Clinuvel Pharmaceuticals Limited

Board Charter

The Board of Clinuvel Pharmaceuticals Limited (@@mpany) has adopted this Charter
to outline the manner in which its constitutionawers and responsibilities will be
exercised and discharged, adopting principles ofigmrporate governance and practice
where applicable to the individual circumstancethefCompany.

1 Background

The Board of the Company is ultimately responsiblethe oversight and review of the
management, administration and overall governahtteecCompany, including:

. the protection of shareholders’ interests;

. authorising policies and overseeing the strategection of the Company;

. establishing goals for management and monitorirgy dbhievement of these
goals; and

. engaging, reviewing and replacing the Chief Exeeu@fficer.

2 Board Guarantee

In carrying out its responsibilities and powerssasout in this Charter, the Board will at
all times recognise its overriding responsibility:

. to act honestly, fairly and diligently;

. to act in accordance with laws and regulations;

. to avoid or manage conflicts of interests; and

. to promote the Company as a good corporate citeedh;
. to achieve and maintain community respect.

3 Composition

It is intended that the composition of the Boardhaf Company, be determined using the
following principles:

. the Constitution provides for a minimum of thregedtors, which may be
increased by the Board to a maximum of eight dmesctwhere the Board
considers additional expertise is required or whenoutstanding candidate is
identified;

. the appointed Chair of the Board should be an n@ugtive director. Given the
size of the Company, it is recognised that it may e possible for the Chair of
the Board to be an independent director;
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. the appointed Chair of the Board is the only offigpokesperson for the Board,
unless the Board determines otherwise; and

The Board considers that it should comprise dimsctath an appropriate range and mix
of qualifications and specific expertise that veiflable the Board to effectively function.
The criteria for considering new candidates forBoard are set out in the Charter of the
Remuneration and Nomination Committee.

The Board only considers directors to be independdrere they are independent of
management and free of any business or otherae#dtip that could materially interfere

with - or could reasonably be perceived to interferth - the exercise of their unfettered
and independent judgement. The Board also regulavigws the independence of each
director in light of interests disclosed to the Bbrom time to time.

4 Role

41 Board

The Board has ultimate responsibility to set poliegarding the business and affairs of
the Company and its subsidiaries for the benefittlod shareholders and other
stakeholders of the Company. The Board is accoletéd shareholders for the

performance of the Group.

The Board has the following responsibilities anddtions:

(@) reviewing and approving corporate strategies, bisdgelans and policies
developed by management and evaluating performaintte Group against those
strategies and business plans in order to:

(1) monitor the performance of functions delegated ¢ni@ management
including the progress of major capital expenditwapital management,
acquisitions, divestitures and strategic commitrsiesuhd

(2) assess the suitability of the Company’s overahitstyies, business plans
and resource allocation;

(b)  appointing a Chief Executive Officer for the ongpimanagement of the business
and its strategies;

(c) regularly evaluating the performance of the Chige&utive Officer and senior
management and ensuring appropriate executive ssioce planning is
conducted;

(d)  monitoring financial and business results (inclgdithe audit process) to
understand at all times the financial positionhe Group;

(e) ensuring regulatory compliance and maintaining aeeg risk management
processes;

) reporting to shareholders;

() implementing a culture of compliance with appli@atdgal and ethical standards
and business practices;
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(h)  appointing a senior independent non executive tire¢co be available to
shareholders if they have concerns which contaoutih the normal channels of
Chair, Chief Executive Officer or Chief Financiaffi©er has failed to resolve or
for which such contact is inappropriate.

4.2 Delegation to management

As indicated above, the Board has retained ultimasponsibility for the strategic
direction and control of the Company.

The Board delegates management of the Companytsness to the senior managers
under the leadership of the Chief Executive Offiterdeliver the strategic direction and
goals determined by the Board. A key function leé Board, which is conducted at
Board meetings, is to monitor the performance af@ananagement in this function.

In addition, to the Board’s oversight role, the €Htxecutive Officer conducts to assess
the performance of senior management and repockstbahe Board.

4.3 Delegation to committees

The Board from time to time establishes Committimestreamline the discharge of its
responsibilities and, for each standing Commitaelmpts a formal charter setting out the
matters relevant to the composition, responsiegditiand administration of such
Committees.

The Board has, at the date of this Charter, estaddydi the:
(@  Audit and Risk Committee; and
(b) Remuneration and Nomination Committee.

The Board also delegates specific functions toad@ommittees on an “as needs” basis.
The powers delegated to these Committees are st Board resolutions.

5 Administrative matters
The Board determines a schedule of meetings digbmning of each year.
Additional meetings are held as required to addspssific issues.

The Company Secretary attends meetings of the Boérd Committee as minute
secretary. As noted above, senior executives wilhbited to attend Board or Committee
meetings (or parts of meetings) from time to timbeve the Board considers their
involvement of assistance to the consideratiorteshg of business before the Board or
the Committee.

All minutes of the Board or a Committee are sighgdthe Chair as a true and correct
record and are then to be entered into the minoidé nd will be open for inspection by
any director.

All directors and other attendees at Board or Camemimeetings are, as officers and/or
fiduciaries, required to keep all information preteel to (whether written or oral) or
discussed at Board and Committee meetings confalent
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6 Review

The Board of the Company will, at least once inhegearreview the membership and
charters of the Board to determine their adequadlye then current circumstances and to
determine that the Board’s processes are adeqoatasure it is able to carry out its
functions in the most effective manner.
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Clinuvel Pharmaceuticals Limited

Board Protocol

The Board of Clinuvel Pharmaceuticals Limited (tbempany) has adopted Protocols
that outline the practices and procedures of ther@®aas to:

. the manner in which information may be obtaineddmgctors to ensure the
discharge of their functions and duties;

. the applicable definition of and materiality tegtlie applied in determining the
“independence” of non-executive directors; and

. the acceptance of non-Clinuvel appointments by Breeutive Directors.
It is intended that this Protocol be read togethign the Company’s Board Charter.

1 Information Protocol

1.1 Overriding Principles

The Board of the Company should have full and &eeess to information regarding the
operations and finances of the Company.

The Board is committed to exercising and dischaygis powers and responsibilities in
accordance with principles of good corporate goaece and practice that accord with
international best practice and applicable laws.

1.2 Board meetings

In order to ensure that the Board is provided watifficient, timely and relevant
information, the CEO will settle the agenda for timegs and with the assistance of the
Company Secretary, organise the preparation ofdpapers to support the agenda.

Where necessary or appropriate, directors shoubdige the CEO and/or Company
Secretary with comments upon the form and conténhe agenda and the timeliness,
content or relevance of the papers provided in suppf the agenda to ensure that
adequate information is being provided to directdrBoard meetings.

1.3 Independent advice

Subject to prior discussion with the Chair, a Dioecan seek independent professional
advice at the Company's expense. The Chair mudly rbe other Directors of any
approach he or she has received from a Directoraaydapproval he or she gives not
later than at the next Board meeting, and any tiaguadvice must be issued to other
Board members as soon as practicable.

The formal procedures relating to the obtainingwth advice are as follows:

. the Chair is entitled to seek independent profesdiadvice at the Company’s
expense;
. any other Director is entitled to seek independarafessional advice at the

Company'’s expense where:
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(@) the issue or matter in question is one which Birector reasonably
considers, after consulting with the Chair, is ofclaaracter that makes the
obtaining of independent professional advice appatg and

(b) the Chair following such consultation consetdsthe obtaining of the
advice, such consent not to be unreasonably widhhel

The Chair must notify his or her consent to theepfirectors not later than at the
next Board Meeting;

. the Director should instruct a suitably qualifiegert in the appropriate field;

. before instructing the expert, the Director (otthem the Chair) should advise the
Chair of the fee payable, which must be reasonadéeéng regard to the nature of
the advice sought and the fees charged by compgagapkrts in the field;

. all instructions to the expert must be in writinglass extreme urgency is
involved and should specify the party instructingl dhe capacity in which that
party is acting and the party to whom the advide ise addressed; and

. a copy of the advice, the letter of instructiond ati materials which accompanied
the letter, must be provided to the Board at tiggiest of the Chair.

1.4 Provision of information

It is acknowledged that directors may, from timetitoe, require or desire access to
information outside of the normal Board meetings.

The Board acknowledges that the Chief Executiveceffis responsible for instructing
the senior management team in relation to day yoogarations of the Company.

In order to ensure that all directors have the fieoé this information and to avoid
circumstances where individual director's are mglsimilar or overlapping requests of
senior management, requests for information shbaldeferred, in the first instance, to
the Chief Executive Officer, who will determineethbest manner of responding to that
request.

The specific charters of the various CommitteethefBoard also set out circumstances
when it is appropriate for those Committees to sa&kmation from management, the
auditors and external consultants. [Outside oféhcharters, in the interests of ensuring
all directors receive the same information, ithie practice of the Board that individual
directors do not contact members of managementttiire

Where appropriate, directors may request that tiO Garrange for members of
management to present to the Board on specifieidsagnd/or be available to answer
guestions at Board meetings.

2 Independence of directors

2.1 Definition
A non-executive director will be considered to bedpendent where the director:
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. Is not a significant shareholder (being a sharahglabf 3% or more) of the
Company or an officer of or otherwise associataéatly or indirectly with a
significant shareholder of the Company;

. has not within the last 5 years been employed yncapacity by the Company or
another Group Company or been a director after imgaso hold such
employment;

. has not within the last 3 years been a principaleomployee of a material

professional adviser or a material consultant ® @ompany or another Group
Company (nor has any close family ties with anytid Company’s advisors,
directors or senior employees);

. is not a material supplier or customer of the Comypar another Group Company
or an officer of or otherwise associated directlyimdirectly with a material
supplier or customer;

. has no material contractual relationship with them@any or another Group
Company other than as a director of the Company;

. has not or has not had within the last 3 years t@mahbusiness relationship with
the Company (either directly or as a partner, dt@der, director or senior
employee of a body that has such a relationship thi2¢ Company);

. has not served on the Board for more than 9 years;

. has not received or is not receiving additional ueeration from the Company
apart from directors fees, participation in the @amy’s share option or
performance related pay scheme, or is not a menabethe Company’'s
superannuation scheme; and

. does not hold any cross directorships, or have raaterial links, with other
directors through involvement in other companiebaties.

A director who is also an executive of the Compeawynot be independent.

2.2  Materiality thresholds

The Board has determined the following guidelinesiétermine materiality thresholds
for the purposes of the definition of independeadepted by the Board:

« each situation is considered on a case by casg, basi

« from a quantitative aspect the Board’s view is,lime with relevant accounting
standards, that an interest of more than 10% ofdlevant base will prima facie be
material and an interest of less than 5% of thevesit base will prima facie not be
material. Interests of between 5% and 10% of thevaamt base may be material,
depending on the circumstances. In the contexadt situation the Board determines
the appropriate base to apply (for example, reveeqeity or expenses); and

« overriding the quantitative assessment is the tpiake assessment. Specifically, the
Board considers whether there are any factors msiderations which may mean that
the director's interest, business or relationshquld, or could reasonably be
perceived to, materially interfere with the diratdaability to act in the best interests
of the Company.
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3 Outside Appointments by non-executive directors

Following the introduction of progressively stricteles covering Directors’ interests and
given the time commitments required of directorss iBoard policy that Non-Executive
Directors should inform the Chair, or the Boardaoteptance of any non Clinuvel non-
executive director appointment to a public company.
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