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Nomination Committee Charter

1. Composition

The full Board carries out the functions that would ordinarily be carried out by a Nomination
Committee.

The Board will monitor on an on-going basis whether formation of a separate sub-committee
is required or otherwise in the best interests of the Company, and will form a separate sub-
committee as applicable.

References to the Nomination Committee in this Charter shall be read to mean the Board
convening in its capacity as the Nomination Committee under this Charter.

2. Role

The role of the Nomination Committee is to ensure that the Company has a Board of an
effective composition, size and commitment to adequately discharge its responsibilities and
duties and bring transparency, focus and independent judgment to decisions regarding the
composition of the Board.

3. Operations

The Nomination Committee will meet as often as it considers necessary and at least half yearly.
Minutes of all meetings of the Nomination Committee are to be kept. Nomination 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.

4. Responsibilities
The responsibilities of the Nomination Committee are:

(@) identifying, and recommending to the Board, nominees for membership of the
Board and Board succession planning generally;

(b) reviewing the board skills matrix established by the Board Charter (if there is one),
and regularly assessing that the board skills matrix is satisfied by the current Board
membership;

(c) reviewing whether the Directors as a group have the skills, knowledge and
familiarity with the entity and its operating environment required to fulfill their role on
the Board and, where any gaps are identified, consider what training or development
could be undertaken to fill those gaps;

(d) ensuring that the Company:

Fortuna Metals Ltd | ASX: FUN | Level 8, 99 St Georges Terrace, Perth WA 6000
t: +61 8 9486 4036 https://fortunametals.limited/



VI.

[FORTUN

ASX:FUN

undertakes appropriate checks before appointing a person, or putting forward to
its shareholders a candidate for election, as a Director, including checks as to a
candidate’s character, expertise, education, criminal record and bankruptcy
history;

provides its shareholders with all material information relevant to a decision about
whether or not to re-elect a Director taking into account the matters listed in
Recommendation 1.2 of the ASX Corporate Governance Principles and
Recommendations (4th edition);

has a program for inducting new Directors and provides appropriate professional
development opportunities for Directors to develop and maintain the skills and
knowledge needed to perform their role as Directors effectively;

has a process for periodically evaluating the performance of the Board, its
Committees (if any) and individual Directors and for addressing any issues
emerging from that review;

has plans in place to manage the succession of the Managing Director or Chief
Executive Officer (or equivalent) and other senior executives, and the Board; and

has a written agreement with each Director and senior executive setting out the
terms of their appointment taking into account the matters set out in
Recommendation 1.3 of the ASX Corporate Governance Principles and
Recommendations (4th edition).

5. Authority and resources
The Nomination Committee:

(@) may seek any information or advice it considers necessary to fulfil its
responsibilities;

(b) may have access to management to seek explanations and information; and

(c) will have the authority, as it deems necessary or appropriate, to retain independent
legal, accounting or other external advisers relevant to performing its duties under this
Charter,

6. Review

This Nomination Committee Charter shall be reviewed by the Nomination Committee at least
annually and updated as required.
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