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Approach to Corporate Governance

Sheffield Resources Limited (“Sheffield” or the “Company”) has established a corporate governance framework, the key features
of which are set out in this statement.

In establishing its corporate governance framework, the Company has referred to the recommendations set out in the ASX
Corporate Governance Council’'s Corporate Governance Principles and Recommendations 4th edition (Principles &
Recommendations). The Company has followed each recommendation where the Board has considered the recommendation
to be an appropriate benchmark for its corporate governance practices. Where the Company’s corporate governance practices
follow a recommendation, the Board has made appropriate statements reporting on the adoption of the recommendation. In
compliance with the “if not, why not” reporting regime, where, after due consideration, the Company’s corporate governance
practices do not follow a recommendation, the Board has explained it reasons for not following the recommendation and
disclosed what, if any, alternative practices the Company has adopted instead of those in the recommendation.

The following governance-related documents can be found on the Company’s website at:
https://www.sheffieldresources.com.au/site/about-us/corporate-governance

Charters
= Board
= Audit and Risk Committee
=  Nomination and Remuneration Committee

Policies and Procedures
= Anti-Bribery, Corruption & Money Laundering Policy
=  Code of Conduct Policy
= Continuous Disclosure Policy
= Community Relations Policy
. Directors Test of Independence Policy
=  Diversity and Inclusion Policy
. Environment Policy
. Evaluation of Performance Policy
=  Health, Safety & Wellbeing Policy
=  Human Rights Policy
. People Policy
=  Risk Management Policy
= Securities Trading Policy
= Selection and Appointment of Directors Policy
= Shareholder Communications Policy
= Sustainability Policy
=  Whistleblower Policy

The Company reports below on whether it has followed each of the recommendations during the financial year (Reporting Period).
The information in this statement is current at 17 September 2024, as approved by a resolution of the Board.

Principle 1 - Lay Solid Foundations for Management and Oversight
Recommendation 1.1

The Company has established the respective roles and responsibilities of its Board and management, and those matters
expressly reserved to the Board and those delegated to management and has documented this in its Board Charter.

Recommendation 1.2
The Company undertakes appropriate due diligence checks before appointing a person or putting forward to shareholders a
candidate for election as a director and provides shareholders with all material information in its possession relevant to a

decision on whether or not to elect or re-elect a director.

The checks of potential directors, which are undertaken, and the information provided to shareholders are set out in the
Company’s Selection and Appointment of Directors Policy.

Recommendation 1.3
The Company has a written agreement with each director and senior executive setting out the terms of their appointment. The

material terms of any employment, service or consultancy agreement the Company, or any of its child entities, has entered into
with its Executive Chair, any of its directors, and any other person or entity who is a related party of any of its directors has been
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disclosed in accordance with ASX Listing Rule 3.16.4 (taking into consideration the exclusions from disclosure outlined in that
rule).

Recommendation 1.4

The Company Secretary is accountable directly to the Board, through the Chair, on all matters to do with the proper functioning
of the Board as outlined in the Company’s Board Charter. The Company Secretary’s role is also outlined in the employment
agreement between the Company Secretary and the Company.

Recommendation 1.5

The Company is committed to building a diverse and inclusive workforce across a wide range of workforce demographics that
extends beyond gender for its future operations. To date, the Company has developed a Diversity and Inclusion Policy that
extends beyond gender diversity goals. However, given the Company’s size and relatively small number of employees, the
Company is yet to define measurable objectives for achieving diversity targets, and expects to set in place a range of objectives

that are consistent with its growth strategy in future.

The Company currently has a total of 7 employees and directors, of whom 29% are women. Women represent 20% of all Board
positions. The Board and management continue to address diversity matters going forward.

Recommendation 1.6

The Chair and Lead Independent Director are responsible for evaluation of the Board and, when deemed appropriate, Board
committees and individual directors.

The Company utilised a combination of both individual feedback and performance questionnaires during the Reporting Period,
consistent with its Evaluation and Performance Policy.

Recommendation 1.7

The Executive Chair is responsible for evaluation the performance of senior executives in accordance with the process disclosed
in the Company’s Evaluation of Performance Policy.

During the Reporting Period, evaluation of senior executives took place via formal and informal feedback sessions and consistent
with the Company’s performance evaluation process.

Principle 2 - Structure the Board to Be Effective and Add Value

Recommendation 2.1

The Board has established a separate Nomination and Remuneration Committee. The Nomination and Remuneration Committee
has adopted a Nomination and Remuneration Committee Charter approved by the Board and is available on the Company’s
website. The Nomination and Remuneration Committee Charter describes the Nomination and Remuneration Committee’s role,
composition, function, and responsibilities.

The members of the Nomination and Remuneration Committee are Independent Non-Executive Directors, including the
Committee Chair. The Committee members, their qualifications, and the number of meetings the Nomination and Remuneration
Committee they attended throughout the year can be found in the Directors’ Report contained in the Annual Report.

Recommendation 2.2

The Company’s objective is to have an appropriate mix of expertise and experience on the Board, and where appropriate its
committees, so that the Board can effectively discharge it corporate governance and oversight responsibilities.

The Board considers key areas of expertise to be:
a) Strategy and business development

b) Commercial acumen

¢) Risk management

d) Health and safety

e) Financial knowledge and experience
f)  Government and community relations
g) Executive leadership
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The Board considers key areas of experience to be:
a) Resource project operations & development
b) Capital market strategy and business development

A summary of the experience, skills and attributes of the Board is shown in the table below:

Experience, skills and attributes Board (Number)

Corporate Finance

Senior executive or equivalent experience in business strategy with financial acumen, experience in

mergers & acquisitions, equity and project financing. Holds a broad reach within markets. <
Capital projects
Industry experience involving large-scale capital outlays and long-term investment horizons. 4

Strategy/Risk

Track record of developing and implementing a successful strategy, including appropriately probing and
challenging management on the delivery of agreed strategic planning objectives. Experience in Audit and 5
Risk management.

Mineral Sands

Senior executive experience in the mineral sands industry, including in-depth knowledge of the
Company’s strategy, markets, competitors, operational issues, technology and regulatory concerns.

Mining and Technical

Senior executive experience in a large mining organisation combined with an understanding of the
Company'’s corporate purpose to create long-term shareholder value through the discovery, acquisition, 4
development and marketing of natural resources.

Project Development and construction

Experience in project construction, project operations, asset optimisation and capital projects and

infrastructure. 4
Corporate Governance

Demon_strated experi_e_nce in upholding the _highest standgrds of governance, knowledge of corporate 5
legislation and an ability to assess the effectiveness of senior management.

Sustainability and Stakeholder Management

Experience related to workplace health and safety, environmental, human resources and organisational 4

culture, community relations, social responsibility and Aboriginal engagement.
Remuneration and Nomination

Board Remuneration Committee membership or management experience in relation to remuneration,
including incentive programs, with experience in measuring and managing KMP/Executive performance, 4
Executive and Board succession planning

Executive Leadership
Sustainable success in business at a relevant senior executive level/CEO level. 5
Professional Qualifications/Experience

Finance, Business, Economics, Technical (mining discipline), Legal; and/or Project/Construction
experience.
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Recommendation 2.3

The Board’s assessment of the independence of each current director is set out below.

Mr lan Macliver 1 August 2019 Non-Executive Director

Mr John Richards 1 August 2019 Lead Independent Non-Executive Director Yes
Mr Bruce Griffin 10 June 2020 Executive Chair No
Mr Gordon Cowe 12 March 2021 Non-Executive Director Yes
Mrs Vanessa Kickett 1 January 2022 Non-Executive Director Yes

Recommendation 2.4
The Board does have a majority of directors who are considered independent.
Recommendation 2.5

The Company appointed Mr Bruce Griffin as Executive Chair, given his experience and knowledge of the mineral sands industry.
Furthermore, the Company appointed Mr John Richards as Lead Independent Director, given Mr Griffin’s executive capacity.

Recommendation 2.6

The Company has a peer based induction program that it uses when new directors join the Board and when new senior executives
are appointed. The goal of the program is to assist new directors to participate fully and actively in Board decision-making at the
earliest opportunity and to assist senior executives to participate fully in management decision-making at the earliest opportunity.
The Board regularly reviews 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 the Board committees effectively using a Board skills
matrix. Where any gaps are identified, the Board considers what training or development should be undertaken to fill those
gaps. In particular, the Board ensures that any director who does not have specialist accounting skills or knowledge has a
sufficient understanding of accounting matters to fulfil his or her responsibilities in relation to the Company’s financial
statements.

Principle 3 - Instil a Culture of Acting Lawfully, Ethically and Responsibly

Recommendation 3.1

The Company has an established Sustainability Policy that encompasses its values as an organisation. The Policy is disclosed
on the Company’s website.

Recommendation 3.2

The Company has established a Code of Conduct for its directors, senior executives and employees, which is disclosed on the
Company’s website.

Recommendation 3.3

The Company has established a Whistleblower Policy for its directors, senior executives and employees, which is disclosed on
the Company’s website.

Recommendation 3.4

The Company has established an Anti-Bribery, Corruption and Money Laundering Policy for its directors, senior executives and
employees, which is disclosed on the Company’s website.
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Principle 4 - Safeguard Integrity of Corporate Reports
Recommendation 4.1

The Board has established a separate Audit and Risk Committee that operates under a charter approved by the Board and is
available on the Company’s website. The Audit and Risk Committee Charter describes the Audit and Risk Committee’s role,
composition, function and responsibilities. The Audit and Risk Committee provides the Board with additional assurance
regarding the reliability of the financial information included in the financial reports and the independence of the Company’s
Auditor. The members of the Audit and Risk Committee are Independent Non-Executive Directors, including the Committee Chair.
The Committee members, their qualifications, and the number of meetings the Audit and Risk Committee they attended
throughout the year can be found in the Directors’ Report contained in the 2024 Annual Report.

Recommendation 4.2

Before the Board approves the Company’s financial statements for the full year and half year, it receives from the Executive
Chair and the Chief Financial Officer a declaration that, in their opinion, the financial records of the Company for the relevant
financial period have been properly maintained and that the financial statements for the relevant financial period comply with
the appropriate accounting standards and give a true and fair view of the financial position and performance of the Company
and the consolidated entity and that the opinion has been formed on the basis of a sound system of risk management and
internal control which is operating effectively.

Recommendation 4.3

Under section 250RA of the Corporations Act, the Company’s auditor is required to attend the Company’s annual general meeting
at which the audit report is considered and does agree to be represented by a person who is a suitably qualified member of the
audit team that conducted the audit and is in a position to answer questions about the audit. Each year, the Company writes to
the Company’s auditor to inform them of the date of the Company’s annual general meeting. In accordance with section 250S
of the Corporations Act, at the Company’s annual general meeting where the Company’s auditor or their representative is at the
meeting, the Chair allows a reasonable opportunity for the members as a whole at the meeting to ask the auditor (or its
representative) questions relevant to the conduct of the audit; the preparation and content of the auditor’s report; the accounting
policies adopted by the Company in relation to the preparation of the financial statements; and the independence of the auditor
in relation to the conduct of the audit. The Chair also allows a reasonable opportunity for the auditor (or their representative) to
answer written questions submitted to the auditor under section 250PA of the Corporations Act.

A representative of the Company’s auditor, HLB Mann Judd attended the Company’s annual general meeting held on 22
November 2023.

Principle 5 — Make Timely and Balanced Disclosure
Recommendation 5.1

The Company has established written policies and procedures for complying with its continuous disclosure obligations under the
ASX Listing Rules. A summary of the Company’s Continuous Disclosure Policy is disclosed on the Company’s website.

Recommendation 5.2

The Company ensures that all material market announcements are circulated to each director immediately following market
disclosure.

Recommendation 5.3

Ahead of providing a presentation to analysts and/or investors, the Company ensures that a copy of the presentation is
announced via the ASX Market Announcements platform.

2024 Corporate Governance Statement 6



<
SheffieldResources

LIMITED

Principle 6 - Respect the Rights of Security Holders
Recommendation 6.1

The Company provides information about itself and its governance to investors via its website at
https://www.sheffieldresources.com.au/site/about-us/corporate-governance as set out in its Continuous Disclosure Policy.

Recommendation 6.2

The Company has designed and implemented an investor relations program to facilitate effective two-way communication with
investors. The Executive Chair engages in informal meetings and telephone calls with a range of investors on a regular basis.
The program is set out in the Company’s Continuous Disclosure Policy.

Recommendation 6.3
The Company has in place a Shareholder Communication Policy, which outlines the policies and processes that it has in place

to facilitate and encourage participation at meetings of shareholders. Shareholders are able to communicate with the Key
Management Personnel via their individual and the Company email address at info@sheffieldresources.com.au

Recommendation 6.4

The Company has in place a practice whereby all substantive resolutions at a meeting of security holders are decided by way of
poll.

Recommendation 6.5
Shareholders are given the option to receive communications from and send communications to, the Company and its share

registry electronically. Shareholders are able to communicate regularly with the Company’s share registrar, Link Market Services
via https://www.sheffieldresources.com.au/site/investor-centre/shareholder-services.

Principle 7 - Recognise and Manage Risk
Recommendation 7.1

The Board has established a separate Audit and Risk Committee. The Audit and Risk Committee has adopted an Audit and Risk
Committee Charter approved by the Board and available on the Company’s website. The Audit and Risk Committee Charter
describes the Audit and Risk Committee’s role, composition, function, and responsibilities.

The members of the Audit and Risk Committee are Independent Non-Executive Directors, including the Committee Chair. The
Committee members, their qualifications, and the number of meetings the Audit and Risk Committee they attended throughout
the year can be found in the Directors’ Report contained in the 2024 Annual Report.

Recommendation 7.2

The Board reviews the Company’s risk management framework annually to satisfy itself that it continues to be sound, to
determine whether there have been any changes in the material business risks the Company faces and to ensure that the
Company is operating within the risk appetite set by the Board. The Board carried out these reviews during the Reporting Period.

Recommendation 7.3

The Company does not have an internal audit function. To evaluate and continually improve the effectiveness of the Company’s
risk management and internal control processes, the Board relies on ongoing reporting and discussion of the management of
material business risks as outlined in the Company’s Risk Management Policy.

Recommendation 7.4

The Company has material exposure to a number of economic, environmental and/or social sustainability risks, including
expenditure levels relative to mine development success, progress toward production, commodity price fluctuations,
performance of activities, human resources, community and environment matters.

The Board and senior executives are responsible for overseeing the implementation of the Company’s approach to risk
management. The Company’s approach to risk management is based on the identification, assessment, monitoring,
management and reporting of material risks related to its business and management systems. Risk management governance
originates at board level and flows through to the Executive Chair and the Company’s business units through the Company’s risk
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register, management and reporting against the risk register and delegated authorities in accordance with the Company’s
Approval Matrix.

The Company’s risk register identifies risks to which the Company is exposed, designating such risks by business function. For
each risk in the Company’s risk register, the likelihood and consequence of each risk materialising is assessed and risks are
then ranked accordingly. Existing risk mitigation measures are recorded in the risk register and risk rankings are adjusted
according to existing risk mitigation initiatives in place.

The Board is responsible for reviewing and ratifying systems of risk management and internal control and compliance, codes of
conduct and legal compliance. It uses a number of mechanisms to ensure that management’s objectives and activities are
aligned with the risks identified by the Board. These include:

a) The Board receives periodic reports on the Company’s development and exploration activities, in particular, the
Thunderbird mineral sands project, including management of operational risks;

b) Board approved operating budgets and plans which are monitored against actual cost and progress;

c) The Chief Financial Officer shall report to the Board on financial risks and financial risk management;

d) Application of the Company’s risk register which identifies risks by aspect of the Company’s business, assesses the
likelihood and consequence of each risk and ranks each risk, taking account of existing control measures; and

e) Ensuring the executive management team is responsible for developing policies, processes and procedures to identify,
prioritise and manage risks related to Sheffield’s activities.

Levels of insurance cover on insurance policies maintained by the Company to mitigate some operational risks are disclosed to
the Board for review.

Principle 8 - Remunerate Fairly and Responsibly
Recommendation 8.1

The Board has established a separate Nomination and Remuneration Committee. The Nomination and Remuneration Committee
has adopted a Nomination and Remuneration Committee Charter approved by the Board and is available on the Company’s
website. The Nomination and Remuneration Committee Charter describes the Nomination and Remuneration Committee’s role,
composition, function, and responsibilities.

The members of the Nomination and Remuneration Committee are Independent Non-Executive Directors, including the
Committee Chair. The Committee members, their qualifications, and the number of meetings the Nomination and Remuneration
Committee they attended throughout the year can be found in the Directors’ Report contained in the 2024 Annual Report.

Recommendation 8.2

Details of remuneration including the Company’s policy on remuneration are contained in the Remuneration Report, which forms
part of the Directors’ Report within the Company’s 2024 Annual Report. This disclosure includes a summary of the Company’s
policies regarding performance-based remuneration.

Recommendation 8.3

The Company issues equity-based remuneration to its senior executives through its Performance Rights Plan. The plan details
the terms and conditions under which performance rights can be granted. The Plan states that a Participant must not enter into
any arrangement for the purpose of hedging, or otherwise affecting their economic exposure, to their Performance Rights.

The Performance Rights Plan was approved at a meeting of shareholders at the Company’s 2023 AGM. A summary of the
Company’s Performance Rights Plan is disclosed within the Remuneration Report of the Company’s 2024 Annual Report and is
also disclosed within the 2023 Notice of Annual General Meeting, available on the Company’s website.
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