Nomination and Remuneration

Committee Charter

Symal Group Limited Date of adoption: August 2025

1. Purpose

A high performing and effective Board of Directors (Board) is essential for the proper governance
of the Company and to promote investor confidence in the performance of the Company.

The Company has implemented this Nomination and Remuneration Charter (Charter) to provide
security holders and investors with a formal, rigorous and transparent process for the appointment
and reappointment of directors to the Board and to development appropriate remuneration to
attract and retain talent.

This Charter outlines the structure of the Nomination and Remuneration Committee, including the
composition, general scope and authority of the sub-committee, the frequency of meetings and the
sub-committee's duties and responsibilities.

2. General scope and authority

The Nomination and Remuneration Committee proposes candidates for appointment as directors
to the Board, reviews the fees payable to both executive and non-executive directors and reviews
and advises the Board in relation to Board (including the Managing Director) and Chief Executive
Officer (CEO) long-term succession planning.

The Nomination and Remuneration Committee is a sub-committee of the Board and is established
in accordance with the authority provided in the Company's constitution. The Board has resolved
to establish this sub-committee and to adopt these terms of reference to govern the proceedings
and meetings of the Nomination and Remuneration Committee.

The Board is responsible to shareholders for ensuring the Company:

(a) has coherent remuneration policies and practices which are observed and which enable it to
attract and retain executives and directors who will create value for shareholders;

(b) fairly and responsibly rewards executives having regard to the performance of the Company,
the performance of the executive and the general pay environment;

(c) provides disclosure in relation to the Company's remuneration policies to enable investors to
understand the costs and benefits of those policies and the link between remuneration paid to
directors and key executives and corporate performance; and
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(d)

complies with the provisions of the ASX Limited Listing Rules (ASX Listing Rules) and the
Corporations Act 2001 (Cth) (Corporations Act).

The primary purpose of the Nomination and Remuneration Committee is to support and advise the
Board in fulfilling its responsibilities to shareholders in ensuring the Board, executive and overall
employees are appropriately remunerated and incentivised to deliver on the Company's strategy,
be aligned to the Company’s values and to attract and retain talent and is appropriately
remunerated, structured and comprised of individuals who are best able to discharge the
responsibilities of directors by:

(@)

assessing the size, composition, diversity and skills required by the Board to enable it to fulfil
its responsibilities to shareholders, having regard to the Company's current and proposed
scope of activities;

assessing the extent to which the required knowledge, experience and skills are represented
on the Board by updating and disclosing a skills matrix;

establishing processes for the identification of suitable candidates for appointment to the
Board,

overseeing emergency and long-term succession planning for the Board, Managing Director
and Chief Executive Officer (CEO);

establishing processes to review the performance of individual directors and the Board as a
whole;

assessing the terms of appointment and remuneration arrangements for non-executive
directors;

assessing and reporting to the Board in relation to:
(i) the executive remuneration policy;
(i) the remuneration of non-executive directors;

(i) whether shareholder approval is required under the ASX Listing Rules or Corporations
Act with respect to any remuneration of the Board or executives;

(iv) the remuneration of persons reporting directly to the CEO or Managing Director, and as
appropriate, other executive directors;

(v) remuneration by gender and other diversity factors;

(vi) whether there is any gender or other inappropriate bias in remuneration for directors,
senior executives, officers or other employees;

(vii) the Company's recruitment, retention and termination policies and procedures;
(viii) superannuation arrangements; and
(ix) all equity-based plans; and

ensuring that the remuneration and incentive policies, practices and performance indicator s
are aligned to the Company’s vision, values and objectives and are designed to appropriately:

(i) promote ethical behaviours;
(i)  drive the implementation of agreed Company culture and values;

(ii) motivate all employees to drive the long-term growth and the success of the Company;
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(iv) demonstrate a clear correlation between remuneration and the achievement of the
Company's objectives and employee performance;

(v) align employee remuneration with market trends and shareholder expectations;
(vi) bench mark remuneration practices against external market indicators;

(vii) development appropriate remuneration to attract and retain talent; and

(viii) address any gender pay gaps or bias in the remuneration of employees.

3. Composition

(a) The Nomination and Remuneration Committee consists of a minimum of 3 directors of the
Board. Where possible, and to reduce the potential for conflicts of interest, the Nomination and
Remuneration Committee will be comprised of a majority of independent directors. The
chairperson of the Nomination and Remuneration Committee will be a non-executive
independent director.

(b) All members of the Nomination and Remuneration Committee (including its chairperson) are
appointed by the Board. A member's appointment to the Nomination and Remuneration
Committee will automatically terminate on that member ceasing to be a director of the Board.

(c) The initial Nomination and Remuneration Committee comprises the following independent
directors:

* Ken Poutakidis - Independent chairperson
* Shane Gannon - Independent member
* Anne Lockwood - Independent member
The Company Secretary will act as secretary of the Nomination and Remuneration Committee.

4. Meetings

(a) The Nomination and Remuneration Committee will meet as frequently as required but not less
than twice a year.

(b) Any member of the Nomination and Remuneration Committee or the Company Secretary may
call a meeting of the Nomination and Remuneration Committee.

(c) A notice of meeting, confirming the date, time, venue and agenda, will be forwarded to each
member of the Nomination and Remuneration Committee in the week prior to the date of the
meeting. The notice of meeting will also include relevant supporting papers for the agenda
items to be discussed.

(d) The Managing Director or CEO has the right to contribute to the agenda for any Nomination
and Remuneration Committee meeting.

(e) The quorum for a meeting is 2 members or any greater number determined by the Nomination
and Remuneration Committee from time to time.

(f) Other directors, executives, or parties external to the Company may attend Nomination and
Remuneration Committee meetings but only at the invitation of a member of the Nomination
and Remuneration Committee.
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(9) The Nomination and Remuneration Committee may conduct meetings face to face or by using
technology that enables members to fully participate in discussions.

(h) The chairperson of the Nomination and Remuneration Committee, or their delegate, will report
to the Board following each meeting.

(i) If the chairperson of the Nomination and Remuneration Committee is absent from a meeting
and no acting chairperson has been appointed, the members of the Nomination and
Remuneration Committee present at the meeting have authority to choose 1 of their number to
be chairperson for that particular meeting.

(i) Minutes of the meetings will be distributed to all Nomination and Remuneration Committee
members after the meeting and ratified by members in attendance. These minutes will then be
included in the Board pack for next Board meeting that occurs post the Nomination and
Remuneration Committee meeting.

(k) For clarity, and to avoid any conflicts of interest, where the Nomination and Remuneration
Committee includes an executive director, that director must not be involved in any
determinations regarding their remuneration and must be conscious of any potential or
perceived conflict of interest and refrain from being involved in determinations in those
instances.

(I) Atthe end of the Company's reporting period, the number of times the Nomination and
Remuneration Committee met through the period and the individual attendances of the
members of the Nomination and Remuneration Committee will be included in the "Corporate
Governance" section in the Company's annual report.

5. Authority and external advisers

(a) The Nomination and Remuneration Committee has the authority to seek any information it
requires to carry out its duties from any officer or employee of any entity of the Company or
related parties and such officers or employees will be instructed by the Board of the company
employing them to cooperate fully in the provision of such information.

(b) The Nomination and Remuneration Committee also has authority to consult any independent
professional adviser it considers appropriate to assist it in meeting its responsibilities, at the
Company's expense.

(c) The Nomination and Remuneration Committee may invite any person to attend any meeting or
part of any meeting of the Nomination and Remuneration Committee.

(d) The Nomination and Remuneration Committee discharges its responsibilities by making
recommendations to the Board, but it does not have any executive powers to commit the
Board or management to their implementation. The Nomination and Remuneration Committee
is not responsible for supervising the performance of executives and is not involved in day-to-
day operations, management functions or decision making.

6. Duties and responsibilities

The Nomination and Remuneration Committee's main responsibilities are as follows:

(a) Board composition

The Nomination and Remuneration Committee will:
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(i) devise the criteria for Board membership and periodically assess the size and
membership of the Board and the skills required to competently discharge the Board's
duties, having regard to the strategic direction of the Company, and report the outcome
of that assessment to the Board;

(i) make recommendations to the Chairperson of the Board on means by which skill levels
of existing directors can be enhanced;

(i) as and when it considers appropriate, but in any event on each occasion when an
existing director retires, assess the mix of skills, experience, expertise and diversity
represented on the Board by the directors and determine whether that mix meets the
required director competencies as identified;

(iv) inform the Board of those directors who are retiring in accordance with the provisions of
the Company's constitution and make recommendations to the Board as to whether the
Board should support the re-nomination of the retiring director(s). In making such
recommendations, the Nomination and Remuneration Committee will review (by
whatever means it considers appropriate) each retiring director's performance during
their tenure on the Board;

(v) having regard to the skills required and the skills represented, implement a process for
the identification of suitable candidates for appointment to the Board. In determining
such a process, the Nomination and Remuneration Committee will ordinarily ensure that
a search is undertaken by an appropriately qualified independent third party acting on a
brief prepared by the Nomination and Remuneration Committee which identifies the skills
sought;

(vi) make recommendations to the Board on candidates it considers appropriate for
appointment;

(vii) ensure an effective induction process is in place for new directors and regularly review
this process for its effectiveness;

(viii) regularly review whether the directors as a group have the skills, knowledge and
familiarity with the Company and its operating environment required to fulfil their role on
the Board and on Board committees effectively and, where any gaps are identified,
consider what training or development could be undertaken to fill those gaps in
accordance with the Company's Training and Development Policy and Procedure;

(ix) regularly review the time required from non-executive directors and whether those
directors are meeting that requirement;

(x) review fees payable to non-executive directors of the Board; and

(xi) review Board and CEO emergency and long-term succession planning and advise the
Board of any progress.

A member of the Nomination and Remuneration Committee will not participate in the review of
their own performance.

(b) Non-executive remuneration policy

Remuneration of non-executive directors is determined in maximum aggregate by the
shareholders, and is allocated by the Board on the recommendation of the Nomination and
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Remuneration Committee. The Nomination and Remuneration Committee will take independent
advice with respect to directors' fees on an as needs basis.

(c) Executive remuneration policy
The Nomination and Remuneration Committee will:

(i) review and report on the Company's policy for determining executive remuneration, and
any amendments to that policy proposed from time to time;

(i) review the on-going appropriateness and relevance of the executive remuneration policy
and other executive benefit programs; and

(iii) oversee the implementation of this remuneration policy within the Company.
(d) Executive directors and senior management
The Nomination and Remuneration Committee will:

(i) consider and make recommendations to the Board on the entire specific remuneration for
each executive director (including base pay, incentive payments, equity awards,
retirement rights and service contracts) having regard to the executive remuneration
policy. The Nomination and Remuneration Committee will need to determine whether
any shareholder approvals are required;

(i) review and report on the proposed remuneration (including incentive awards, equity
awards and service contracts) of persons reporting directly to the Managing Director and
other executive directors, as appropriate;

(iii) consider and make recommendations to the Board as to whether to clawback or limit
senior executives performance-based remuneration after award, payment or vesting; and

(iv) review and report on any use of clawback provisions during the reporting period.
(e) Executive incentive plans
The Nomination and Remuneration Committee will:
(i) review and report on the design of all executive incentive plans; and
(i) review and report on the total proposed payments from each executive incentive plan.
(f) Equity Based Plans
The Nomination and Remuneration Committee will:
(i) review and report on the design of all equity-based plans;

(i) ensure payment of equity-based executive remuneration is made in accordance with
thresholds approved by shareholders;

(iii) continually review all plans under review in light of legislative, regulatory and market
developments;

(iv) for each equity-based plan, recommend to the Board whether awards should be made
under that plan;

(v) review and recommend proposed awards under each plan;

(vi) in addition to considering awards to executive directors and direct reports to the
Managing Director, review and recommend proposed awards under each plan on an
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individual basis for executives as required under the rules governing each plan or as
determined by the Nomination and Remuneration Committee; and

(vii) review and make recommendations about performance criteria for each equity-based
plan.

In reviewing any equity-based plans, the Nomination and Remuneration Committee will ensure
that each executive and non-executive director has not entered into any hedging transaction or
otherwise limited their economic risk of participating in the equity-based plan.

(g) Approvals

The Nomination and Remuneration Committee must, if requested by the Board, review and report
to the Board on proposals concerning:

(i) changes to the remuneration or contract terms of executive directors and persons
reporting directly to the Managing Director and, as appropriate, other executive directors;

(i) the design of new, or amendments to current, equity—based plans or executive cash-
based incentive plans;

(iii) the total level of remuneration proposed from equity-based plans or executive cash-
based incentive plans; and

(iv) termination payments to the Managing Director, other executive directors and persons
reporting directly to the Managing Director and, as appropriate, other executive directors.
Termination payments to other departing executives should be reported to the
Nomination and Remuneration Committee at its next meeting.

7. Reporting requirements

The Nomination and Remuneration Committee must (where required), prepare for approval by the
Board a written report pertaining to any matters set out in this Charter that is:

(a) required by the ASX Listing Rules or Corporations Act; or

(b) proposed to be disclosed in the Company's annual report, including the Remuneration Report
or other published reports e.g. Workplace Gender Equality Agency Report (WGEA).

8. Fees and expenses

Nomination and Remuneration members are entitled to receive any additional remuneration for
their role as members of the Nomination and Remuneration Committee. Directors' fees are set to
include membership of any Board committees.

The reasonable expenses incurred by the Nomination and Remuneration Committee members in
discharging their obligations and attending Nomination and Remuneration Committee meetings will
be reimbursed by the Company, consistent with Company policies which are established from time
to time.

9. Review of terms of reference

The Nomination and Remuneration Committee's terms of reference are reviewed every two years
by the Nomination and Remuneration Committee to ensure they remain consistent with the
Nomination and Remuneration Committee's authority, objectives and responsibilities. Any
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significant changes to the terms of reference are to be recommended by the Nomination and
Remuneration Committee to the Board for approval.

10. Disclosure of terms of reference

Key features of the Nomination and Remuneration Committee's terms of reference are included in
the "Corporate Governance" section in the Company's annual report.
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