itself that the Company has an appropriate risk management framework for both financial
and non-financial risks, and setting the risk appetite within which the Board expects Senior
Management tooperate;

(m) satisfying itself that an appropriate framework exists for relevant information to be reported by
Senior Management to the Board and, if required, challenging Senior Management; and

(n) satisfying itself that the Company’s remuneration policies are aligned with the Company’s purpose,
values, strategic objectives and risk appetite.

6.5 The Board may, in its absolute discretion, delegate any matter listed above to Senior Management to
ensure the efficient day-to-day operation of the Company.
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7 Allocation of Responsibilities

7.1 The Chairman has the following responsibilities:

(a) the organisation and efficient conduct of the business of the Board at Board meetings and on all other
occasions;

(b) ensuring all Directors are adequately informed about Board matters in a timely fashion to facilitate
rigorous and accurate decision making in all business of the Board;

(c) guiding the meetings to facilitate open discussion and managing the conduct of, and frequency and
length of such meetings, in order to provide the Board with an opportunity to arrive at a detailed
understanding of the Company’s performance, financial position, operations and challenges;

(d) liaising with the Secretary concerning matters of corporate governance, Board meeting process and
conveying all information to the Board;

(e) encouraging engagement and compliance by Board members with their duties as Directors; and
(f) exercising such specific powers as are delegated to the Chairman by the Board from time to time.

7.2 The CEO / Managing Director / Senior Management of the Company has the following responsibilities:
(@) managing the Company in accordance with the directions and delegations of the Board;

(b) reporting to the Board in a timely fashion all matters concerning the operations of the Company and
the Company’s employees, including compliance with material legal and regulatory requirements and
any conduct that is materially inconsistent with the values or code of conduct of the Company;

(c) coordinating the roles and responsibilities of the management and employees of the Company to
achieve the goals set by the Board;

(d) carrying out the day-to-day management of the Company;

(e) in consultation with the Company’s management and employees, establishing and implementing
management policies and procedures to:

i.  ensure a safe workplace for all employees;
ii. achieve the financial and operational goals set by the Board;
iii. build and maintain employee satisfaction and well-being;
iv. build and maintain a staff identity and allegiance to the Company; and
V. instil and reinforce the Company’s values.

7.3 The Company Secretary has the following responsibilities:
(a) the adoption and implementation of corporate governance practices;

(b) the coordination of the Board and its Committees;

(c) monitoring of the policies and procedures of the Board;

(d) advising the Board, through the Chairman, of the corporate governance policies of the Company;

(e) ensuring that each director has access to the Company Secretary asrequired;

(f) the accurate reporting of the Business of the Board including the timely despatch of Board agendas
and briefing papers and the accurate recording and timely despatch of the minutes of the Board;

(g) ensuring compliance with NSX Listing Rules, the Corporations Act and Corporations Regulations where
applicable to the Board and theCompany;

(h) in particular, in conjunction with the Chairman, determining whether information conveyed to the

Company Secretary should be disclosed to the NSX; and
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(i) liaising with the NSX in respect of Company announcements.

8 Board Meetings

8.1 The Board shall meet regularly in accordance with a schedule agreed prior to the commencement of
each calendar year and may meet as often as required to fulfil their duties.

8.2 The Chair may determine that a meeting be conducted electronically.

8.3 At the commencement of each meeting, Board members will be invited to disclose conflicts of interest.
Ongoing conflicts of interest need not be disclosed at each meeting once acknowledged. Where
members are deemed to have a real or perceived conflict of interest, they will be excused from
discussion on the issue where a conflict exists.

8.4 The Board may at any time convene an unscheduled meeting of the Board to consider urgent or other
matters. Any Director can convene a Board meeting. A quorum for a meeting shall be two (2) Directors.

8.5 Board papers are to be provided to all proposed attendees of Board meetings no fewer than two (2)
days before the Board meetings.

8.6 Minutes of Board meetings are to be provided to Directors no later than 14 days following a Board
meeting.

8.7 The Non-Executive Directors shall also meet on their own, from time to time, to review the performance
of management generally, and discuss corporate governance issues.

8.8 Senior Executives will be invited to attend meetings as required. Other Company executives, External
Auditors, Internal Auditors and advisers, as the Chair sees fit, may be invited to attend meetings.

8.9 No Executive Director shall be present at a Board meeting during deliberations concerning their position.

9 Written Consent

9.1 Any action permitted to be taken at any meeting of the Board may be taken without a meeting, ifa
written consent thereto is signed by all Directors entitled to vote on the resolution, provided that such
written consent shall be filed with the minutes of the proceedings of the Board.

10 Board Committees and Corporate Governance

10.1 Subject to the size and nature of the Company’s operations and Board composition, to assist in the
execution of its duties, the Board will establish Committees.

10.2 The Board has adopted a charter for the Committees setting out matters concerning its composition and
responsibilities.

10.3 In addition to this Charter, the Board has also adopted a range of governance policy documents in the
interest of best practice in corporate governance and to guide and assist the Company in the pursuit of
its values and the achievement of its goals.

10.4 The Board will review the governance policy documents and the Committee structure once a year to
ensure that considering the size and nature of the Company’s operations and composition of the Board,
the Board Committees are the most cost-effective and beneficial corporate structure for the Company
which reflect the values of the Company and guide the conduct of the Board consistently with those goals.
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11

12

13

14

15

10.5 The Board shall encourage ethical behaviour and compliance with the Company’s policies and
procedures, including the Company’s Securities Trading Policy, Communication and Disclosure Policy,
Code of Conduct and Anti-Bribery and Corruption Policy.

10.6 The Board shall periodically review the Company’s compliance with corporate governance standards.

10.7 The Board may also establish ad-hoc special purpose committees for time to time, with terms of reference
approved by the Board.

Independent Professional Advice

11.1 The Board collectively, and the Directors independently, are entitled to seek independent professional
advice at the Company’s expense to assist in their carrying out the functions and responsibilities as set
out in this Charter or as regulated by applicable legislation, regulation or common law.

11.2 The Chairman must approve the engagement of professional advisors acting in the best interests of the
Company. If the Chairman refuses approval of the engagement of professional advisors, the matter may
be referred to the Board.

Appointment of External Auditor

12.1 The Board shall be entitled to appoint and remove where necessary the external auditor, provided that
the Audit and Risk Committee shall be responsible for providing a recommendation to the Board in
regard to such appointment and removal.

Performance Evaluation

13.1 The Board shall develop and disclose a process for periodically evaluating the performance of the Board,
its committees and individual Directors, and disclose, in relation to each reporting period, whether a
performance evaluation was undertaken during that reporting period.

13.2 The Board shall monitor and evaluate the performance of the Managing Director and Senior
Management in achieving the strategies and budgets set by the Board, and, where appropriate, may
seek advice from the Remuneration Committee.

13.3 The Board shall approve Non-Executive Director remuneration, Senior Management and Managing
Director remuneration and any incentive or employee equity plans.

Diversity

14.1 The Board shall approve the Company’s Diversity Policy and annual measurable objectives to encourage
diversity (including, but not limited to, gender diversity) across the Company.

14.2 The Board shall annually review the Company’s progress in achieving the measurable objectives set out
in the Company’s Diversity Policy.

Code of Conduct
15.1 A Code of Conduct has been developed for all employees and Directors of the Company.

15.2 In undertaking the responsibilities described in this Charter, the Board shall endeavour to create further
value for shareholders, and in accordance with the obligations imposed upon it by law and with the
Company’s Constitution.
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16 Review of Charter
16.1 The Board will review this Charter periodically, or as otherwise required.

16.2 This Charter will be available on the Company’s website, and available to employees, shareholders and
other key stakeholders on request.

16.3 The Board reviewed and approved this Policy on 25 July 2022.

(A

Executive Chair Signature

Approved by: Kwan Chan
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