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BOARD CHARTER

1. Introduction

The purpose of Sandfire Resources Limited (Sandfire or the Company) and its subsidiaries (Group) is to mine
copper sustainably to energise the future. The Group’s values of honesty, respect, collaboration, accountability, and
performance, define how we work together and inform every decision we make to achieve the Group’s purpose.

The Board of directors of Sandfire has adopted this Board Charter to outline the manner in which its constitutional
powers and responsibilities will be exercised and discharged, having regard to principles of good corporate
governance and applicable laws.

This Charter includes an overview of:

» The Board role and responsibilities;
* The relationship and interaction between the Board, its Committees and management; and
* Board composition and processes.

The Board Charter and the charters adopted by the Board for its standing Committees have been prepared and
adopted on the basis that strong corporate governance is an important foundation for the Group’s desired culture,
and will add to the performance of the Group, create long-term shareholder value and generate the confidence of
the investment market and the Group’s stakeholders.

2 Board role and responsibilities
2.1 Overview
a. The Board’s role is to:

i. Represent the Group’s shareholders and to promote the long-term interests of the Group by agreeing and
approving the Company’s strategic direction and monitoring performance in accordance with any duties and
obligations imposed on the Board by law or the Company’s constitution; and

ii. Provide leadership and guidance and monitor the management of the Group in achieving its strategic plans
and desired culture in accordance with the Group’s core values, effective risk and assurance and good
governance practices.

b. The Board is responsible for discharging its obligations as they relate to:
i. Strategy and performance;
ii. Governance, risk and assurance;
ii. Financial performance, annual and periodic reporting;
iv. Safety and sustainability;
v. People, remuneration and culture; and
vi. Board effectiveness and performance.
2.2 Board responsibilities

Strategy and performance responsibilities

a. Agreeing and approving the Group’s strategy, including the Company’s core values, purpose, business plans to
underpin the desired culture of the Group, uphold corporate reputation and maximise shareholder value.

b. Ongoing review and monitoring company performance and management’s implementation of the Company’s
strategy and promotion of the Company’s values and desired culture.

c. Approving any new country entry for the Group’s operations.

d. Reviewing resources and reserves reports and supporting material from management.
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Governance, risk and assurance responsibilities

e. Upon recommendation from the Audit and Risk Committee:
i. Setting the risk appetite within which the Board expects management to operate;

ii. Approving the risk policy, risk management framework and risk systems (for both financial and non-financial
risks) across the business, including internal control and assurance mechanisms;

iii. Reviewing the Audit and Risk Committee’s report at least twice per year, on the Group’s principal risks,
profile and the adequacy of the Group’s risk management framework and internal control and assurance
environment;

iv. Reviewing and monitoring the systems of risk management and internal controls for monitoring ethical and
legal compliance and promoting ethical, responsible and lawful decision making;

v. Reviewing reports from the Audit and Risk Committee on the management of emerging risks; and
vi. Approving the Company’s crisis management and business continuity plans.

f. Reviewing reported material breaches of the Code of Conduct, Business Conduct Policy and reports of material
incidents under the Speak Up Policy (and Australia Whistleblower Addendum).

g. Approving, including any changes to, the Code of Conduct, Business Conduct Policy and the Speak Up Policy
(and Australia Whistleblower Addendum).

h. Ensuring the Company is complying with its continuous disclosure obligations, including:

i. Overseeing the Company’s process for making timely and balanced disclosure of material information
required to meet the Company’s continuous disclosure and other legal reporting obligations;

ii. Satisfying itself that an appropriate framework exists for relevant information to be reported by management
to the Board including via Board committees; and

iii. Reviewing and monitoring the management of the Group’s interactions and communications with
shareholders and other key stakeholders in the broader community.
Safety and sustainability responsibilities
i. Upon recommendation of the Audit and Risk Committee:

i. Reviewing and monitoring the adequacy and effectiveness of how the Group considers sustainability related
risks and opportunities when overseeing the Company’s strategy; and

ii. Decisions on major transactions and risk management processes and related policies, as well as implications
for the Group’s financial position, performance and cash flows.

j.  Upon recommendation from the Sustainability Committee:

i. Reviewing and monitoring strategies, policies and practices relating to sustainability (including climate and
climate resilience), safety, health and wellbeing and the community (including human rights, cultural heritage)
and management’s implementation of the same;

ii. Review and monitor to the Group’s climate-related transition plan and any material changes to the plan;

iii. Review the Group’s performance in relation to health, safety and wellbeing, the environment and
community, social performance, and business ethics; and

iv. Review and approve the Group’s material public sustainability and safety positions and targets, including in
relation to climate-related risks and opportunities.

Financial matters and annual and periodic reporting responsibilities

k. Approve, review and monitor the annual operating budget, major capital expenditure and resource allocations,
acquisitions and divestments (including related to due diligence) and capital management decisions, above
specified thresholds as determined by the Board from time to time.
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n.

Approving the Group’s annual report and financial statements (including the directors’ report and remuneration
report) and any other published reporting, upon recommendation of the Audit and Risk Committee (or, in
respect of the remuneration report, the Remuneration Committee, or in respect of the Sustainability Report, the
Sustainability Committee).

. Upon recommendation from the Audit and Risk Committee:

i. Review and monitor the management processes and controls aimed at ensuring the integrity of financial and
other reporting, including the group accounting policies and reporting systems;

ii. Approving the appointment, re-appointment or removal of the Company’s external auditors and approving
the auditor’s remuneration;

iii. Approving the annual solvency resolution to confirm there are reasonable grounds to believe the Company
and its wholly owned subsidiaries will be able to meet their obligations under the Deed of Cross Guarantee;

iv. Approving the Group’s hedging strategy;
v. Approving any new indebtedness arrangements;

vi. Approving the dividend policy, including any dividend reinvestment plan, and resolving to pay parent-level
dividends; and

vii. Approving the authority delegated to the Chief Executive Officer and Managing Director' (CEO and MD) by

the Board and any changes thereto; and
viii. Approving material changes to the Delegation of Authority.

Approving the issue of shares, options, equity instruments or other securities in the Company.

People, remuneration and culture responsibilities

0.

Reviewing and approving any changes to the Company’s People Policy, including the employee value
proposition, at least once every two years.

Approving the selection and appointment of the CEO and Key Management Personnel (KMP).

. On recommendation from the Nomination and Corporate Governance Committee as required, consider

succession plans as it relates to the CEO and MD and KMP.
Upon recommendation of the Remuneration Committee:

i. Review and monitor the effectiveness that the Company’s remuneration framework and policies are aligned
with the Company’s purpose, values, strategic objectives, target industry and risk appetite as recommended
by the Remuneration Committee;

ii. Annually review the performance of the CEO and MD;

iii. Approve remuneration arrangements (including contract terms, annual remuneration, participation in the
Company’s incentive plans and termination benefits) of the CEO and MD and KMP; and

iv. Reviewing and approving the annual Business Scorecard (and any amendments thereto) and the annual
Business Scorecard outcome.

Reviewing the results of the employee engagement and culture surveys, employee turnover and exit interview
data and monitor the progress of any management actions undertaken in response to those surveys and data.

Approving the measurable objectives and plan for achieving diversity in the composition of the Board, senior
executives and workforce generally and on an annual basis, assess the Company’s progress in achieving those
objectives.

. Annually review the relative proportions of genders on the Board, in senior executive positions, and across the

whole workforce.

! 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.
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Board performance, succession and Non-executive Director remuneration responsibilities

v. Together with the Nominations and Corporate Governance Committee, considering appointments to, and the
performance, remuneration and succession of, the Board including:

i. Appointing the Chair of the Board and the Directors who will stand for election or re-election at the next
Annual General Meeting;

ii. Evaluate the performance and dynamics of the Board as a whole, its committees, individual Directors and
the Chair, at least annually;

iii. Overseeing succession planning for Non-executive Directors and for the Chair of the Board and the
respective Chairs of the Committees; and

iv. Approving the remuneration arrangements for Non-executive Directors as recommended by the
Remuneration Committee.

2.3 Director responsibilities
a. Directors will at all times:
i. Actin accordance with the Company’s values;
ii. Actin a professional and respectful manner aligned to optimising Board effectiveness; and

iii. Ensure that no decision or action is taken that has the effect of prioritising their personal interests over the
Company’s interests.

3 The role of management
3.1 Management

a. While the Board retains ultimate responsibility for the strategy and performance of the Group, the Board
delegates to the CEO the authority to manage the day-to-day operations of the Group.

b. The Board approves strategic objectives for the CEO to work towards and, jointly with the CEO, develops the
duties and responsibilities of the CEO.

c. The management team (being the CEO and members of the ELT):

i. Is responsible for developing and implementing the strategic objectives, the annual plan and the budget
approved by the Board; and

ii. Is accountable to the Board for matters within its delegated authority and for complying with any limits on that
authority, including complying with the law and company policies.

d. Management must supply the Board with information in a form, timeframe and quality that will enable the Board
to discharge its oversight duties effectively.

e. The Board is responsible for satisfying itself that the Board reporting framework is appropriate. Directors are
entitled to request additional information at any time when they consider it appropriate.

f. The Board will regularly monitor the performance of the CEO and ELT and where required, provide feedback to,
and challenge the CEO and ELT.

3.2 CEO'’s responsibilities
The key responsibilities of the CEO are set out below:

a. Manage and administer the day-to-day operations of the Group in accordance with the values, strategy,
business plans, risk appetite, budget and policies approved by the Board.

b. Provide leadership and support a culture within the Group that promotes ethical behaviour and good corporate
governance, where the Group’s values are part of every decision made and are in accordance with the Code of
Conduct.
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c. Maintain a comprehensive set of management delegations to allow management to carry on the Group’s
business.

d. Recommend to the Board significant operational changes and major capital expenditure, acquisitions and
divestments, which are beyond delegated thresholds.

e. Assess and plan for the impact of any change in the portfolio of the Group assets on the achievement of the
Group’s strategy.

f. Implement a system of internal controls and audits designed to identify and manage risks that are material to the
achievement of the Group’s strategy (including material sustainability risks and opportunities).

g. Report regularly to the Board with accurate, timely and clear information, such that the Board is fully informed to
discharge its responsibilities effectively.

h. Recommend to the Remuneration Committee, 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.

i. Assess the adequacy of resources (including the availability of appropriate skills, capability and competencies)
for delivering on the Group’s strategy and overseeing the deployment of resources in alignment with the Group’s
strategy.

j.  Maintain policies, standards and procedures which are designed to provide stakeholders with timely and
accurate information regarding progress towards the Group’s purpose and strategy and the current activities and
results of the Group.

4 Board composition, independence and tenure
4.1 Board composition and size

a. The Board, together with the Nominations and Corporate Governance Committee, determines the size and
composition of the Board, subject to the terms of the Company’s Constitution.

b. The Board will comprise a majority of independent Non executive Directors and comprise Directors with a broad
range of relevant skills, expertise, knowledge and experience from a diverse range of backgrounds.

c. The Board, together with the Nominations and Corporate Governance Committee, will annually review the skills,
experience, expertise, knowledge and diversity represented by Directors on the Board and determine whether
the composition and mix remain appropriate for the Company’s strategy and covers the skills needed to address
existing and emerging business and governance issues relevant to the entity. The Board and the Nominations
and Corporate Governance Committee will have regard to this review when considering Board succession
planning and ongoing director education program.

4.2 Director independence and tenure

a. The Board considers an independent director to be a Non-executive Director who is not a member of
management and who is free of any interest, position, association or relationship that might influence, or might
reasonably be perceived to influence, in a material respect, his or her capacity to bring independent judgment to
bear on issues before the Board and to act in the best interests of the Group and Sandfire’s shareholders
generally.

b. If a director is or becomes aware of any information, facts or circumstances which will or may affect that
director’s independence, the director must immediately disclose all relevant details in writing to the Company
Secretary and Chair.

c. In considering whether a director is independent, the Board is to have regard to the relationships affecting
the independent status of a director as described in the ASX Corporate Governance Council’s Principles and
Recommendations and any other matters the Board considered relevant.
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d. The Board does not believe that it should establish an arbitrary limit on tenure. While tenure limits can help to
ensure that there are fresh ideas and viewpoints available to the Board, they hold the disadvantage of losing the
contribution of Directors who have been able to develop, over a period of time, increasing insight in the
Company and its operation and, therefore, an increasing contribution to the Board as a whole. Accordingly,
tenure is just one of the many factors that the Board takes into account when assessing the independence and
ongoing contribution of a Director in the context of the overall Board process.

e. The Board regularly reviews the independence of each Non-executive Director in light of information relevant to
this assessment as disclosed by each Non executive Director to the Board.

5 Appointment and responsibilities of the Chair
a. The Board will elect one of the independent Non-executive Directors as Chair.

b. The Board Chair must not hold and must not have held within the previous three years, the office of CEO of the
Company.

c. The Chair represents the Board to the shareholders and communicates the Board’s position.
d. The Chair presides over meetings of the Board and general meetings of shareholders.

e. The Chair is responsible for leading the Board, facilitating effective contribution of all Directors, encouraging a
culture of openness and debate, and promoting respectful and constructive communication between Directors
and between the Board and management.

f. The Chair will approve the agenda for each Board meeting in consultation with the CEO and Company
Secretary.

6 Company Secretary

a. The Board will appoint at least one Company Secretary who is responsible for coordination of all Board
business, including agendas, board papers, minutes, communication with regulatory bodies, and all statutory
and other filings.

b. The Company Secretary is accountable to the Board, through the Chair, on all matters to do with the proper
functioning of the Board.

c. All Directors will have direct access to the Company Secretary.
d. The role of the Company Secretary includes:
i. Assisting the Board and Board committees on governance matters;
ii. Monitoring the effectiveness of the Board and committee policy and procedures;
iii. Co-ordinating the timely completion and dispatch of Board and committee papers;
iv. Ensuring that the business at Board and committee meetings is accurately captured in the minutes; and

v. Helping to organise and facilitate the induction and professional development of directors.

7 Restrictions on share dealings by directors

In accordance with Sandfire’s Securities Dealing Policy, directors, members of the ELT and other nominated
parties may only buy or sell shares during certain periods set out in that policy. The policy contains other relevant
restrictions.

8 Administrative matters and procedures

The proceedings of the Board will be conducted in accordance with provisions set out in the Board and Board
Committee Processes and Procedures document.
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9 Review
This Charter is to be reviewed by the Board as required and at least once every two years.

The Company Secretary is authorised to make administrative and non-material amendments to this Board Charter
provided that any such amendments are notified to the Board at or before its next meeting.

SANDFIRE RESOURCES

Level 2, 10 Kings Park Road, West Perth WA 6005
T: +61 8 6430 3800 F: +61 8 6430 3849 E: admin@sandfire.com.au

www.sandfire.com.au






