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- Introduction

Clean TeQ Holdings Limited (Company) is, or will shortly be, a listed public company.

The board of directors of the Company (Board) is responsible for the corporate governance of the
Company and its controlled entities (Group).

The purpose of this charter is to:

(a) promote high standards of corporate governance;
() clarify the role and responsibilities of the Board; and

©) enable the Board to prov1de strategic guidance for the Group and effective management
oversight.

This charter is supported by the code of conduct for directors and senior executives, the charters
for the Nomination and Remuneration Committee and Audit Committee and the Market
Disclosure Protocol.

Board size, composition and independence

There must be a minimum of three directors and may only be a maximum of 10 directors.
Tt is noted that, ideally the Board should comprise:

(a) a majority of independent non-executive directors;

(b)  directors with an appropriate range of skills, experience and expertise;

(c) directors who can understand and competently deal with current and emerging business.
issues; and

- (d)  directors who can effectively review and challenge the performance 6f management and

exercise independent judgment.

An independent non-executive director is one who:

(a) is independent of management;

() free of any business or other relationship that could materially interfere with, or could
reasonably be perceived to materially interfere with, the exercise of their unfettered and
independent judgment; and

(c) otherwise meets the criteria for independence set out in the Principles of Good Corporate
Governance and Best Pracz‘zce Recommendations pubhshed by the ASX Corporate
Governance Council. 1

- While the Company will aim to have a Board that complies with the size and composition

guidelines outlined in the above paragraphs, this is not presently possible and may not always be
practicable in the future given the size of the board and the circumstances of the Group, including
the nature of the Group's business. Accordingly, the Board retains absolute discretion to
determine the appropriate size and composition of the Board from time to time, subject to the
Constitution, Corporations Act and Listing Rules.
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