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NOMINATIONS AND CORPORATE GOVERNANCE COMMITTEE CHARTER 

1.  Role and responsibilities
This Charter outlines the role and responsibilities of the Nominations and Corporate Governance Committee 
(Committee), established by the Board of directors of Sandfire Resources Limited (Sandfire or the Company) 
(Group).

1.1  Overview

The Committee’s key responsibilities and functions are to assist the Board to discharge its obligations in relation to 
the Company’s:

a.	 Board composition and independence;

b.	 Senior executive succession;

c.	 Director induction, performance evaluation and continuing education;

d.	 Measurable objectives;

e.	 The election and re-election of Directors at the Annual General Meeting; and

f.	 Corporate governance developments and reporting.

In addition to the responsibilities included in this Charter, the Committee may consider any other matters referred to 
the Committee by the Board.

1.2  Nominations 

The Committee’s primary responsibilities with respect to nominations are as follows: 

Board composition and independence
a.	 Assist the Board to develop its assessment methodology and regularly review its board skills matrix setting 
	 out the mix of skills, expertise, knowledge, experience and diversity that the Board currently has or is looking to 
	 achieve in its membership (including in relation to new and emerging business and governance issues).  

b.	 Recommend to the Board the size and composition of the Board, including review of Board succession 
	 plans and the succession of the Chair, having regard to the Board skills matrix and the objective that the Board 
	 comprised of a diverse group of Directors with a broad range of skills, expertise and experience.

c.	 Recommend to the Board the criteria for nomination as a Director and the membership of the Board more 
	 generally, including:

i.	 Making recommendations for the re-election of Directors, subject to the principle that a Committee member 
	 must not be involved in making recommendations to the Board in respect of themselves; and

ii.	 Assisting the Board to identify qualified individuals for nomination to the Board, in accordance with the policy 
	 outlined in section 2.

d.	 Regularly assessing and making recommendations to the Board as to, the independence of each 
	 director having regard to the ASX Corporate Governance Council’s Corporate Governance Principles and 
	 Recommendations, and overseeing the disclosures made in relation to the independence of each director.  

Senior executive succession
e.	 Together with the Board Chair, review succession plans for the Chief Executive Officer and Managing Director1 
	 (CEO and MD) and Key Management Personnel and recommend to the Board candidates for these 
	 positions, following background checks on these candidates being undertaken. 

f.	 On the recommendation of the CEO and MD, review succession plans for other identified senior executives 
	 from time to time.
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1 For the avoidance of doubt, for the purposes of this Charter, where only one of the roles of Chief Executive Officer and 
Managing Director are filled, or where one person performs both roles, reference to ‘CEO and MD’ is a reference to that person.



Induction, performance evaluation and continuing education
g.	 Assist the Board in relation to the periodic performance evaluation of the Board, the Board dynamics, its 
	 Committees and individual Directors, including determining the frequency of such evaluations.

h.	 Review and monitor the time required from Directors and assess whether individual Directors have capacity to 
	 meet the time commitments of their role.

i.	 Review and monitor that processes are in place to support Director induction and ongoing education and 
	 regularly review the effectiveness of these processes.

1.3  Corporate Governance
The Committee’s primary responsibilities with respect to corporate governance are as follows: 

Shareholder meetings 
a.	 Identify existing Directors who are due for re-election by rotation at Annual General Meetings, in accordance 
	 with the Company’s Constitution and the ASX Listing Rules.

b.	 Ensure all material information relevant to a decision on whether or not to elect or re-elect a director, having 
	 regard to the ASX Corporate Governance Council’s Corporate Governance Principles and Recommendations, is 
	 included in the notice of a shareholder meeting.

c.	 Recommend to the Board, the items of business to be considered at a shareholder meeting.

Developments and reporting
d.	 Consider and, where necessary, report to the Board on significant developments in the law and practice of 
	 corporate governance.

e.	 Periodically review the core governance framework and policies of the Company and recommend any changes 
	 to the Board.

f.	 Recommend to the Board for approval, the Corporate Governance Statement each year.

2	 Selection and appointment of new Directors
2.1  Policy

Factors to be considered when reviewing a potential candidate for Board appointment include without limitation:

a.	 The skills, experience, expertise and personal qualities that will best complement Board effectiveness and 
	 promote Board diversity having regard to:

i.	 The Board skills matrix; and

ii.	 The existing composition of the Board.

b.	 The capability of the candidate to devote the necessary time and commitment to the role (this involves a 
	 consideration of matters such as other Board or executive appointments).

c.	 Potential conflicts of interest, and independence.

2.2	 Procedure
a.	 Detailed background information in relation to a potential candidate should be provided to all directors.

b.	 A detailed description of the role should be prepared.

c.	 The identification of potential Director candidates may be assisted by the use of external search organisations 
	 as appropriate.

d.	 Appropriate checks (including as to the person’s character, experience, education, criminal record and 
	 bankruptcy history) should be undertaken in relation to all potential candidates. This process may be assisted by 
	 the use of external organisation as appropriate. 
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e.	 An offer of a Board appointment must be made by the Chair of the Board only after having consulted all 
	 Directors, with any recommendations from the Committee having been circulated to all Directors.

f.	 All new Board appointments should be confirmed by letter (following receipt of a consent to act) in the standard 
	 format (setting out the appointment terms and service arrangements) to the Director personally as approved by 
	 the Board or the Committee from time to time.

3  Membership of the Committee
The Committee membership requirements are set out in the Board Committee Processes and Procedures 
document.

4  Administrative matters and procedures
The proceedings of the Committee will be conducted in accordance with provisions set out in the Board and Board 
Committee Processes and Procedures document.
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