Rules 4.7.3 and 4.10.3

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity

Sims Limited

ABN/ARBN Financial year ended:

69 114 838 630 30 June 2022

Our corporate governance statement’ for the period above can be found at:?

This URL on our https://simsltd.com/governance/
website:

The Corporate Governance Statement is accurate and up to date as at 4 October 2022 and has been
approved by the board.

The annexure includes a key to where our corporate governance disclosures can be located.3
Date: 4 October 2022
Name of authorised officer

authorising lodgement: Gretchen Johanns, Company Secretary

! “Corporate governance statement” is defined in Listing Rule 19.12 to mean the statement referred to in Listing Rule 4.10.3 which discloses

the extent to which an entity has followed the recommendations set by the ASX Corporate Governance Council during a particular reporting
period.

Listing Rule 4.10.3 requires an entity that is included in the official list as an ASX Listing to include in its annual report either a corporate
governance statement that meets the requirements of that rule or the URL of the page on its website where such a statement is located. The
corporate governance statement must disclose the extent to which the entity has followed the recommendations set by the ASX Corporate
Governance Council during the reporting period. If the entity has not followed a recommendation for any part of the reporting period, its
corporate governance statement must separately identify that recommendation and the period during which it was not followed and state
its reasons for not following the recommendation and what (if any) alternative governance practices it adopted in lieu of the recommendation
during that period.

Under Listing Rule 4.7.4, if an entity chooses to include its corporate governance statement on its website rather than in its annual report,
it must lodge a copy of the corporate governance statement with ASX at the same time as it lodges its annual report with ASX. The corporate
governance statement must be current as at the effective date specified in that statement for the purposes of Listing Rule 4.10.3.

Under Listing Rule 4.7.3, an entity must also lodge with ASX a completed Appendix 4G at the same time as it lodges its annual report with
ASX. The Appendix 4G serves a dual purpose. It acts as a key designed to assist readers to locate the governance disclosures made by a listed
entity under Listing Rule 4.10.3 and under the ASX Corporate Governance Council’s recommendations. It also acts as a verification tool for
listed entities to confirm that they have met the disclosure requirements of Listing Rule 4.10.3.

The Appendix 4G is not a substitute for, and is not to be confused with, the entity's corporate governance statement. They serve different
purposes and an entity must produce each of them separately.

? Tick whichever option is correct and then complete the page number(s) of the annual report, or the URL of the web page, where your
corporate governance statement can be found. You can, if you wish, delete the option which is not applicable.

3 Throughout this form, where you are given two or more options to select, you can, if you wish, delete any option which is not applicable
and just retain the option that is applicable. If you select an option that includes “OR” at the end of the selection and you delete the other
options, you can also, if you wish, delete the “OR” at the end of the selection.

See notes 4 and 5 below for further instructions on how to complete this form.
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ANNEXURE - KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation Where a box below is ticked,* we have followed the Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. We recommendation in full for the whole of the period above. Our
have disclosed this in our Corporate Governance Statement: reasons for not doing so are:5

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1A '{StEd entity should have and disclose a board charter setting In our Corporate Governance Statement, [0 setoutin our Corporate Governance Statement OR

out: . . . . _
(a)  the respective roles and responsibilties of its board and and we haVe disclosed a copy of our board charter at: O we are an externally managed enity and this recommendation
management; and https://simsltd.com/governance/ is therefore not applicable
(b)  those matters expressly reserved to the board and those
delegated to management.
1.2 | Alisted entity should: in our Corporate Governance Statement (and refer to Sims’s L1 setoutin our Corporate Governance Statement OR
(8)  undertake appropriate checks before appointing a director or Annual Report 2022, pages 38 to 41, under the heading [0 we are an externally managed entity and this recommendation
senior executive or putting someone forward for election as ‘Board of Directors) is theref t aoolicabl
a director: and is therefore not applicable
(b)  provide security holders with all material information in its
possession relevant to a decision on whether or not to elect
or re-elect a director.
1.3 A listed entity should have a written agreement with each director in our Corporate Governance Statement [ setoutinour Corporate Governance Statement OR
and senior executive setting out the terms of their appointment.
1 we are an externally managed entity and this recommendation
is therefore not applicable

4 Tick the box in this column only if you have followed the relevant recommendation in full for the whole of the period above. Where the recommendation has a disclosure obligation attached, you
must insert the location where that disclosure has been made, where indicated by the line with “insert location” underneath. If the disclosure in question has been made in your corporate governance
statement, you need only insert “our corporate governance statement”. If the disclosure has been made in your annual report, you should insert the page number(s) of your annual report (eg “pages 10-
12 of our annual report”). If the disclosure has been made on your website, you should insert the URL of the web page where the disclosure has been made or can be accessed (eg
“www.entityname.com.au/corporate governance/charters/”).

5 If you have followed all of the Council’s recommendations in full for the whole of the period above, you can, if you wish, delete this column from the form and re-format it.
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

14| The company secretary of a listed entity should be accountable in our Corporate Governance Statement O  setoutin our Corporate Governance Statement OR
directly to the board, through the chair, on all matters to do with
the proper functioning of the board. [ we are an externally managed entity and this recommendation
is therefore not applicable
1.5 A listed entity should: ...the fact that the Company has a diversity policy that complies with

(@) have and disclose a diversity policy;

(b)  through its board or a committee of the board set
measurable objectives for achieving gender diversity in the
composition of its board, senior executives and workforce
generally; and

(c) disclose in relation to each reporting period:

(1) the measurable objectives set for that period to
achieve gender diversity;

(2) the entity's progress towards achieving those
objectives; and
(3) either:

(A) the respective proportions of men and women
on the board, in senior executive positions and
across the whole workforce (including how the
entity has defined “senior executive” for these
purposes); or

(B) ifthe entity is a “relevant employer” under the
Workplace Gender Equality Act, the entity’s
most recent “Gender Equality Indicators”, as
defined in and published under that Act.

If the entity was in the S&P / ASX 300 Index at the
commencement of the reporting period, the measurable objective
for achieving gender diversity in the composition of its board
should be to have not less than 30% of its directors of each
gender within a specified period.

paragraph (a):

in our Corporate Governance Statement

We have disclosed a copy of our diversity policy at:
https://simsltd.com/governance/

We have disclosed the information referred to in paragraph (c):

in our Corporate Governance Statement

The Company has achieved gender diversity in the composition of
its board of not less than 30% of its directors of each gender.

[ setoutin our Corporate Governance Statement OR

[0 we are an externally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

1.6 | Alisted entity should: 0  setoutin our Corporate Governance Statement OR
(@) h::fifnz]:n(is(ﬂ??ﬁeabz?rzesitss fggﬂa‘x:ggfsgﬁgﬁgﬁgﬂ%ﬁhe We have disclosed the evaluation process referred to in paragraph I we are an externally managed entity and this recommendation
(Fi)irectorS' and ' (a) in our corporate governance statement, is therefore not applicable
(b) disclose for each reporting period whether a performance . )
evaluation has been undertaken in accordance with that and we have disclosed in our Corporate Governance Statement that
process during or in respect of that period. a performance evaluation was undertaken for the reporting period.
1.7 A listed entity should:

(@)

(b)

have and disclose a process for evaluating the performance
of its senior executives at least once every reporting period;
and

disclose for each reporting period whether a performance
evaluation has been undertaken in accordance with that
process during or in respect of that period.

We have disclosed the evaluation process referred to in paragraph
(a) in our Corporate Governance Statement,

and whether a performance evaluation was undertaken for the
reporting period in accordance with that process in our Corporate
Governance Statement.

[J  setoutin our Corporate Governance Statement OR

1 we are an externally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

PRINCIPLE 2 - STRUCTURE THE BOARD TO BE EFFECTIVE AND ADD VALUE

2.1

The board of a listed entity should:
(@) have a nomination committee which:
(1) has at least three members, a majority of whom are
independent directors; and
(2) s chaired by an independent director,
and disclose:
(3)  the charter of the committee;
(4)  the members of the committee; and
(5) as at the end of each reporting period, the number
of times the committee met throughout the period

and the individual attendances of the members at
those meetings; or

(b) if it does not have a nomination committee, disclose that
fact and the processes it employs to address board
succession issues and to ensure that the board has the
appropriate balance of skills, knowledge, experience,
independence and diversity to enable it to discharge its
duties and responsibilities effectively.

The Company complies with paragraph (a). We have disclosed
a copy of the charter of the Nomination/Governance committee at:

https://simsltd.com/governance/

and the information referred to in paragraphs (4) and (5) is disclosed

in our Corporate Governance Statement.

1 setoutin our Corporate Governance Statement OR

L1 we are an externally managed entity and this recommendation
is therefore not applicable

22

A listed entity should have and disclose a board skills matrix
setting out the mix of skills that the board currently has or is
looking to achieve in its membership.

We have disclosed our board skills matrix in our Corporate
Governance Statement.

[J  setoutin our Corporate Governance Statement OR

1 we are an externally managed entity and this recommendation
is therefore not applicable

23

A listed entity should disclose:

(@) the names of the directors considered by the board to be
independent directors;

(b) if a director has an interest, position, affiliation or
relationship of the type described in Box 2.3 but the board
is of the opinion that it does not compromise the
independence of the director, the nature of the interest,
position or relationship in question and an explanation of
why the board is of that opinion; and

(c) the length of service of each director.

... the names of the directors considered by the board to be
independent directors:

in our Corporate Governance Statement ...
and, where applicable, the information referred to in paragraph (b):

in our Corporate Governance Statement ...
and the length of service of each director:

in our Corporate Governance Statement

and in our 2022 Annual Report

[J  setoutin our Corporate Governance Statement
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

24 A majority of the board of a listed entity should be independent | ...... the fact that we follow this recommendation: 0  setoutin our Corporate Governance Statement OR
directors. ' ==
in our Corporate Governance Statement OR [0 we are an externally managed entity and this recommendation
O at [insert location] is therefore not applicable
25 The chair of the board of a listed en“ty shouldbean | ... the fact that we follow this recommendation: D set out in our Corporate Governance Statement @
independent director and, in particular, should not be the same ) c G s OR . ) ]
person as the CEO of the entity. in our Corporate Governance Statement OR [ we are an externally managed entity and this recommendation
O at [insert location] is therefore not applicable
26 A listed entity should have a program for inductingnew | ... the fact that we follow this recommendation: [ setoutin our Corporate Governance Statement OR
directors and for periodically reviewing whether there is a need , c 6 G Stat {OR —
for existing directors to undertake professional development to In our L-orporate Sovernance statement YR [0 we are an externally managed entity and this recommendation
maintain the skills and knowledge needed to perform their role O at [insert location] is therefore not applicable
as directors effectively.
PRINCIPLE 3 - INSTIL A CULTURE OF ACTING LAWFULLY, ETHICALLY AND RESPONSIBLY
31 A listed entity should articulate and disclose its values. O setoutin our Corporate Goverance Statement
and we have disclosed our values in our Corporate Governance
Statement and our Code of Conduct at
3.2 Alisted entity should: In our Corporate Governance Statement [0  setoutin our Corporate Governance Statement
(@) have and disclose a code of conduct for its directors, and we have disclosed our Code of Conduct at:
senior executives and employees; and itnsfsimsitd.com / '
(b)  ensure that the board or a committee of the board is pS-/ISIMSIId.comigovernance
informed of any material breaches of that code by a
director or senior executive; and
(2)  any other material breaches of that code that call into
question the culture of the organisation.
3.3 Alisted entity should: In our Corporate Governance Statement 0  setoutin our Corporate Governance Statement

(@) have and disclose a whistleblower policy; and

(b)  ensure that the board or a committee of the board is
informed of any material incidents reported under that
policy.

and we have disclosed our whistleblower policy at:
https://simsltd.com/governance/
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

34

A listed entity should:

(@) have and disclose an anti-bribery and corruption policy;
and

(b)  ensure that the board or committee of the board is
informed of any material breaches of that policy.

In our Corporate Governance Statement
and we have disclosed our anti-bribery and corruption policy at:
https://simsltd.com/governance/

1 setoutin our Corporate Governance Statement
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

PRINCIPLE 4 - SAFEGUARD THE INTEGRITY OF CORPORATE REPORTS

41 The board of a listed entity should: Sims Limited complies with paragraph (a): [ setoutin our Corporate Governance Statement
(@) have an audit committee which: ... the fact that we have an audit committee that complies with
(1) has at least three members, all of whom are non- paragraphs (1) and (2):
gxecutlve dlregtors and a majority of whom are in our Corporate Governance Statement
independent directors; and
(2) s chaired by an independent director, who is not .
the chair of the board, ... and a copy of the charter of the committee:
and disclose: at https://simsltd.com/governance/
(3)  the charter of the committee;
(4)  the relevant qualifications and experience of the ... and the information referred to in paragraphs (4) and (5):
members of the committee; and . e G Stat tand
(5) inrelation to each reporting period, the number of In our L-orporate Lsovernance statement an
times the committee met throughout the period and in our 2022 Annual Report
the individual attendances of the members at those
meetings; or
(b) if it does not have an audit committee, disclose that fact
and the processes it employs that independently verify
and safeguard the integrity of its corporate reporting,
including the processes for the appointment and removal
of the external auditor and the rotation of the audit
engagement partner.
4.2 The board of a listed entity should, before it approves the ... the fact that we follow this recommendation: [ setoutin our Corporate Goverance Statement
entity’s financial statements for a financial period, receive from ) c G s
its CEO and CFO a declaration that, in their opinion, the in our Corporate Governance Statement
financial records of the entity have been properly maintained
and that the financial statements comply with the appropriate
accounting standards and give a true and fair view of the
financial position and performance of the 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.
43 A listed entity should disclose its process to verify the integrity ... the fact that we follow this recommendation:

of any periodic corporate report it releases to the market that is
not audited or reviewed by an external auditor.

in our Corporate Governance Statement

[0 setoutin our Corporate Governance Statement
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

5.1 A listed entity should have and disclose a written policy for ... the fact that we follow this recommendation: [ setoutin our Corporate Governance Statement
complying with its continuous disclosure obligations under
Iisting ¥ng 31, 9 in our Corporate Governance Statement
and we have disclosed our continuous disclosure compliance policy
at: https://simsltd.com/governance/
5.2 A listed entity should ensure that its board receives copies of all | ... the fact that we follow this recommendation: O setoutin our Corporate Governance Statement
material market announcements promptly after they have been .
made. in our Corporate Governance Statement
53 A listed entity that gives a new and substantive investor or ... the fact that we follow this recommendation:

analyst presentation should release a copy of the presentation
materials on the ASX Market Announcements Platform ahead
of the presentation.

in our Corporate Governance Statement

[ setoutin our Corporate Governance Statement

PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS

6.1 A listed entity should provide information about itself and its ... information about us and our governance on our website: [0 setoutin our Corporate Governance Statement
governance to investors via its website. .
at https://simsltd.com/governance/
6.2 A listed entity should have an investor relations program that ... the fact that we follow this recommendation: O setoutin our Corporate Goverance Statement
facilitates effective two-way communication with investors. ,
in our Corporate Governance Statement
6.3 A listed entity should disclose how it facilitates and encourages | ... our policies and processes for facilitating and encouraging O setoutin our Corporate Governance Statement
participation at meetings of security holders. participation at meetings of security holders:
in our Corporate Governance Statement and in our Notices of
Annual General Meeting which are published on the market
announcements platform and at;
http://www.simsltd.com/Investors/asx-filings
6.4 A listed entity should ensure that all substantive resolutions ata | ... the fact that we follow this recommendation:

meeting of security holders are decided by a poll rather than by
a show of hands.

in our Corporate Governance Statement

[J  setoutin our Corporate Governance Statement
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

6.5

A listed entity should give security holders the option to receive
communications from, and send communications to, the entity
and its security registry electronically.

... the fact that we follow this recommendation:

in our Corporate Governance Statement

1 setoutin our Corporate Governance Statement

PRINCIPLE 7 - RECOGNISE AND MANAGE RISK

71 The board of a listed entity should: Sims Limited complies with paragraph (a): O setoutin our Corporate Goverance Statement
(@) have a committee or committees to oversee risk, each of ... the fact that we have a risk committee that complies with
which: paragraphs (1) and (2):
(1 has at least three members, a majority of whom are in our Corporate Governance Statement
independent directors; and
(2) s chaired by an independent director, .
. ... and a copy of the charter of the committee:
and disclose:
(3) the charter of the committee; at https://simsltd.com/governance/
(4)  the members of the committee; and
(5) asatthe end of each reporting period, the number | -.. and the information referred to in paragraphs (4) and (5):
of tlmes.the. gommlttee met throughout the period in our Corporate Governance Statement and
and the individual attendances of the members at
those meetings; or in our 2022 Annual Report
(b) if it does not have a risk committee or committees that
satisfy (a) above, disclose that fact and the processes it
employs for overseeing the entity’s risk management
framework.
7.2 The board or a committee of the board should: ... the fact that board or a committee of the board reviews the

(@)

review the entity’s risk management framework at least
annually to satisfy itself that it continues to be sound and
that the entity is operating with due regard to the risk
appetite set by the board; and

disclose, in relation to each reporting period, whether
such a review has taken place.

entity’s risk management framework at least annually to satisfy itself
that it continues to be sound and that the entity is operating with due
regard to the risk appetite set by the board:

in our Corporate Governance Statement

... and that such a review has taken place in the reporting period
covered by this Appendix 4G:

in our Corporate Governance Statement

[J  setoutin our Corporate Governance Statement

Page 10




Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

7.3 Alisted entity should disclose: Sims Limited complies with paragraph (a): [ setoutin our Corporate Governance Statement
(@) ifit has an internal audit function, how the function is how our internal audit function is structured and what role it
structured and what role it performs; or performs;
(b) ifit does not have an internal audit function, that fact and in our Corporate Governance Statement
the processes it employs for evaluating and continually
improving the effectiveness of its governance, risk
management and internal control processes.
74 A listed entity should disclose whether it has any material

exposure to environmental or social risks and, if it does, how it
manages or intends to manage those risks.

Sims Limited has disclosed its exposure to environmental and social
risks in its Sustainability Report at:

at https://simsltd.com/governance/

] setoutin our Corporate Governance Statement
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

8.1 The board of a listed entity should: Sims Limited complies with paragraph (a): O setout in our Corporate Goverance Statement OR
(@) have a remuneration committee which: ... the fact that we have a remuneration committee that complies 0 temall d entity and thi dati
(1) has atleast three members, a majority of whom are | With paragraphs (1) and (2): 1 B o exemaly Mareged ity and s recommendator
independent directors; and in our Corporate Governance Statement
(2) s chaired by an independent director,
and disclose: ... and a copy of the charter of the committee:
(3)  the charter of the committee; ¢ hitos./isimsitd.com/ |
(4)  the members of the committee; and al hips./isimsiid.comgovernance
(5) as at the end of each reporting period, the number . . .
of times the committee met throughout the period | --- and the information referred to in paragraphs (4) and (5):
and the |nd!V|du.aI attendances of the members at in our Corporate Governance Statement and
those meetings; or
(b) if it does not have a remuneration committee, disclose in our 2022 Annual Report
that fact and the processes it employs for setting the level
and composition of remuneration for directors and senior
executives and ensuring that such remuneration is
appropriate and not excessive.
8.2 A listed entity should separately disclose its policies and O setoutin our Corporate Governance Statement OR
practices regarding the remuneration of non-executive directors ) ) o -
and the remuneration of executive directors and other senior We have disclosed separately our remuneration policies and 1 we are an externally managed entity and this recommendation
executives. practices regarding the remuneration of non-executive directors and is therefore not applicable
the remuneration of executive directors and other senior executives
in our Remuneration Report (refer to Sims Limited’s Annual Report
2022, pages 55 to 85).
8.3 A listed entity which has an equity-based remuneration scheme | ... a summary of our policy:

should:

(@) have a policy on whether participants are permitted to
enter into transactions (whether through the use of
derivatives or otherwise) which limit the economic risk of
participating in the scheme; and

(b) disclose that policy or a summary of it.

in our Corporate Governance Statement, and
our policy ‘Dealing in Sims Limited Securities’ at:
https://simsltd.com/governance/

[0  setoutin our Corporate Governance Statement OR

[0 we do not have an equity-based remuneration scheme and
this recommendation is therefore not applicable OR

1 we are an externally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

ADDITIONAL RECOMMENDATIONS THAT APPLY ONLY IN CERTAIN CASES

9.1

A listed entity with a director who does not speak the language
in which board or security holder meetings are held or key
corporate documents are written should disclose the processes
it has in place to ensure the director understands and can
contribute to the discussions at those meetings and
understands and can discharge their obligations in relation to
those documents.

we do not have a director in this position and this
recommendation is therefore not applicable OR

9.2

A listed entity established outside Australia should ensure that
meetings of security holders are held at a reasonable place and
time.

we are established in Australia and this recommendation is
therefore not applicable

9.3

A listed entity established outside Australia, and an externally
managed listed entity that has an AGM, should ensure that its
external auditor attends its AGM and is available to answer
questions from security holders relevant to the audit.

we are established in Australia and not an externally managed
listed entity and this recommendation is therefore not
applicable

Page 13




SIMS LIMITED
2022 CORPORATE GOVERNANCE STATEMENT

The directors and management of Sims Limited (the “Company”) are committed to operating the
Company’s business ethically and in a manner consistent with high standards of corporate
governance. This also applies to the Company and the entities it controlled throughout the 2022
financial year (the “Group”). The directors consider the establishment and implementation of sound
corporate governance practices to be a fundamental part of promoting investor confidence and
creating value for shareholders, through prudent risk management and a culture which encourages
ethical conduct, accountability and sound business practices.

The Corporate Governance Statement of the Company for the 2022 financial year has been prepared
with reference to the Corporate Governance Principles and Recommendations (4" edition) published
by the Australian Securities Exchange Limited (“ASX”) Corporate Governance Council (the
“Recommendations”). The 2022 Corporate Governance Statement is dated as at 4 October 2022 and
reflects the corporate governance practices in place throughout the 2022 financial year (“FY2022”).
The 2022 Corporate Governance Statement has been approved by the board.

The Company has complied with all of the Recommendations.
PRINCIPLE 1: LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

Recommendation 1.1 — A listed entity should have and disclose a board charter setting out the
respective roles and responsibilities of its board and management and those matters expressly
reserved to the board and those delegated to management.

Board of directors

The board is responsible for the overall corporate governance of the Company and the Group and
providing strategic guidance. The responsibilities of the board encompass approving the Group’s
purpose, statement of values and code of conduct, setting key objectives, monitoring performance and
Company culture, and ensuring the Group’s internal control, risk management and reporting
procedures are adequate and effective.

The role and responsibilities of the board and senior executives
The role and responsibilities of the board are formally set out in its charter. The board charter
identifies the functions reserved for the board and those delegated to senior executives.

The board’s key responsibilities include:

—overall corporate governance of the Group, including oversight of its control and accountability
systems;

— appointing, removing and appraising the performance of the Group Chief Executive Officer
(CEO);

— monitoring performance of senior management and the implementation of strategy, and ensuring
appropriate resources are available;

— approving the purpose and values of the Group and monitoring culture;

— enhancing and protecting the reputation of the Group by reviewing and ratifying systems of risk
management and internal compliance and control, codes of conduct, and legal compliance; and
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— approving and monitoring the progress of major capital expenditure, capital management,
acquisitions and divestitures, and financial and other reporting.

The board has delegated general authority to manage the businesses of the Company to the CEO, who
in turn may delegate functions to other senior management. However, the CEO remains answerable to
the board and must comply with any limits on his authority established by the board from time to
time.

A copy of the board charter and the biographies of the Company’s executives are available from the
corporate governance section on the Company’s website.

The board has established five committees. They are:

— Nomination/Governance Committee (see Principle 2);

— Audit Committee (see Principle 4);

— Risk Committee (see Principle 7);

— Safety, Health, Environment, Community & Sustainability Committee (see Principle 7); and
— People and Culture Committee (see Principle 8).

The board charter provides that the board shall meet at least four times per year, and otherwise as it
considers necessary. The board met nine times during the 2022 financial year, including four times for
meetings which extended over two days and involved strategy review and extensive interaction with
various members of the Executive Leadership Team (“ELT”), as well as the regular oversight
exercised by the board through its meetings. Details of directors’ attendance at board meetings in the
2022 financial year are reported on page 50 of the Company’s 2022 Annual Report (“Annual
Report™).

Recommendation 1.2 — A listed entity should undertake appropriate checks of board candidates or
senior executives and provide information to shareholders material to a director’s candidacy.

The Nomination/Governance (“Nom/Gov”’) Committee’s responsibilities include considering and
nominating to the board candidates for election as directors. When considering the appointment of a
new director, the Committee may engage the services of independent search consultants to assist in
identifying suitable candidates to be shortlisted for consideration for appointment to the board.
Appropriate background and reference checks are carried out before the board makes an offer to a
preferred director candidate or senior executive.

The Company’s constitution requires that non-executive directors appointed by the board during the
year must offer themselves for election by shareholders at the next Annual General Meeting (“AGM”)
of the Company. The Notice of Meeting for the AGM provides shareholders with information about
each director standing for election or re-election including details of relevant skills and experience.

Recommendation 1.3 — A listed entity should have a written agreement with each director and senior
executive setting out the terms of their appointment.

Letters of appointment have been provided to all non-executive directors, covering responsibilities,
time commitments, performance evaluation, indemnity and insurance arrangements, and induction
and development.

The responsibilities and terms of employment of the members of the Company’s ELT and certain
other senior executives of the Group are set out in formal contracts of employment.
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Recommendation 1.4 — The company secretary of a listed entity should be accountable directly to the
board, through the chair, on all matters to do with the proper functioning of the board.

The Group Company Secretary fulfils a broad range of company secretarial duties and is accountable
directly to the Chair of the board on all matters to do with the proper functioning of the board.

Recommendation 1.5 — A listed entity should have a policy concerning diversity and disclose that
policy, together with measurable objectives for achieving gender diversity in the composition of its
board, senior executives and workforce generally, and its progress towards achieving those
objectives.

The Company recognises the value and advantages of having a diversified workforce that reflects the
diversity of the communities in which it operates. Accordingly, the Company has adopted a policy
titled “Workplace Diversity Policy’, a copy of which can be found on the corporate governance
section of the Company’s website. This policy is designed to support the Company’s organisational
core values of respect, integrity and teamwork. The board has responsibility for establishing and
monitoring the Company’s overall diversity strategy and policy. The Nom/Gov Committee has
responsibility for monitoring the effectiveness of this policy to the extent it relates to board diversity
and for reviewing and recommending any updates to this policy as deemed necessary.

The following shows the efforts made towards achieving gender diversity during the 2022 financial
year.

Gender Pay Gap

The Company adopted a global methodology for calculating the gender pay gap to unify what had
previously been a disparate set of country-level metrics, driven by local regulatory requirements. This
helps the Company provide stakeholders a more consistent view of its efforts to address the gender
pay gap as a global organisation.

In the Company’s U.S. operations, the business undertook a detailed analysis, focusing on
professional-level positions, and making increases in pay where necessary to address identified gaps.
In addition, the U.S. business established improved salary structures in FY22, which will be used
going forward to provide pay guidelines by grade level and further context for reducing any gender
pay gap. This will also be adopted in other regions including Australia, New Zealand and the U.K. In
addition, Australia and the U.K. have detailed regulatory disciplines in place to analyse and report on
gender pay gaps.

Women in Senior Leadership Positions

To assist with the reduction of the gender pay gap, the Company has been working to increase
opportunities to employ women in senior leadership positions across the organisation. Over the past
12 months, these efforts resulted in hiring and promoting women to senior positions at percentage
rates significantly higher than their current representation. This has resulted in an acceleration of the
overall representation of women at these levels.

Percentage of FY22 New Hires in Senior Positions by Gender

Female Male
Lifecycle Services 100% 0%
Sims Metal 29% 71%
Support Functions 55% 45%
Sims Total 42% 58%

More than 20% of women at Sims are now in director roles or above.
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Women Leading at Sims

As part of the Company’s strategy to expand career development and leadership training opportunities
for women within the organization, it launched the inaugural Women Leading@Sims program in
August 2021. Twelve women from business units globally were selected to participate in a 10-month
program that consisted of leadership development by an executive leadership coach and informative
sessions with board members and other executive leadership team (ELT) members. The success of
this program resulted in the launch of the Company’s second Women Leading @ Sims program in
August 2022 and attracted strong interest, with more than 50 applicants and nominations.

Celebrations Workgroup

The Company has started a Celebrations Workgroup that helps employees feel connected, fosters
inclusivity and community, and supports learning opportunities about the diversity of its workforce
and wider communities. The Company also established an annual calendar of celebrations and events
that it recognises as supporting Diversity, Community, Employee Recognition Health and Wellbeing,
and the Company’s Vision Values and Purpose, and the Workgroup schedules events and
communications around this calendar.

Recruiting

The Company focused on expanding its candidate pool to include more women and other diverse
candidates by partnering with external resources dedicated to placing more women and other
underrepresented groups in the workplace. These partnerships include Women in Trucking, the
Pacific Islander Community Council (both USA) and military placement agencies. This has resulted
in placing more women in roles (e.g., equipment operator, operations supervisor and transportation
dispatcher) that have traditionally been held by men.

Sims Reflect Reconciliation Action Plan

In January 2021, the Sims Reflect Reconciliation Action Plan (RAP) was formally endorsed by
Reconciliation Australia and launched across the organization. The RAP is based around the three
pillars of reconciliation: respect, relationships and opportunities. In 2021, the Company rolled out
cultural competency training, which has reached 80% of its site-based frontline leaders and
commercial teams.

In July 2022, the Company launched a pilot program for Indigenous apparel, showcasing artwork
from its RAP, created by NAIDOC-award winning artist Daren Dunn. It is hoped the apparel will
raise awareness of the Company’s RAP both in and out of Sims.

The Company has worked with one of its suppliers, Yurra, to embed their team members into the
Company’s rail recovery teams in Western Australia, which will grow the skills capability of both
organisations. In FY22, the Company spent over $1.2 million with Indigenous-owned businesses and
joined Supply Nation, the leading organisation for Indigenous-owned businesses.

Objective Progress/ New Objectives
Reported for FY22
Based on the Company’s current Progress — Ongoing and Improving

demographics and benchmarks
available for the industry in which it [The Company continues to track, monitor, and measure
participates, it has adopted the gender diversity statistics for applicants to provide
following targets: additional information for improving our targeted efforts in
recruiting females.
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e Target 25% of total new hires
being female.

¢ Increase in the proportion of
female employees in Executive
and Senior Leadership positions
to 20%.

¢ Increase the number of females
in Management positions to
25%.

¢ Increase in the proportion of
female employees across the
entire organisation to 25%.

During FY22, the Company improved its female hiring rate
to 23.8% of total new hires resulting in a female hiring rate
hbove the Company’s overall female representation.

In FY22, the Company increased the proportion of its
female employees in Executive and Senior Leader
positions to 26%, up from 13% in FY21.

[n addition, the Company’s female representation in
Management levels increased to 21%, up from 17% in
FY20.

In FY22, the overall female representation across the
organisation rose from 21% to 22%.

[The Company remains committed to its targets, and is
confident that additional measures currently being
implemented, as outlined throughout this section, along
with the improved hiring trends, will greatly assist in
reaching its goals.

The Board of Directors reaches and
maintains a percentage of women
directors greater than 40%.

Progress — Completed.

The Company has surpassed its original goal. During
FY2022, there were four female members on the eight
member board, representing 50%.

Increase the percentage of women
recruited into the Company’s
management trainee, graduate and
cadet programs to 25%.

Progress — Ongoing

All entry-level management trainee programs are
mandated to include a minimum of 30% - 50% of females
in their annual cohorts of recruits. In FY22, the total
female representation in selected trainee programs was

1 7%.

As at the end of the 2022 financial year, the proportion of women employees in the following
categories, and in the whole organisation, was as follows:

% females
Board 50
Senior Executive! and above 26
Management? 21
Whole organisation 22

1) Senior Executives generally sit at “CEO-1 and CEO-2” in the Group’s reporting structure. “CEO-1" refers to the layer of
senior executives reporting directly to the CEO, “CEO-2" to the next layer of management reporting to those senior

executives, and so on.

2) Managers generally sit at “CEO-3 and CEO-4” (although in some instances “CEO-2”) in the Group’s reporting structure.
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Recommendation 1.6 — A listed entity should disclose the process for evaluating the performance of
the board, its committees and individual directors and disclose for each reporting period whether a
performance evaluation has been undertaken.

The Nom/Gov Committee is responsible for establishing procedures and overseeing the evaluation of
the board and that of its committees. In the 2022 financial year, each of the directors evaluated the
board and committee performance and discussed his or her findings with an external advisor. The
external advisor prepared a summary of the findings, which the Chairman discussed with the
directors. The results of the evaluation, including individual committee assessments, inform the
board’s focus, structure and plan.

The Charters for each of the board committees require that each committee annually review its own
performance.

Recommendation 1.7 — A listed entity should disclose the process for evaluating the performance of
its senior executives and disclose for each reporting period whether a performance evaluation has
been undertaken.

Annual performance objectives are set each financial year for all senior executives of the Group.
These performance objectives include both financial and non-financial measures. A year-end
appraisal is conducted to assess performance against the executive’s personal priorities and the
responsibilities and demands of their role. The outcome of the performance review process is reflected
in training and development/executive coaching programs, as needed, and succession planning for
each executive, as well as an annual remuneration review. For the 2022 financial year, annual
performance reviews were completed in accordance with the process disclosed.

The Remuneration Report on pages 55-85 of the Annual Report contains further information
regarding the process for evaluating the performance of senior executives for the purpose of
determining their fixed and variable remuneration.

PRINCIPLE 2: STRUCTURE THE BOARD TO BE EFFECTIVE AND ADD VALUE

Recommendation 2.1 — The board of a listed entity should establish an appropriately structured
nomination committee.

The board has established a Nom/Gov Committee, which is responsible for recommending nominees
for membership of the board in accordance with the procedures contained within its charter. The
Nom/Gov Committee also assesses necessary and desirable competencies of board members.

The Nom/Gov Committee is also responsible for reviewing the corporate governance procedures of
the Company and recommending changes to the board as appropriate; developing a plan for board
succession, including the succession of the Chairperson of the board and the CEO of the Company,
and monitoring succession plans for the Company's management levels and key resources; and
establishing procedures for and overseeing the evaluation of the board.

The Nom/Gov Committee has a formal charter, approved by the board, a copy of which is available
from the corporate governance section on the Company’s website.

Composition

The Nom/Gov Committee shall comprise at least three directors of the Company, with a majority
being independent. The current members of the Nom/Gov Committee are Mrs Ridout and Mr
Brunsdon (Chairperson), being independent non-executive directors, and Mr Field. The board may
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appoint additional directors to the Nom/Gov Committee or remove and replace members of the
Nom/Gov Committee by resolution.

Meetings of the Nom/Gov Committee

The committee charter provides that the Nom/Gov Committee shall meet at least twice each year on a
formal basis and additionally as circumstances may require. The Nom/Gov Committee met four times
during the 2022 financial year. Details of attendance at meetings of the Nom/Gov Committee are set
out on page 50 of the Annual Report.

Recommendation 2.2 — A listed entity should establish and disclose a board skills matrix on the mix
of skills and diversity for board membership.

The Company seeks to ensure that the board has a range of attributes necessary for the governance of
a global organisation. The board regularly reviews its skills and performance against the expectation
that it will:

—provide outstanding governance;

—have appropriate input to and development of strategy;

—establish and oversee a clear enterprise risk management framework;

—set challenging performance targets in all aspects of the Company’s activities; and
—understand the operations of the Company.

The board has developed a matrix, which is described below, to consider the mix of appropriate skills,
experience, expertise and diversity for board membership and the extent to which they are represented
on the board.

As well as general skills expected for board membership, the matrix includes items such as relevant
experience within metal recycling or related industries, governance and regulatory experience, and
strategy and business improvement skills. Diversity of the board, including gender diversity, is a
consideration included in the matrix.

The board has an established plan for renewal and it looks at the evolving requirement for skills
around the board table as well as other criteria.

Sims Limited Board Matrix
Skills and experience of directors
Composition of skills and experience of the Board (out of 8 directors)

Management and leadership

1. Senior management positions held outside the Group (past and present): (8)

2. Directorships held outside the Group (past and present): (7)

3. Sustainable success in business at a very senior executive level in a successful career: (8)

Financial/business qualifications

4. Tertiary business qualification including post-graduate business studies and CA or CPA or
equivalent: (8)
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5. Senior executive or equivalent experience in financial accounting and reporting, corporate finance
and internal financial controls, including an ability to probe the adequacies of financial and risk
controls: (8)

Enterprise risk management
6. Background in risk-focused positions e.g. CFO or auditor (past or present): (3)

International experience

7. Global: (8)

8. North America: (7)

9. Australasia: (8)

10. United Kingdom/Europe: (7)
11. China: (2)

Health, safety, environmental and sustainability
12. Experience related to workplace health and safety, environmental and social responsibility, and
community: (8)

Industrial experience and education

13. Metal recycling experience: (5)

14. Steel, mining or manufacturing experience: (7)

15. Positions held on industry-related bodies (past or present) or membership of professional industry-
related bodies: (7)

Governance and regulatory

16. Government relations experience: (6)

17. Commitment to the highest standards of governance, including experience with a major
organisation that is subject to rigorous governance standards, and an ability to assess the effectiveness
of senior management: (8)

Strategy and business improvement

18. Mergers and acquisitions, banking, treasury and capital markets experience: (8)

19. Experience in growing a business: (8)

20. Track record of developing and implementing a successful strategy, including appropriately
probing and challenging management on the delivery of an agreed strategic plan: (8)

Capital projects
21. Experience in implementing capital projects: (6)

People

22. Human resources management: (7)

23. Remuneration experience including incentive programs and the legislation and contractual
framework governing remuneration: (7)

Technology
24. Experience in IT systems implementation: (7)

Gender diversity
No of female directors: (4)
No of male directors: (4)

Tenure

0-3 years: (2)
4-7 years: (2)
8+ years: (4)
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Recommendation 2.3 — A listed entity should disclose whether its directors are independent.

Composition of the board
The board charter sets out the composition of the board and relevant criteria for assessing the
independence of directors.

The board currently comprises seven non-executive directors and one executive director.

Details of board members, including their skills, experience, qualifications and terms in office, are set
out on pages 38- 42 of the Annual Report.

Independence of directors

The board charter states that a board member shall be considered independent if he or she is free of
any interest, position, association or relationship that might influence, or reasonably be perceived to
influence, in a material respect, his or her capacity to bring an independent judgement to bear on
issues before the board and to act in the best interests of the Company and its security holders
generally.

Having regard to these criteria, the board has determined that Victoria Binns, Geoffrey Brunsdon,
Thomas Gorman, Georgia Nelson, Deborah O’Toole and Heather Ridout were independent non-
executive directors of the Company during the 2022 financial year. Hiro Kato, who joined the Board
in November 2018 as a non-executive director, is not considered to be an independent director of the
Company as a result of his association with Mitsui & Co., Ltd, which owns a 17% shareholding in the
Company. Alistair Field, the Company’s CEO, is an executive director.

The independence of the directors is regularly reviewed. In accordance with the board charter, all
directors must disclose to the board any actual or perceived conflicts of interest, whether of a direct or
indirect nature, of which the director becomes aware and which the director reasonably believes may
compromise the reputation or performance of the Company.

Board access to information and independent advice

A director may, at the Company’s expense and subject to prior approval of the Chairperson, obtain
independent professional advice relating to his or her duties and obligations as a board member.
Board committees may also seek such independent professional advice. To the extent required to
enable them to carry out their duties, all directors and board committees may have access to Company
information and records and may consult senior management as required.

Recommendation 2.4 — The majority of the board of a listed entity should be comprised of
independent directors.

The board has a majority of directors who are independent.

Recommendation 2.5 — The Chair of the board of a listed entity should be an independent director
and, in particular, should not be the same person as the CEO of the entity.

Geoffrey Brunsdon, an independent non-executive director, has held the position of Chairperson of
the board since 1 March 2012.

The roles of CEO of the Company and Chairperson of the board are separate, and the Chairperson
must not also be the CEO. The Chairperson is responsible for the leadership of the board, establishing
the agenda for board meetings, ensuring the board is effective, and chairing board and shareholders’
meetings.
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Recommendation 2.6 — A listed entity should establish a program for inducting new directors and
provide appropriate professional development opportunities for directors.

Board induction program

A board member orientation process has been established to provide new directors with an
understanding of, and insight into, the industry, Company, management and control environment of
the Group. As part of this process, directors receive orientation materials, meet with key senior
executives and are given the opportunity to conduct site visits at significant operational facilities.

Board processes

To assist directors in enhancing their understanding of the Company’s business, directors are briefed
from time to time by members of the Company’s ELT on divisional performance and key operational
and strategic issues, financial matters, risk management, market conditions, compliance and
governance. The directors are also provided with an explanation of those proposed activities of the
Group which require board approval.

As part of on-going director education, board meetings are held at various Group locations from time
to time during the year which provides directors the opportunity to undertake site visits, observe
activities and interact with management.

Directors may, from time to time, depending on their particular needs, experience and interests,
undertake external education seminars and programs at the expense, and with the approval, of the
Company.

The Group Company Secretary is responsible for ensuring that board procedures and policies are
followed, and provides advice to the board on corporate governance and regulatory matters. All
directors have unrestricted access to the advice and services of the Group Company Secretary.

PRINCIPLE 3: INSTIL A CULTURE OF ACTING LAWFULLY, ETHICALLY AND
RESPONSIBLY

Recommendation 3.1 — A listed entity should articulate and disclose its values.

The Company discloses its Core Values in its Code of Conduct, including

- Safety: Safety will always be our first priority. We believe that all injury incidents are
preventable and we are committed to a goal of zero injuries.

- Integrity: We conduct all business with integrity and adhere to the highest standard of ethical
business conduct.

- Respect: We will treat each other, our customers, visitors and community members with
respect and dignity.

- Transparency: We ensure a sense of appropriate transparency in everything we do.

- Excellence: We commit to excellence in everything we do and champion continuous
improvement and sharing of best practices across the Company.

- Social Responsibility: We aim to be the world’s safest and most sustainable recycling
company.

Management is responsible for instilling these values across the Group.
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Recommendation 3.2 — A listed entity should establish a code of conduct and ensure that the board or
a committee of the board is informed of any material breaches of the code.

Code of Conduct

The Company has a Code of Conduct that applies to all directors, officers and employees of the
Group. It underpins the Company’s commitment to integrity, fair dealing and compliance with the law
in its business affairs, and sets out expected standards of conduct with respect to all stakeholders,
including fellow employees, customers, suppliers, shareholders, and the community. Among other
matters, the Code of Conduct sets out the Company’s policy in relation to conflicts of interests, gifts
and hospitality, relationships with governments, and political contributions.

The Code of Conduct is designed to encourage ethical and appropriate behaviour by all Group
personnel, and addresses a wide range of responsibilities to stakeholders, including conflicts of
interest, security of information, use of Company assets and resources, discrimination and harassment,
and occupational health and safety.

The Code of Conduct encourages employees to raise any matters of concern without fear of
retribution. The Company has implemented the Sims Hotline to enable employees, customers,
contractors and the like to report misconduct or unethical behaviour within the Group to an external
third party. The Company also conducts employee education and compliance programs on a regular
basis to help ensure compliance with various laws around the world.

A Copy of the Company’s Code of Conduct is available from the corporate governance section on the
Company’s website.

Dealing in Company securities

In addition to the Code of Conduct, Directors and employees of the Group are bound by the
Company’s policy on dealing in the securities of the Company. Under the policy, directors and all
Company employees may not buy or sell Company securities during certain ‘black-out’ periods being
the periods prior to release of the Company’s half and full-year financial results (namely,
approximately 20 June — 26 August and 20 December — 18 February); and, additionally, during the
two week period prior to the Company’s Annual General Meeting.

A copy of the Company’s policy titled ‘Dealing in Sims Limited Securities’ is available from the
corporate governance section on the Company’s website.

Recommendation 3.3 — A listed entity should have and disclose a whistleblower policy and ensure
that the board or a committee of the board is informed of any material incidents reported under the

policy.

The Company seeks to identify and assess any wrongdoing as early as possible, and encourages

employees to speak up on matters or conduct that concerns them. The Whistleblower policy provides
information to assist employees to make disclosures and sets out how the Company will protect them
from any form of retaliation or victimisation when they make a legitimate whistleblowing disclosure.

The Company’s Whistleblower Policy is available from the corporate governance section on the
Company’s website.

Recommendation 3.4 — A listed entity should have and disclose an anti-bribery and corruption policy
and ensure that the board or a committee of the board is informed of any material breaches of the

policy.

The Company has adopted an Anti-Corruption & Anti-Bribery Policy, which has been developed to
aid employees, agents, contractors, consultants and partners in ensuring that they are made aware of
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the prohibition of corrupt conduct and the consequences in the event thereof and that they comply at
all times with applicable anti-corruption and anti-bribery laws and policies.

A copy of the Company’s Anti-Corruption and Anti-Bribery Policy is available from the corporate
governance section on the Company’s website.

Reporting Breaches or Incidents to the Board

The Company has a framework to report material breaches of the Code of Conduct or the Anti-
Corruption and Anti-Bribery Policy, or material incidents reported under the Whistleblower
Protection Policy to the Audit Committee and/or Board. Periodic employee training is conducted on
the Code of Conduct and these Policies.

PRINCIPLE 4: SAFEGUARD THE INTEGRITY OF CORPORATE REPORTS

Recommendation 4.1 — The board of a listed entity should establish an appropriately structured audit
committee.

Audit Committee

The Board has established an Audit Committee, which assists the board in fulfilling its responsibility
to oversee the quality and integrity of accounting, auditing and reporting practices of the Company. In
particular, the primary role of the Audit Committee is to assist the board in fulfilling its corporate
governance and oversight responsibilities in relation to the Company’s accounting and financial
reporting, internal control structure, internal and external audit functions, and compliance with legal
and regulatory requirements.

The Audit Committee has a formal charter approved by the board. The Audit Committee reports to the
board on all matters relevant to the Audit Committee’s role and responsibilities. The specific
functions of the Audit Committee are set out in its charter and include:

— reviewing and assessing the internal and external reporting of financial information;

— assessing management processes supporting the integrity and reliability of the Company’s
financial and management reporting systems and its external reporting;

— overseeing the relationship with and performance of the external auditor and assessing the
independence of the external auditor; and

— overseeing the performance of the internal audit function.

The Audit Committee charter establishes a framework for the Audit Committee’s relationship with the
internal auditors and external auditor, and the Committee has adopted a policy for the selection and
appointment of the external auditor and for rotation of external audit engagement partners.

A copy of the Audit Committee charter is available from the corporate governance section on the
Company’s website.

Composition

The Audit Committee charter provides for the Audit Committee to have at least three members, all of
whom must be non-executive independent directors. The current members of the Audit Committee are
Mses O’Toole (Chairperson) and Nelson and Mr Brunsdon, all being independent non-executive
directors. Further, all members must be financially literate, and at least one member must have
accounting or related financial management expertise. These requirements are satisfied. Under the
Audit Committee charter, a director may not be both the Chairperson of the Audit Committee and the
Chairperson of the board.
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Meetings of the Audit Committee

In accordance with its charter, the Audit Committee is required to meet at least four times each year
on a formal basis, and holds additional meetings as necessary. Meetings are attended by invitation by
the other directors, the CEO, the CFO, other members of management, internal auditors and the
external auditor, Deloitte Touche Tohmatsu (Deloitte). The Audit Committee met six times during the
2022 financial year. Details of attendance at meetings of the Audit Committee are set out on page 50
of the Annual Report.

External auditor

The external auditor is responsible for planning and carrying out the audit of the Group’s annual
financial reports and reviewing the Group’s half-yearly financial reports. The external auditor
provides a written confirmation to the Company of its independence in connection with the
Company’s financial reports for each half-year and financial year.

The external auditor, Deloitte, was appointed in November 2014. Pursuant to the Company’s policy
on engagement partner rotation, a new engagement partner started at the beginning of the 2022
financial year. The Audit Committee may meet with the external auditor without management being
present at any time during each financial year. The external auditor is also provided with the
opportunity, on request, to meet with the board without management being present.

The Company has adopted a policy titled ‘Procedures for the Selection and Appointment of the
External Auditors and for the Rotation of External Audit Engagement Partners’, a copy of which is
available from the corporate governance section on the Company’s website.

Internal auditors

The Audit Committee has the responsibility for overseeing the development and execution of the
internal audit plan. The Head of Global Internal Audit has dual reporting lines to both the Chair of the
Audit Committee and the Group Chief Financial Officer. The Audit Committee can appoint, hire, and
reassign the Internal Audit Director with a recommendation to the board. The Audit Committee
reviews the reports from the internal audit function on a regular basis, monitors its scope and
resources, and approves the annual internal audit plan.

The Audit Committee may meet with the Internal Audit Director without management being present
at any time during the financial year. The Internal Audit Director is also provided with the opportunity
to meet with the board without management being present.

Recommendation 4.2 — The board of a listed entity should receive CEO and CFO certification of
financial statements.

The board is responsible, on the recommendations of the Audit Committee, for ensuring that there are
adequate policies in place in relation to internal control systems over financial reporting. The board
places considerable importance on maintaining a strong internal control environment. The internal
control system is based upon written procedures, policies, guidelines and organisational structures that
provide an appropriate division of responsibility. It also relies upon the careful selection and training
of key personnel.

The Audit Committee reviews the effectiveness and adequacy of internal control processes relating to
financial reporting on a regular basis and reports its findings to the board. Internal Audit carries out
regular systematic monitoring of control activities and reports to the Audit Committee and senior
management.

Management assumes the primary responsibility for implementing internal controls and for the

internal control environment. In accordance with the Company’s policy, each regional President and
regional Chief Financial Officer reports every six months to the CEO and the CFO and, if any
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exceptions, to the Audit Committee, on the operation and effectiveness of key internal controls. Any
identified deficiencies in internal controls are followed up and addressed by division management.

The CEO and the CFO have stated in writing to the board in respect of the 2022 financial year:

— that the Company’s financial reports present a true and fair view, in all material respects, of the
Company’s financial condition and operational results and are in accordance with relevant accounting
standards; and

— that the above statement is founded on a sound system of risk management and internal
compliance and control which implements the policies adopted by the board and that the Company's
risk management and internal compliance and control system is operating efficiently and effectively
in all material respects.

Due to the geographic spread of the Group’s operations and the extensive delegation of authority and
responsibility granted to senior business unit management, the CEO and the CFO, when attesting to
the adequacy of the Company’s risk management and internal compliance and control system, rely
significantly upon internal audit and the control certification reports received from each regional
President and regional Chief Financial Officer regarding compliance with the various risk
management, compliance and internal control policies and procedures in the region for which each is
responsible.

Recommendation 4.3 — A listed entity should disclose its process to verify the integrity of any
periodic corporate report it releases to the market that is not audited or reviewed by an external
auditor.

The Company has processes in place to verify the integrity of its periodic corporate reports released to
the market and not audited or reviewed by the external auditor. It has adopted a policy titled ‘Market
Disclosure Policy’ which sets out how market announcements are prepared and released. In addition,
the Company has established a Continuous Disclosure Committee which makes disclosure decisions,
oversees the drafting of announcements, and approves announcements.

A copy of the policy is available from the corporate governance section on the Company’s website.

PRINCIPLE 5: MAKE TIMELY AND BALANCED DISCLOSURE

Recommendation 5.1 — A listed entity should have and disclose a written policy for complying with its
continuous disclosure obligations.

The Company is committed to providing the market and its shareholders with equal access to material
information about its activities in a complete and timely manner. The Company has adopted a policy
titled ‘Market Disclosure Policy’ and arranges appropriate training for employees who handle market
sensitive information or who interact with external parties to ensure that it complies with the
continuous disclosure obligations imposed by the ASX.

The Company has formed a Disclosure Committee which, during the 2022 financial year, comprised
the CEO (as Chairperson), the CFO, the Director of Investor Relations and the Group Company
Secretary. The committee has a formal charter approved by the board. The primary role of the
Disclosure Committee is to manage the Company’s compliance with its continuous disclosure
obligations by implementing reporting processes and controls and determining guidelines for the
release of disclosable information.

The Group Company Secretary has been appointed as the person responsible for communications with
the ASX, which includes overseeing and coordinating information disclosure to the ASX.
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All announcements provided to the ASX are posted on the Company’s website as soon as practicable
after release to the market.

Recommendation 5.2 — A listed entity should ensure that its board receives copies of all material
market announcements promptly after they have been made.

The Company provides copies of all material market announcements to directors promptly after they
have been released to the market.

Recommendation 5.3 — A listed entity that gives a new and substantive investor or analyst
presentation should release a copy of the presentation materials on the ASX Market Announcements
Platform ahead of the presentation.

The Company will not disclose market sensitive information (or provide new and substantive investor
or analyst presentations) to any analyst or investor unless it has first provided that information to the
market and received an acknowledgement that the information has been released.

PRINCIPLE 6: RESPECT THE RIGHTS OF SECURITY HOLDERS

Recommendation 6.1 — A listed entity should provide information about itself and its governance to
investors via its website.

Company website — simsltd.com

The Company’s website at www.simsltd.com provides detailed information about the Group’s
business and operations. The Company strives to provide investors with sufficient information to
make an informed assessment of the Company’s activities and results. Results announcements and
media/analyst presentations are released on the ASX Market Announcements Platform and made
available on the Company’s website.

The Company also publishes an annual sustainability report setting out details of its sustainable
business practices and strategy and an annual climate report describing its approach to meeting its
climate action goals. The Company’s current sustainability report and climate report can be also
accessed from the website at www.simsltd.com/Investors/Reports.

Shareholders can find information about the Company’s corporate governance practices on its
website at www.simsltd.com/Investors/Governance. This includes the Company’s constitution, board
and board committee charters, and an extensive list of the Company’s other codes and policies that
support corporate governance. This section also provides information about the qualifications, skills
and backgrounds of the Company’s board members and management team.

Where practical, the Company uses technology to facilitate communication with shareholders. The
Company’s website includes links to announcements to the ASX and copies of the annual and half-
yearly reports, notices of meetings, presentations and other information released to the market.

The Company continues to review and enhance its website and to consider other ways to utilise
technology to improve shareholder communication. Webcasts of results briefings allow access by all
interested parties.

Recommendation 6.2 — A listed entity should have an investor relations program to facilitate two-way
communication with investors.

The Company has adopted a policy titled ‘Shareholder Communications Policy’ which is designed to
promote effective communication with shareholders and to encourage informed shareholder
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participation at the AGM. A copy of the policy is available from the corporate governance section on
the Company’s website.

The Company has an investor relations program which focuses on both retail and institutional
shareholders. The program is tailored each year to target domestic and international investors as well
as focusing on specific industry issues. In addition to members of Company management attending
broker-sponsored conferences, the Company participates at several industry conferences throughout
each year, with key presentations lodged on the ASX Market Announcements Platform.

Fundamental to the Company’s investor relations program is the management of its continuous
disclosure obligations which facilitates all shareholders having access to important Company
information. In addition to lodging this information on the ASX Market Announcements Platform, the
Company uses its website to make available to shareholders information about the Company and its
activities.

The Company’s monthly board papers include an investor relations summary. The Company also
regularly engages with corporate governance advisory firms to understand market expectations on
topics including governance, board performance, and remuneration.

The Company’s Annual Report currently remains one of the principal means of communicating with
shareholders. The Annual Report contains an operating and financial review to assist shareholders in
evaluating the Company’s operating results, business strategies, prospects and financial position.

Recommendation 6.3 — A listed entity should disclose how it facilitates and encourages participation
at meetings of security holders.

Details about the Company’s 2022 AGM are provided in the Notice of Meeting, which is published
the Company’s website. The 2022 AGM will be held as a hybrid meeting giving shareholders the
option to attend in person or virtually.

The AGM is an opportunity for shareholders to hear from and to put questions to the Board and
external auditor. Detailed information about how shareholders can participate in the 2022 AGM and
submit written questions prior to the meeting is set out in the Notice of Annual General Meeting.

The Chairperson of the board encourages shareholders at the meeting to ask questions and make
comments about the Company’s operations and the performance of the board and senior management,
and about the specific resolutions that are being put to the meeting. The Chairperson of the board may
respond directly to questions or, at his discretion, may refer a question to another director, the CEO or
a member of the Company’s ELT who is present. The external audit firm lead partner in charge of the
Group also attends the AGM and is available to answer guestions from shareholders on audit-related
matters.

New directors, or directors seeking re-election, are given the opportunity to address the meeting and
to answer questions from shareholders.

Recommendation 6.4 — A listed entity should ensure that all substantive resolutions at a meeting of
security holders are decided by a poll rather than by a show of hands.

All resolutions put to the AGM are decided by way of a poll. This is to support the principle of ‘one
share, one vote’.

Recommendation 6.5 — A listed entity should give security holders the option to receive
communications from, and send communications to, the company and its share registry electronically.
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The Company encourages shareholders to receive communications electronically, which enables the
Company to communicate with shareholders quickly and reduce paper usage. By registering with the
Company’s Share Registry, shareholders can receive email notifications when the Company makes an
announcement on the ASX Market Announcements Platform, including the release of financial
reports, dividend statements, notice of meetings, voting forms and Annual Reports.

The Company provides a printed copy of the Annual Report to only those shareholders who have
specifically elected to receive a printed copy. Other shareholders are advised that the Annual Report is
available on the Company’s website.

Analyst/media briefings in relation to half-year and full year financial results and other significant
events can be heard by teleconference.

The Company’s Share Register is managed and maintained by Link Market Services Limited.
Shareholders can access their shareholding details or make enquiries about their current shareholding
electronically by selecting the Issuer Name - SGM Sims Limited, quoting their Shareholder Reference
Number (SRN) or Holder Identification Number (HIN) and postcode via the Link investor centre.

PRINCIPLE 7: RECOGNISE AND MANAGE RISK

Recommendation 7.1 — The board of a listed entity should establish an appropriately structured risk
management committee for the oversight of risks.

The Board has established a Risk Committee with oversight of the effectiveness of the Company’s
system of risk management. The Risk Committee receives regular presentations about the Company’s
material business risks and the controls in place to mitigate the consequences of those risks.

Composition and Meetings of the Risk Committee

The Risk Committee charter provides for the Risk Committee to have at least three members, the
majority of whom are independent. The current members of the Risk Committee are Ms Nelson
(Chairperson), Mses O’Toole and Ridout, and Messrs Brunsdon and Kato, all being independent non-
executive directors, and Mr Field.

In accordance with its charter, the Risk Committee is required to meet at least four times each year on
a formal basis and additionally as circumstances may require. The Risk Committee met five times
during the 2022 financial year. Details of attendance at meetings of the Risk Committee are set out on
page 50 of the Annual Report.

Recommendation 7.2 — The board or a committee of the board should review the company’s risk
framework at least annually to satisfy itself that it continues to be sound and that the entity is
operating with due regard to the risk appetite set by the board.

The board recognises that the effective management of risk is essential to achieving the Group’s
objectives of maximising Group performance and creating long-term shareholder value while meeting
its commitments to other stakeholders, including its employees, customers and the wider community.

The Company has adopted policies titled ‘Risk Management Policy’ and ‘Risk Appetite Statement’.
Copies of the policies are available from the corporate governance section on the Company’s website.

The board is responsible for ensuring that there are adequate policies in place with respect to risk

management. The board and senior management are responsible for determining the level of risks
acceptable to the Company.
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To help ensure all risks relevant to the Company are considered, a systematic approach to risk
identification is followed. Identifiable risk areas which are considered include:

— maintaining a safe work environment for the Company’s employees;
— the safeguarding and efficient use of assets;

— management of human resources;

— ensuring the Company complies with its environmental obligations;

— achieving established objectives and goals;

— the reliability and integrity of financial and operational information;

— compliance with internal policies and procedures;

— compliance with laws and regulations; and

— changes in the Company’s internal and external environments.

Measures of vulnerability, consequence and likelihood have been determined and are used on a
consistent basis.

The Company’s primary risk assessment process comprises a comprehensive annual risk review. Such
a review was undertaken during the 2022 financial year.

Recommendation 7.3 — A listed entity should disclose the structure and role of its internal audit
function.

The Company’s internal audit function, Group Internal Audit, provides assurance to the Audit
Committee on the effectiveness of the Company’s risk management framework and on the adequacy

and effectiveness of the system of internal controls.

The mission, scope, responsibility, and authority of the Internal Audit function is defined in its
Internal Audit Charter, which is reviewed annually by the Audit Committee Chair and its members.

The Internal Audit Director has dual reporting lines to both the Chair of the Audit Committee and the
Chief Financial Officer. Group Internal Audit delivers its objectives through accessing the
professional skills and capabilities of:

— trained audit professionals who are part of the Group Internal Audit function;

— other professionals within the Company’s business with specific skills and experience; and

— services provided by external consultants in respect of specialist technical or operational areas.
Recommendation 7.4 — A listed entity should disclose whether it has any material exposure to

environmental or social risks and, if so, how those risks are managed.

Safety, Health, Environment, Community & Sustainability Committee

Page 31



The board has established a Safety, Health, Environment, Community & Sustainability (“SHECS”)
Committee. The primary role of the SHECS Committee is to provide additional focus and advice to
the board on key SHECS issues and to assist the board to fulfil and discharge its SHECS obligations.

The SHECS Committee shall comprise at least three directors of the Company, of whom at least one
shall be independent. The SHECS Committee is composed of Messrs Gorman (Chairperson), Field,
and Kato and Mses Binns and Ridout.

The SHECS Committee charter provides that the SHECS Committee shall meet at least four times
each year and as required. The SHECS Committee met four times during the 2022 financial year.
Details of attendance at meetings of the SHECS Committee are set out on page 50 of the Annual
Report.

A detailed report about the Company’s economic, environmental and social sustainability risks is
included in the Company’s Sustainability Report which can be found on the Company’s website at
http://www.simsltd.com/Investors/Reports.

PRINCIPLE 8: REMUNERATE FAIRLY AND RESPONSIBLY

Recommendation 8.1 — The board of a listed entity should establish an appropriately structured
remuneration committee.

People & Culture Committee

The board has established a People & Culture (“P&C”) Committee. The primary role of the P&C
Committee is to support and advise the board on the well-being of employees and the implementation
and maintenance of coherent, fair and responsible remuneration policies at the Company which are
observed and which enable it to attract and retain executives and directors who will create value for
shareholders of the Company.

The P&C Committee has responsibility for, among other things, reviewing and making
recommendations to the board on the:

— well-being of employees;

—remuneration and incentive performance packages of the CEO and direct reports to the CEO;

— Company’s recruitment, retention and termination policies and procedures;

— introduction and application of equity-based schemes, including allocations; and

— level of annual fees paid to the non-executive directors.

The P&C Committee shall comprise at least three directors of the Company, with a majority being
independent. The P&C Committee Chairperson is appointed by the board, and must be independent.
The P&C Committee is composed of five independent non-executive directors, Mrs Ridout
(Chairperson), and Mses O’Toole, Binns and Nelson, and Mr Brunsdon. The board may appoint
additional directors to the P&C Committee or remove and replace members of the P&C Committee by
resolution.

The P&C Committee has a charter, which provides for the P&C Committee to meet at least twice
each year on a formal basis and additionally as circumstances may require. The P&C Committee met

five times during the 2022 financial year. Details of attendance at meetings of the P&C Committee are
set out on page 50 of the Annual Report.
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A copy of the P&C Committee charter is available from the corporate governance section on the
Company’s website.

Recommendation 8.2 — A listed entity should separately disclose its policies and practices regarding
the remuneration of non-executive directors and the remuneration of executive directors and other
senior executives.

The Company’s remuneration structure distinguishes between non-executive directors and that of the
CEO and other senior executives.

A Remuneration Report required under Section 300A(1) of the Corporations Act is provided in the
Directors’ Report on pages 47-54 of the Annual Report. The Remuneration Report sets out the total
remuneration of non-executive and executive directors of the Company. Each of the non-executive
directors is entitled to a fee for serving as a director of the Company and an additional fee for serving
as Chairperson or member of a board committee. These fees are inclusive of any compulsory
superannuation contributions (where applicable). In general, no additional fees are payable to non-
executive directors for other services performed outside the scope of their ordinary duties as a director
or committee member.

The maximum aggregate remuneration of non-executive directors is determined by a resolution of
shareholders and is then divided between the directors as agreed by the board. The amount of
aggregate remuneration sought to be approved by shareholders, and the manner in which it is
apportioned among non-executive directors, is reviewed annually by the P&C Committee and
recommendations are then made to the board. The board considers advice as to the fees paid to non-
executive directors of comparable companies when undertaking the annual review process. When
considered appropriate to do so, the board will also obtain advice from external consultants.

The Company’s remuneration policy and procedures in respect of senior executives of the Company
and Group are discussed in its Remuneration Report.

Recommendation 8.3 — A listed entity should establish a policy on whether participants in equity
based remuneration schemes are able to enter into transactions which limit the economic risk of
participating in those schemes.

The Company’s statement prohibiting designated persons from entering into transactions in products
associated with Company securities which operate to limit the economic risk of their security holding
in the Company over unvested entitlements under any Company equity incentive plans may be found
in the Company’s policy titled ‘Dealing in Sims Limited Securities’, a copy of which available from
the corporate governance section on the Company’s website.
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