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BBOOAARRDD  CCHHAARRTTEERR  

GTI Resources Ltd ("COMPANY") 

1. Role of the Board 

The Board's key objectives are to: 

(a) increase shareholder value within an appropriate framework which 
safeguards the rights and interests of the Company’s shareholders; 
and  

(b) ensure the Company is properly managed. 

2. Responsibility of the Board 

The Board is collectively responsible for promoting the success of the 
Company by: 

(a) supervising the Company’s framework of control and accountability 
systems to enable risk to be assessed and managed, which includes 
but is not limited to (a) to (j); 

(b) ensuring the Company is properly managed, for example by: 

(i) appointing and, where appropriate, removing the Managing 
Director of the Company; 

(ii) ratifying the appointment and, where appropriate, the removal of 
the chief financial officer and the company secretary; 

(iii) input into and final approval of management's development of 
corporate strategy and performance objectives; 

(iv) reviewing and ratifying systems of risk management and internal 
compliance and control, codes of conduct, and legal 
compliance; and 

(v) monitoring senior management's performance and 
implementation of strategy, and ensuring appropriate resources 
are available; 

(c) approving and monitoring the progress of major capital expenditure, 
capital management, and acquisitions and divestitures; 

(d) approving the annual budget; 
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(e) monitoring the financial performance of the Company; 

(f) approving and monitoring financial and other reporting; 

(g) providing overall corporate governance of the Company, including 
conducting regular reviews of the balance of responsibilities within the 
Company to ensure division of functions remain appropriate to the 
needs of the Company; 

(h) appointing the external auditor (where applicable, based on 
recommendations of the Audit Committee) and the appointment of a 
new external auditor when any vacancy arises, provided that any 
appointment made by the Board must be ratified by shareholders at the 
next annual general meeting of the Company; 

(i) liaising with the Company’s external auditors and Audit Committee 
(where there is a separate Audit Committee); and 

(j) monitoring and ensuring compliance with all of the Company's legal 
obligations, in particular those obligations relating to the environment, 
native title, cultural heritage and occupational health and safety. 

The Board must convene regular meetings with such frequency as is sufficient 
to appropriately discharge its responsibilities (not less than once every two 
months). 

The Board may not delegate its overall responsibility for the matters listed 
above however, it may delegate related day-to-day activities provided those 
matters do not exceed the Materiality Threshold as defined below. 

3. Materiality Threshold 

The Board has agreed on the following guidelines for assessing the materiality 
of matters: 

Materiality – Quantitative 

Balance sheet items 

Balance sheet items are material if they have a value of more than 5% of pro-
forma net asset. 

Profit and loss items 

Profit and loss items are material if they will have an impact on the current 
year operating result of 5% or more. 

Materiality – Qualitative 

Items are also material if: 

(a) they impact on the reputation of the Company; 
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(b) they involve a breach of legislation; 

(c) they are outside the ordinary course of business; 

(d) they could affect the Company’s rights to its assets; 

(e) if accumulated they would trigger the quantitative tests;  

(f) they involve a contingent liability that would have a probable effect of 
5% or more on balance sheet or profit and loss items; or 

(g) they will have an effect on operations which is likely to result in an 
increase or decrease in net income or dividend distribution of more 
than 5%. 

Material Contracts  

Contracts will be considered material if: 

(a) they are outside the ordinary course of business; 

(b) they contain exceptionally onerous provisions in the opinion of the 
Board; 

(c) they impact on income or distribution in excess of the quantitative tests; 

(d) there is a likelihood that either party will default, and the default may 
trigger any of the quantitative tests; 

(e) they are essential to the activities of the Company and cannot be 
replaced, or cannot be replaced without an increase in cost of such a 
quantum, triggering any of the quantitative tests; 

(f) they contain or trigger change of control provisions; 

(g) they are between or for the benefit of related parties; or 

(h) they otherwise trigger the quantitative tests. 

Any matter which falls within the above guidelines is a matter which triggers 
the materiality threshold ("Materiality Threshold"). 

4. The Chairperson 

The chairperson is responsible for leadership of the Board, for the efficient 
organisation and conduct of the Board's function and for the briefing of all 
directors in relation to issues arising at Board meetings.  The chairperson is 
also responsible for shareholder communication and arranging Board 
performance evaluation. 

5. Independent Directors 
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It is a priority of the Board to achieve an appropriate balance between 
independent and non-independent representation on the Board. In making 
this determination, the Board takes into account the required skills and 
experience required, in the context of the Company's operations and activities 
from time to time. In determining whether or not the directors are independent, 
the Board applies the criteria as set out in the ASX Principles of Good 
Corporate Governance and Best Practice Recommendations. 

Where the chairperson is not an independent director, the Company will 
appoint a lead independent director. The lead independent director will take 
over the role of the chairperson when the chairperson is unable to act in that 
capacity as a result of his or her lack of independence. 

The independent directors, along with all directors, are responsible for the 
reviewing and challenging executive performance.   They are also responsible 
for contributing to the development of strategy. 

6. The Managing Director  

The Managing Director is responsible for running the affairs of the Company 
under delegated authority from the Board and to implement the policies and 
strategy set by the Board.  In carrying out his/her responsibilities the 
Managing Director must report to the Board in a timely manner and ensure all 
reports to the Board present a true and fair view of the Company’s financial 
condition and operational results.  

7. Role and Responsibility of Management 

The role of management is to support the Managing Director and implement 
the running of the general operations and financial business of the Company, 
in accordance with the delegated authority of the Board. 

Management is responsible for reporting all matters which fall within the 
Materiality Threshold at first instance to the Managing Director or, if the matter 
concerns the Managing Director, then directly to the chairperson or the lead 
independent director, as appropriate. 
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AAUUDDIITT  CCOOMMMMIITTTTEEEE  CCHHAARRTTEERR  
 
 
GTI RESOURCES LTD ("COMPANY") 
 
1. Composition of the Audit Committee 

The committee shall comprise the full Board. 

At least one member is to have significant, recent and relevant financial 
experience. 

2. Role of the Audit Committee 

The role of the Audit Committee is to: 

(a) monitor the integrity of the financial statements of the Company, 
reviewing significant financial reporting judgments; 

(b) review the Company’s internal financial control system and, unless 
expressly addressed by a separate risk committee or by the Board 
itself, risk management systems; 

(c) monitor and review the effectiveness of the Company’s internal audit 
function (if any); 

(d) monitor and review the external audit function including matters 
concerning appointment and remuneration, independence and non-
audit services;  

(e) monitor and review compliance with the Company's Code of Conduct; 
and 

(f) perform such other functions as assigned by law, the Company's 
constitution, or the Board. 

3. Operations 

The committee meets at least half yearly with further meetings on an as 
required basis. 
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Minutes of all meetings of the committee are to be kept. 

Committee meetings will be governed by the same rules, as set out in the 
Company constitution as they apply to the meetings of the Board. 

Relevant members of management and the external auditor may be invited to 
attend meetings. 

The committee shall meet with the external auditor without management 
present, as required. 

4. Authority and Resources 

The Company is to provide the committee with sufficient resources to 
undertake its duties, including provision of educational information on 
accounting policies and other financial topics relevant to the Company, and 
such other relevant materials requested by the committee. 

The committee will have the power to conduct or authorize investigations into 
any matters within the committee's scope of responsibilities. The committee 
will have the authority, as it deems necessary or appropriate, to retain 
independent legal, accounting or other advisors. 

5. Reporting to the Shareholders 

The directors’ reports are to contain a separate section that describes the role 
of the committee and what action it has taken. 

The chairperson of the audit committee is to be present at the annual general 
meeting to answer questions, through the chairperson of the Board. 

6. Responsibilities 

Annual responsibilities of the committee are as set out in the Audit Committee 
Action Points (attached). 
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AAUUDDIITT  CCOOMMMMIITTTTEEEE  CCHHAARRTTEERR  ––  AANNNNUUAALL  AACCTTIIOONN  PPOOIINNTTSS  
 
Financial Reporting and Internal Controls 

 Review half-year and annual financial statements 
 Consider management's selection of accounting policies and principles 
 Consider the external audit of the financial statements and the external auditor's report thereon 
 Consider internal controls including the Company's policies and procedures to assess, monitor 

and manage financial risks (and other business risks if authorised) 
 
Annual meeting with External Auditor 

 Discuss the Company's choice of accounting policies and methods, and any recommended 
changes 

 Discuss the adequacy and effectiveness of the Company's internal controls 
 Discuss any significant findings and recommendations of the external auditor and management's 

response thereto 
 Discuss any difficulties or disputes with management encountered during the course of the audit 

including any restrictions or access to required information 
 
External Auditor Engagement 

 Establish/review criteria for the selection, appointment and rotation of external auditor 
 Recommend to the Board to appoint and replace the external auditor and approve the terms on 

which the external auditor is engaged 
 Establish/review permissible services that the external auditor may perform for the company and 

pre-approve all audit/non-audit services 
 Confirm the independence of the external auditor, including reviewing the external auditor's non-

audit services and related fees 
 Ensure that the external auditor is requested to attend the AGM of the Company and is available 

to answer questions from shareholders 
 
Internal Communications and Reporting 

 Provide an annual report that includes the committee's review and discussion of matters with 
management and the external auditor 

 Regularly update the Board about committee activities and make appropriate recommendations 
 Ensure the Board is fully aware of matters which may significantly impact the financial conditions 

or affairs of the business 
 
Other 

 Verify the membership of the committee is in accordance with the Audit Committee Charter 
 Review the independence of each committee member based on ASX Corporate Governance 

Guidelines 
 Review and update the Audit Committee Charter and Action Points  
 Develop and oversee procedures for treating complaints or employee concerns received by the 

Company regarding accounting, internal accounting controls, auditing matters and breaches of 
the Company's Code of Conduct 
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NNOOMMIINNAATTIIOONN  CCOOMMMMIITTTTEEEE  CCHHAARRTTEERR  
 
 
GTI RESOURCES LTD ("COMPANY") 
 
1. Composition 

The Nomination Committee shall comprise the full Board. 
 
2. Role 

The role of the Nomination Committee is to determine the state of director 
nominees for election to the Board and to identify and recommend candidates 
to fill casual vacancies. 

3. Operations 

The full Board shall meet as the committee on an as required basis.  Minutes 
of all meetings of the committee are to be kept.  Committee meetings will be 
governed by the same rules as set out in the Company’s constitution, as they 
apply to meetings of the Board. 

4. Responsibilities 

(a) Size and Composition of the Board 

To ensure that the Board has the appropriate blend of directors with the 
necessary financial expertise and relevant industry experience, the 
committee shall: 

(i) regularly review the size and composition of the Board, and 
make recommendations to the Board on any appropriate 
changes; 

(ii) develop and plan for identifying, assessing and enhancing 
director competences and provide advice on the competency 
levels of directors; 

(iii) make recommendations on the appointment and removal of 
directors; and 

(iv) make recommendations on whether any directors whose term of 
office is due to expire should be nominated for re-election. 
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(b) Selection Process of new Directors 

(i) The committee shall develop criteria for the selection of the 
candidates to the Board in the context of the Board's existing 
composition and structure. 

(ii) The committee is empowered to engage external consultants in 
its search for a new director. 

(iii) The initial appointment of a new director is made by the Board, 
who will be required to stand for re-election at the Company's 
next Annual General Meeting. 

(c) Performance Appraisal Competency 

The committee shall: 

(i) establish evaluation methods of rating the performance of Board 
members; 

(ii) implement ways of enhancing the competency levels of directors; 

(iii) consider and articulate the time required by Board members in 
discharging their duties efficiently;  

(iv) undertake continual assessment of directors as to whether they 
have devoted sufficient time in fulfilling their duties as directors; 

(v) provide new directors with an induction into the Company; and 

(vi) provide all directors with access to ongoing education relevant to 
their position in the Company. 

 




