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1 Objectives

The Nomination and Corporate Governance Commit@sn(nittee) has been established by the
board of directorsBoard) of Rubicor Group Limited@ompany) and applies to the Company and its
subsidiaries@roup). Its functions are to support and advise ther@8aa fulfilling its responsibilities
to shareholders, employees and other stakeholfine €ompany by:

(a) reviewing and advising the Board on the contfmosbf the Board and its committees;

(b) reviewing the performance of the Board, theirchan of the Board@hairman), the
executive and non-executive directors, and ottdividual members of the Board,;

(c) ensuring that proper succession plans aresicefor consideration by the Board;

(d) advising the Board on good governance standamid appropriate corporate
governance policies for the Group; and

(e) critically reviewing the Group's performance@gt its corporate governance policies.

2 Nomination responsibilities

In relation to its nomination function, the Comreétis required to:

@

(b)

(©
(d)
(e)

(f)

(9)

(h)

critically review the performance and effectiges of the Board and its individual
members;

establish criteria for Board membershipcluding the desirable mix of skills and
diversity;

review the size, composition and diversityted Board,;
review the time required by non-executive dives to effectively fulfil duties;

periodically assess the skills and desirablep=iencies required to discharge the
Board's duties, having regard to the strategictior of the Company;

propose candidates for directorships for comsition by the Board using a structured
approach to identify a pool of candidates, usingmal experts where necessary, and
having regard to the desired composition as statethe Board Charter and the
Director Selection and Appointment Policy (Attachmg);

inform the Board of the names of directors vare retiring in accordance with the
provisions of the Constitution and make recommendatto the Board as to whether
the Board should support the re-nomination of théting director. In order to make
these recommendations, the Committee will reviesvréiiring director's performance
during the period in which the director has beemeanber of the Board;

establish and facilitate an induction prograor hew directors with all such
information and advice which may be considered s&sy or desirable for the
director to commence their appointment to the Bpard

identify any specific responsibilities of inddual Board members, including the
Chairman;



)] review succession planning for the executiveectiors and other senior management
(if any) of the Company and provide advice to tloail on progress; and
(K) review the membership and performance of otBeard committees and make
recommendations to the Board.
3 Corporate governance responsibilities

In relation to its governance function, the Comedtis required to:

(a) review developments in corporate governancédustralia and internationally that
may be relevant to the Group and to the expectidrthe investor market and other
stakeholders;

(b) monitor the corporate governance requiremehtsgulators, including the Australian
Securities and Investments Commission and the Alimtr Stock Exchange;

(©) review ethical guidelines and standards foectors;

(d) advise the Board on corporate governance stdadaand on the adoption or
amendment of corporate governance policies thatduoel appropriate for the Group;

(e) review annually the Group's compliance withdtsporate governance policies and
procedures, and report to the Board on the residlthe review together with any
recommendations of the Committee; and

()] assist the Board to prepare the Group's cotpagavernance disclosure statements in
its Annual Report.

4 Composition

(@) The Committee will comprise a minimum of twonrexecutive directors including, if
practicable, a majority of independent non-exeeutivectors.

(b) The Board will nhominate the chairman of the Q@uittee Committee Chairman)
from time to time who must be an independent naeetive director.

5 Procedural requirements

(@) The Committee will meet as often as requiregeidorm its role effectively.

(b) A quorum of the Committee will comprise two meens, one of whom must be the
Committee Chairman or, in the absence of the CotamiChairman, an independent
director.

(© If the Committee Chairman is absent from a mgetnd no acting chairman has been

appointed, the members present may choose oneswof th act as chairman for that
meeting.



(d) Meetings of the Committee may be held or pgrdied in by conference call or
similar means, and decisions may be made by ciroularitten resolution.

(e) Each member of the Committee will have one.vote

)] The Committee Chairman will not have a castunje. If there is a tied vote, the
motion will lapse.

(9) A member of the Committee will not participate the review of their own
performance.

(h) A member must not be present for discussiors@mmittee meeting on, or vote on
a matter regarding, his or her election, re-electt removal.

0] The Committee may seek such advice from angres parties or professional advice
as it may consider necessary or desirable to ftdfibbjectives.

)] Following each meeting the Committee Chairmaili veport to the Board on any
matter that should be brought to the Board's attenand on any recommendation of
the Committee that requires Board approval or actio

(k) Minutes of meetings of the Committee will beepared for approval by the
Committee and be circulated to the members of terd®

)] The Company Secretary will provide such assistaas may be required by the
Committee Chairman in relation to preparation & #yenda, minutes or papers for
the Committee.

6 Annual review

The Committee will prepare and provide to the Baardually:
(@) a self-evaluation of its performance agairssCiharter, goals and objectives;

(b) recommended goals and objectives for the coyéag; and
(c) recommended changes or improvements to itst@hénecessary.

The annual review may be done by way of an oradntetp the Board by the Committee Chairman.

7 Revisions of this Charter

This charter of the Committee must be approvechbyBoard.
The Committee is responsible for review of the effeness of this Charter and the operations of the
Committee and to make recommendations to the Bafeidy amendments.



Attachment 1
Director Selection and Appointment Policy
Rubicor Group Limited

The Board has adopted a Director Selection and #pgpent Policy which the Committee is
responsible for implementing. A skilled, experiedc diverse and effective Board is needed to
provide innovative management of the Company alidestesalue to shareholders.

1. Procedure for selection of directors

The Committee will periodically consider whethelistnecessary and desirable to recruit additional
directors bearing in mind (among other things):

- the mix of skills, experience and diversity of ¢ixig directors;
« business and strategic needs of the Company;

- the need to replace directors before scheduledemetints (to ensure an appropriate
familiarisation and transition process occurs); and

- the opportunity to obtain the services of particglarsons with desirable skills when they are
available.

The Committee decides whether it is necessaryctwliteadditional directors to the Board.

If additional non-executive directors are requited Committee will follow a structured approach to
identify a short list of candidates based on thilsskequired by the Board and the skills of the
candidates, using external experts where necessary.

The Committee and other directors then intervielecded candidates and a recommendation is made
by the Committee to the full Board for appointment.

2. Policy for appointment of directors

Matching the needs of the Company and enhancingctimpetencies of the Board guide the
Committee when recommending a candidate for appeint to the Board.

When recommending a candidate for appointmeniCtiramittee has regard to (among other things):

- the extent to which the appointee is likely to cimite to the overall effectiveness of the
Board and work constructively with the existingeditors;

- the skills and experience that the appointee bringbe role and how they will enhance the
skill sets and experience of the Board as a whudetlae various Board’s committees;

- the diversity of the existing board,;

- the nature of existing positions held by the apganincluding directorships or other
relationships and the impact they may have on pipeiatee’s:

0 ability to exercise independent judgment;

0 attention to Company matters; and



- the time commitment required from a director toivealy discharge his or her duties to the
Company



