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REMUNERATION COMMITTEE CHARTER

1. Role and responsibilities
This Charter outlines the role and responsibilities of the Remuneration 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. Remuneration policies, framework, and practices;

b. Remuneration and performance evaluation of the Chief Executive Officer and Managing Director1 (CEO and 
MD);

c. Design, implementation and outcomes of the equity and incentive plans;

d. Chair and Non-Executive Director remuneration; and

e. Remuneration reporting and engagement with external stakeholders.

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

Sandfire’s Chief People Officer will be the primary contact between the Committee and Sandfire’s Operations and 
business.

1.2  Remuneration

The responsibilities of the Committee in respect of remuneration are as follows:

Remuneration framework and policies
a. Conduct annual reviews of the Company’s remuneration framework to confirm it:

i. Encourages and sustains a culture aligned with the Company’s values;

ii. Supports the Company’s strategic objectives and achievement of its purpose; and

iii. Is aligned with the Company’s risk management framework and risk appetite.

b. Recommend to the Board:

i. material changes and developments in the Company’s policies and procedures related to remuneration,
retention, termination and performance assessment for the CEO and MD, Executive Leadership Team (ELT)
and other critical roles as determined by the Committee;

ii. material changes and developments in the remuneration policies, superannuation arrangements;

iii. remuneration by gender and recommend strategies or changes to address any pay gap; and

iv. the annual peer group of companies for benchmarking remuneration of Non-Executive Directors, CEO and
MD and the ELT.

CEO and MD and ELT
c. Together with the Board Chair, recommend to the Board, employment terms and conditions and remuneration

arrangements for the CEO and MD and key management personnel (KMP), including contract terms, annual
remuneration and participation in the Company’s incentive plans.

d. On the recommendation of the CEO and MD, approve employment terms and conditions and remuneration
arrangements for other members of the ELT who are not KMP, including contract terms, annual remuneration
and participation in the Company’s incentive plans.

e. Recommend to the Board termination arrangements for the CEO and MD and the ELT, including confirming
that termination payments are consistent with the rules of any incentive scheme and applicable remuneration
procedures.
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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.



f. On an annual basis, together with the Board Chair, evaluate the performance of the CEO and MD (and any
other Executive Directors) and report to the Board.

g. Review the CEO and MD’s performance evaluation of the ELT and report to the Board where
relevant.

Incentive and equity plans
h. Recommend to the Board, the design and any changes to the Company’s employee equity incentive plans

(including equity plans).

i. Recommend to the Board incentive award outcomes for the CEO and MD, and for members of the ELT and all
other employees.

j. In relation to the short-term incentive scheme, the Committee will recommend to the Board:

i. The annual Business Scorecard (and any amendments thereto) including any applicable performance
targets taking into consideration any recommendations from the Audit and Risk Committee, the Sustainability
Committee and any other committee where applicable; and

ii. The outcome for the CEO and MD and for members of the ELT, including considering performance against
any applicable performance targets, application of modifiers or adjustments. In forming its recommendation,
the Committee will consider recommendations from the CEO and MD (as they relate to the ELT), the Audit
and Risk Committee, the Sustainability Committee and any other committee where applicable.

k. Review the aggregate value of award outcomes for all employees.

l. Ensure that risk behaviours and outcomes and any other relevant factors are reflected in the executive
remuneration outcomes.

m. Where appropriate, delegate associated powers under the incentive and equity plans to management.

Chair and Non-Executive Director remuneration
n. Recommend to the Board, the remuneration arrangements for the Chair and the Non-Executive Directors of the

Board, including fees, travel and other benefits.

Notice of Meeting, Remuneration Report and engagement with stakeholders
o. Recommend to the Board:

i. The remuneration related sections of the Notice of Meeting for Sandfire’s Annual General Meeting.

ii. The remuneration report prepared in accordance with the Corporations Act 2001 (Cth) for inclusion in the 
annual Directors’ report; and

iii. Any proposed consultancy arrangements with a director, senior executive or a related party of a director or 
senior executive.

p. Approve the appointment of remuneration consultants for the purposes of the Corporations Act 2001 (Cth).

q. Review and facilitate shareholder and other stakeholder engagement in relation to the Company’s remuneration 
policies and practices.

2  Remuneration policies and practices
a. Executive remuneration and incentive policies and practices must be performance based and aligned with the

Company’s purpose, values, strategic objectives and risk appetite.

b. Executive remuneration and incentive policies and practices must be designed to:

i. Attract and retain skilled executives;

ii. Motivate executives to pursue the Company’s long-term strategic objectives without rewarding conduct that
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	 is contrary to the Company’s values or risk appetite; 

iii.	 Demonstrate a clear relationship between the Company’s overall performance, the performance of 
	 executives and reward outcomes;

iv.	 Reward behaviours that are aligned with the Company’s risk appetite and encourage sound risk 
	 management practices for both financial and non-financial risks; 

v.	 Allow for proper adjustments to be made, including where risk and compliance failures occur; and

vi.	 Ensure any termination benefits are justifiable and appropriate.

c.	 In the discharge of the Committee’s responsibilities, no executive should be directly involved in determining their 
	 own remuneration.

d.	 The Committee must, at all times, have regard to and notify the Board as appropriate, of all legal and regulatory 
	 requirements, including any shareholder approvals which are necessary to obtain.

3  Membership of the Committee
Sandfire’s Chief People Officer (or, for any such time as no person is performing such a role, such person 
performing a substantially similar function or as designated from time to time by the Committee), or their delegate, 
will be present for each Committee meeting (unless notified otherwise by the Committee Chair).

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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