Remuneration Committee Terms of Reference

Document approved at a meeting of the Board of Directors of Sirius Minerals Plc

(the “Company”) held on 21 March 2017

1. Constitution

By resolution of the Board of Directors of the Company (the “Board”), it has been agreed to
establish a committee of the Board, to be called the Remuneration Committee (the
“Committee™).

2. Membership

2.1

The Committee shall comprise at least three members, a majority of whom will be
independent non-executive directors chosen by the Board on the recommendation of
the Nominations Committee and in consultation with the chairman of the Committee
(the “Chairman”), in accordance with the Company’s articles of association. Upon
ceasing to be a director of the Company, individuals immediately cease to be
members of the Committee.

2.2 Appointment to the Committee shall be for a period of up to three years.
Appointments are renewable by no more than two additional periods of up to three
years, provided the member still meets the criteria for membership of the Committee
and subject to the articles of association and re-election by shareholders.

2.3 The Chairman shall be a member of the Committee and must be an independent non-
executive director, elected by the Committee, but shall not be the Chairman of the
Board.

2.4 In the absence of the Chairman the remaining members present shall elect one of their
number to chair the meeting who would qualify under these terms of reference to be
appointed to that position by the Board.

2.5 The Chairman and members will be listed each year in the annual report of the
Company.

3. Meetings

3.1 Meetings shall be held at least two times in each financial year and otherwise as the
Chairman will require.

3.2 A meeting of the Committee may also be called by any member of the Committee.

3.3 The quorum for meetings shall be two members of the Committee. Members may be
present via telephone.

3.4 Notice of each meeting confirming the venue, time and date, as well as any
telecommunication alternatives, together with an agenda of items to be discussed shall
be forwarded to each member of the Committee not fewer than five working days
prior to the date of the meeting.

3.5 No one other than the Chairman and members of the Committee is entitled to be

present at a meeting of the Committee. However, the Chairman may invite directors,
who are not members of the Committee, or external advisers to attend for all or part
of any meeting to support the Committee and to provide technical information, as and
when appropriate and necessary.
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3.6 The Chairman of the Board and/or Chief Executive will be invited by the Committee
to attend meetings to discuss the performance of the other executive directors and to
make proposals as necessary. The Committee may consult the other non-executive
directors in its evaluation of the Chief Executive.

3.7 No director or manager will be present at any meeting of the Committee when his or
her own remuneration is being discussed. No director will be involved in any decision
as to his own remuneration.

3.8 In order to fulfil the Committee’s overall objectives and to demonstrate that the
remuneration of such directors is independently approved and monitored, the
members of the Committee shall:

3.8.1 have no personal financial interest, other than as shareholders, in the
Committee’s decisions;

3.8.2 have no “cross-directorships” with the executive directors which could be
thought to offer scope for mutual agreements to bid up each other’s
remuneration;

3.8.3 be independent of management and free from any business or other
relationship which could materially interfere with the exercise of their
independent judgment; and

3.8.4 have a good understanding, enhanced as necessary by the provision of
appropriate training or access to expert advice at the Company’s expense, Of
the arcas of the Committee’s business.

3.9 The secretary of the Committee (the “Secretary”) shall minute the proceedings and
resolutions of all meetings as well as keep appropriate records.

3.10 Copies of the minutes of the meetings shall be circulated to all members of the
Committee and to the Chairman of the Board. Any director of the Company may,
upon request to the Company Secretary and provided there is no conflict of interest,
obtain copies of the Committee’s agenda and minutes.

4, Duties

4.1 The Committee is a sub-committee of the Board and as such exercises such powers of
the Board as have been delegated to it, is answerable to the Board and will report to it
on a regular basis.

4.2 The Committee should carry out the duties set out below, for the Company, major
subsidiary undertakings and the group as a whole, as appropriate.

4.3 It will also consult the senior independent director and other non-executive directors,
who are not members of the Committee, about its proposals relating to the
remuneration of the Chairman of the Board.

4.4 In particular the Committee has the authority to carry out the following duties:
4.4.1 make recommendations to the Board regarding the Company’s policy relating
to executive remuneration and its cost giving full consideration to the matters

set out in Section D (headed “Remuneration™) of, and Schedule A to, the UK
Corporate Governance Code;
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4.4.2 to review the remuneration of the Chief Executive, Chief Financial Officer,
the Chairman of the Board, the Company Secretary, and the executive
directors of the Board and determine the same on behalf of the Board,
following the guidance of the most recent remuneration policy to have been
approved by the shareholders in accordance with the Companies Act 2006
(the Company’s Remuneration Policy) and giving full consideration to the
matters set out in Section D (headed "Remuneration™) of, and Schedule A to,
the UK Corporate Governance Code, including approving the following in
respect of each executive director:

(a) a service contract;
(b) any benefit, and/or pension and/or incentive scheme entitlement;
(c) any other bonuses, fees and expenses; and

(d) any compensation payable (including pension contributions) on the
termination of a service contract;

4.4.3 to review the remuneration of senior executives of the Company and its
subsidiaries whose remuneration may have implications for that of the
executive directors and make observations on the same to the Board taking
into consideration executive directors’ pay, the Company culture, retention,
motivation, succession planning and other relevant factors;

44,4 to recommend to the Board and monitor the level and structure of
remuneration for each senior executive;

4.4.5 to consider what details of the directors’ remuneration should be reported in
the Company’s annual report and accounts in addition to those required by
law or the rules of the market on which the Company is quoted, and how
these details should be presented including by way of an annual remuneration
report to shareholders to form a separate section within, or annex to, the
Company's annual report and accounts. Such report should, inter alia, explain
how the Company’s strategic objectives and risk management has been
considered in determining the executive directors’ remuneration structure;

4.46 to consider what compensation commitments (including pension
contributions) the executive directors’ contracts of service, if any, would
entail in the event of early termination, and to approve any compensation
packages or arrangements following the severance of any executive director’s
contract, to ensure that it falls within the Company’s Remuneration Policy
and that the executive director is treated fairly but that poor performance is
not rewarded and the duty of the executive director to mitigate any loss
suffered by him/her as a result of the severance is fully recognised;

4.4.7 to review and approve the design of, and any amendments to, all of the
Company’s cash bonus and share incentive plans prior to obtaining any
necessary approval by the Board and shareholders. For any such plans,
determine each year whether awards will be made, and if so, the overall
amount of such awards, the amounts and vesting schedules of individual
awards to executive directors and other senior executives and the performance
targets to be used, and exercise any discretion specified in the rules of the
plans and generally oversee the administration of plans offered to executive
directors and/or other senior executives;
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4.4.8

4.4.9

4.4.10

4.4.11

4.4.12

4.4.13

4.4.14

4.4.15

4.4.16

4.4.17

4.4.18

to determine and administer policy for the grant of awards/options to
executive directors and senior executives of the Company, to ensure that they
are provided with appropriate incentives consistent with the Company’s
policy as stated in the directors’ remuneration report for the Company’s last
audited financial year;

to regularly review the ongoing appropriateness and relevance of the
remuneration policies and the Company’s Remuneration Policy to ensure that
reward policies across the Company work:

(a) to promote the long-term success of the Company;

(b) to ensure, where possible, that a significant proportion of the
remuneration of each executive director is structured to link
remuneration to Company and individual performance;

(c) to consider and promote the Company’s long-term strategic goals,
where appropriate; and

(d) to ensure that any performance-related elements of any remuneration
structure are transparent, stretching and rigorously applied;

to consider whether or not and to what extent the views of shareholders
should be obtained in relation to the formulation on the executive directors’
remuneration policy and ensure relevant disclosures are made;

to approve the remuneration packages of newly appointed executive directors
and liaise with the Nominations Committee to ensure that any such
remuneration packages are within the Company’s Remuneration Policy;

to be aware of pay and employment conditions of employees within the
Company's group and consider how such pay and employment conditions
should be taken into account when determining directors’ remuneration,
especially when determining annual salary increases;

to liaise with the Board and other committees as appropriate to ensure that
risk is taken into account when determining the remuneration polic ies;

to oversee any major changes in employee benefits structures;

to appoint consultants in respect of executive director remuneration and make
the terms of reference of such consultants, together with a statement of
whether they have any other connection with the Company, available (by
placing it on the Company’s’ website and including a statement in the annual
report, and to consider how such advice is independent and objective);

to consider the relative importance of the Company’s expenditure on pay
compared to the Company’s profits, dividends and tax paid,;

to make available these terms of reference, explaining its role and the
authority delegated to it by the Board by including the information on the
Company’s website; and

to consider other topics, as defined by the Board.
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4.5

4.6

4.7

4.8

4.9

The consideration of directors’ and senior executives’ remuneration shall extend to all
elements of such remuneration including any performance related elements (including
bonus schemes and profit share schemes), any share options, pension entitlements and
any other benefits, and any payments for loss of office awarded to the directors and
senior executives.

Itis the responsibility of the Chairman to decide what data he considers necessary in
order to fulfil the duties outlined above, and to ensure that this is circulated to all
members of the Committee. The Board has agreed to provide the Committee with full
co-operation in the fulfilment of its duties.

The Chairman, or a duly designated Committee member, shall attend the annual
general meeting of the Company and be prepared to respond to shareholder questions
on the Committee’s activities and directors’ remuneration. All members of the
Committee will also attend the annual general meeting.

If deemed desirable by the Board, the Chairman and other members of the Committee
should meet with major shareholders of the Company to consult on remuneration
matters.

The remuneration of non-executive directors will be a matter for the Chairman of the
Board and executive members of the Board.

5. Reporting Responsibilities

5.1

5.2

5.3

5.4

5.5

The Chairman shall report to the Board on the Committee’s proceedings after each
meeting on all matters within its duties and responsibilities.

The Committee will make whatever recommendations to the Board it deems
appropriate on any area within its remit where action or improvement is needed.

The Committee will assist the Board in preparing an annual remuneration report to
shareholders for the purposes of, and in accordance with, sections 420 and 421 of the
Companies Act 2006 and Schedule 8 to the Large and Medium-Sized Companies and
Groups (Accounts and Reports) Regulations 2008 (as amended by the Large and
Medium-sized Companies and Groups (Accounts and Reports) (Amendment)
Regulations 2013), LR 9.8.8.R of the Listing Rules of the Financial Conduct
Authority and the provisions of the Corporate Governance Code.

The Committee will produce:

5.4.1 an annual report setting out the Company’s remuneration policies and
practices, and its duties and activities during the year; and

5.4.2 apolicy report in respect of directors’ remuneration at least every three years

which will form part of the Company’s annual report and accounts and to be approved
by shareholders as required under the Companies Act 2006.

The Committee will consider and make recommendations to the Board concerning
disclosures of details of remuneration packages and structures in addition to those
required by law, the UK Listing Authority and the London Stock Exchange.
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5.6 If the Committee appointed remuneration consultants, the annual remuneration report
will identify such remuneration consultants and state whether they have any other
connection with the Company.

5.7  The Chairman will ensure that the Company maintains contact with its principal
shareholders regarding remuneration.

6. Authority

6.1 The Committee is a fully constituted committee of the Board established to perform
the duties set out above and to report on those matters to the Board.

6.2 The Committee shall have the power to employ, at the Company’s expense, the
services of such advisors as it deems necessary to fulfil its responsibilities.

6.3 The Committee is authorised to seek any information it requires from any employee
of the Company or group company in order to perform its duties.

6.4 The Committee will give due consideration to laws and regulations of the Financial
Conduct Authority’s Listing Rules, Prospectus Rules, Disclosure Guidance and
Transparency Rules as well as guidelines published by the Association of British
Insurers and the Pensions and Lifetime Savings Association and any other applicable
rules, as appropriate.

6.5 The Committee will arrange for periodic reviews of its own performance and, at least

annually review its constitution and terms of reference to ensure it is operating at
maximum effectiveness and recommend any changes it considers necessary to the
Board for approval.
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