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Disclaimer

This document (the ‘Report’) has been prepared solely for the purpose of providing informa-
tion and commentary to the Australasian Centre for Corporate Responsibility (‘ACCR’). The
Report is based entirely on publicly available information, sourced and analysed by OpenEn-

gagement and is not intended to constitute legal, financial, investment, or professional
advice of any kind.

All views, assessments and statements contained in this Report are solely those of OpenEn-
gagement at the date of publication and are subject to change without notice. While reason-
able care has been taken in the preparation of the Report, OpenEngagement does not
warrant the accuracy, completeness, or currency of the information relied upon, nor does it
accept any responsibility for errors or omissions. The information contained herein has not
been independently verified and may include assumptions, estimates, and interpretations
based on public records and reporting, which may be incomplete or inaccurate.

OpenEngagement expressly disclaims any liability for any loss, damage, or claim of any kind
arising directly or indirectly from the use of or reliance on the Report or any information
contained herein. Any reliance placed on this report by third parties shall be at their own
risk. Any reliance on the Report should be independently verified for accuracy, complete-

ness, reliability and suitability.

Nothing in this Report should be interpreted as implying any dishonourable or unlawful
conduct unless expressly stated and substantiated.
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Executive Summary

The natural resources and mining sectors are home to some of the world’s larg-
est companies. However, corporate governance within these sectors, as in
all industrial sectors, remains a work in progress, particularly regarding climate
risk and the energy transition. For companies like Glencore Plc, their disclosure
presents a well-rounded board featuring eight highly skilled directors, including
those with expertise in broader sustainability. Nevertheless, this report finds
that Glencore, similar to its peers, has substantial room for improvement in its
governance disclosures and practices.

For instance, most companies provide what appear to be well-developed ma-
trices defining the skills and experience of directors. However, closer examina-
tion reveals that skills and expertise are often poorly defined, if defined at all. Of
the ten boards reviewed, most fail to indicate which skills apply to individual di-
rectors, let alone the skill level. Similarly, disclosing most director biographical
information makes it difficult for investors, let alone market stakeholders, to as-
sess a director’s skills, particularly in areas related to climate or energy transi-
tion. This may lead some to question the level of skill among the directors of
these companies.

Concerns about a director’s skills may impact perceptions of a board’s gover-
nance functions. Indeed, for boards where directors lack expertise in climate
and energy transition, relying solely on management to inform the board about
these topics could negatively impact the oversight of the company’s strategy in
both areas. At Glencore and many other companies where there is a lack of skills
in climate and energy transition at the director level, this can also lead to ques-
tionable oversight of these topics at the committee level, particularly if commit-
tees are designated or should be a focal point of overseeing a company’s
management of climate and energy transition. Specifically, committees might

not prioritise climate and energy transition as oversight topics within a board’s




remit, potentially jeopardising governance over company strategy, which could

negatively affect a company’s performance.

Likewise, most companies evaluated in this report have room for improvement
in aligning executive pay with their sustainability performance, as well as their
climate and energy transition efforts. Most companies do not provide detailed
disclosure on how, forinstance, emissions are measured or how awards are eval-
uated to determine award achievement. This can be problematic if awards are
not viewed as potentially challenging in addressing complex issues, such as emis-
sions or adapting company strategy to tackle the challenges of the energy tran-
sition. Coupled with some companies utilising only short-term approaches to
address these issues, there may be a perception that companies are not ade-
quately prioritising how they manage emissions while operating in an emis-
sions-intensive industry.

Overall, companies like Glencore and its peers have opportunities to enhance
their corporate governance practices and ensure that these align with their ef-
forts to tackle the challenges of climate change and the energy transition.

To address these shortfalls, boards need to make meaningful changes,
including:

e Appoint at least one director with verifiable experience in climate re-
porting and energy transition. This should be a priority, as there are few
climate experts, and climate reporting matters will only become more
complex. While director education is commendable, it should be regarded
with the same seriousness as having a director with verifiable financial ex-
pertise to chair an audit committee.

e Board sustainability committee charters must be updated to reflect the
growing regulatory environment surrounding climate reporting, which in-
herently involves climate and energy transition. Currently, the comparator
group relies too heavily on management and the wider board to address
climate matters. Although sustainability committees have a broad remit

to tackle various issues, including broader sustainability topics and tailings




management, committee charters should be updated to specify this as a

focus area within their responsibilities.

Sustainability committees must be chaired by directors with verified skills
and experience in climate, climate risk, and energy transformation. As is
the case across the comparator group, it remains unclear whether the
committee chairs have any verified expertise in these areas. It is common
practice for audit committees to appoint a committee chair with verified
financial or accounting expertise to assess financial statements and a com-
pany’s financial reporting. Sustainability committees should similarly have
skilled leadership to guide the committee and possess a deep under-
standing of these subjects, as they involve significant risks for each
company, particularly given the increasing complexity of reporting prac-
tices. Furthermore, a committee chair with verified skills and experience in
climate, climate risk, and energy transformation may also reduce the com-
mittee’s dependence on management to guide its work and oversight.

Board skills matrices must be improved to clarify skill descriptions, defi-
nitions, and linkages to directors. While companies may seek to be
concise in their disclosures, this does not mean that additional infor-
mation cannot be made available on company websites, similar to other
governance documents, such as committee charters. The skills matrix
disclosures should also include more information about the roles of di-
rectors, especially if they are responsible for overseeing certain parts of
the world, since each comparator company is not limited to operations

in one country or jurisdiction.




Introduction and Overview

The Australasian Centre for Corporate Responsibility (ACCR) engaged OpenEn-
gagement to conduct a review of Glencore Plc’s (Glencore) board, examining its
composition both quantitatively and qualitatively to gain a clearer understand-
ing of the skills, experience, background, and competencies of Glencore’s direc-
tors about climate, climate risk, and energy transition.

This report only reviews the Glencore board using publicly available information
from Glencore, including its website, public submissions, and details about its
directors. It will not comment on Glencore’s corporate strategy regarding cur-
rent investments in coal or other energy projects or assets. Similarly, this report
strives to remain objective in assessing directors’ skills. However, when there is
unclear or missing disclosure from Glencore or other companies, it may draw
inferences about a director’s past work when determining whether a director
possesses a particular skill.

The review of the Glencore board will also consider its composition, struc-
ture, and processes by utilising publicly disclosed information, including the
board skills matrix, board resourcing and workload, committee remit, and
remuneration.

Following the Glencore board review, this report will analyse how the Glencore
board compares to several other boards. The comparator group includes Rio
Tinto Limited,' BHP Group Limited, Anglo American Plc, Vale S.A., Teck Resources
Limited, Freeport-McMoRan Inc., Fortescue Metals Group Limited, and South32

1 The Rio Tinto Group has two listed entities: Rio Tinto Limited, listed on the Australian Se-
curities Exchange (ASX) and Rio Tinto Plc, listed on the London Stock Exchange (LSE). As
the boards of both entities are identical, for this report, the reporting entity Rio Tinto Lim-

ited will be used.




Limited.? These companies are considered peers to Glencore as they operate in

similar industries and employ comparable operational strategies. The review will
evaluate the views of the boards and directors on climate and energy transition.
These comparator companies are selected based on observation.

A review akin to the Glencore board will assess board composition, structure,
and processes of comparator group companies. Similarly, the publicly disclosed
board skills matrix, board resources and workload, committee remit, remunera-
tion, and the profiles of selected directors will also be analysed.

The conclusion will highlight the findings of t he G lencore b oard r eviews and
compare Glencore with select peers. It may offer suggestions regarding the di-
rector’s skills and how these skills can be better disclosed to understand their
relevance to climate and energy transition.

This report will begin by discussing climate and energy transition, defining key
terms, and then analysing Glencore along with the other members of the com-
parator group.

Climate Risk and the Energy Transition in the Corporate World

Why do climate risk and the energy transition matter in the corporate world?
Climate risk and the energy transition are topics of significant debate
and consideration within the broader corporate arena. However, this report
does not seek to discuss the merits of the arguments surrounding these issues.
Each company in this report has climate change policies, affirming their
views that climate change is a real issue. Yet, this report recognises that
industries such as natural resources and mining play an increasingly significant
role in shaping how companies pursue future strategies as the world evolves in
terms of energy use, addressing climate, climate risk, and the energy
transition. In this light, this report suggests that:

2 Originally, China Shenhua Energy Company Limited was included in the comparator group.
However, given its single-commodity business and single-jurisdictional operations, it was

dropped from the group.




“Energy transition is essentially a process of fundamental transformations

of the main elements of the energy system towards a new configuration
of energy service embodied in a prolonged chain and complex system that
involves energy production, storage, transmission and consumption, en-
ergy technologies, management, and practices related to energy security,
geopolitics, and energy governance.”’

With the production of newer energy sources, particularly as the world becomes
more dependent on electricity, the methods of generating and transmitting en-
ergy are evolving. In light of the impact of emissions on the changing climate,
climate change is interconnected with the energy transition.

How companies manage climate and energy transitions at the corporate gover-
nance level is not straightforward. For some, profit maximisation may take pre-
cedence, with a belief that climate and energy transitions are not particularly
pressing. Conversely, others may argue that corporations, and thus boards, must
act to address both issues. Yet, climate and energy transitions may come down
to risk management. As noted by the OECD, “a company with a sound strategy
to navigate the transition to a low-carbon economy may face low risks despite
the fact it is in a high climate-related financial risk industry such as metals and
mining.”* Thus, risk management is the responsibility of boards and manage-
ment in determining business strategy. However, the structure of boards and
management may influence whether a company adopts a positive or potentially
negative approach to climate and energy transition.

In this case, directors’ skills and interactions with management may be crucial
in determining how companies address the challenges of managing climate
and energy transition risks. While boards may have common structures,
such as overall board and committee sizes, the functioning of boards and

3 YuYang, Siyou Xia, Ping Huang, Junxi Qian. “Energy transition: Connotations, mechanisms

and effects.” Energy Strategy Reviews. Volume 52, 2024. Page 3.
4 OECD (2022). Climate Change and Corporate Governance. Corporate Governance. OECD

Publishing, Paris. Page 21. Accessed: April 28, 2025.



https://www.sciencedirect.com/science/article/pii/S2211467X24000270
https://www.sciencedirect.com/science/article/pii/S2211467X24000270
https://www.oecd.org/content/dam/oecd/en/publications/reports/2022/06/climate-change-and-corporate-governance_551e0831/272d85c3-en.pdf

committees becomes increasingly essential. For instance, concerning direc-

tors’ skills, the expertise of directors, particularly those on sustainability com-
mittees, may positively impact carbon emissions performance. Yet, what may
matter even more is the independence of those committees and the enhance-
ment of committee members’ skills in environmental sustainability issues.>
Similarly, as boards must contend with an ever-evolving regulatory, investor,
and civil society ecosystem, broader discussions are taking place regarding
whether climate and energy transition factors should be included in a direc-
tor’s fiduciary duties. In this instance, the growth of regulatory actions, even if
there is a retreat in some jurisdictions, has “support from institutional inves-
tors and activist investors who call on boards to account for their sustainabili-
ty-related risks. Various coalitions of actors in financial markets, as well as civil
society actors, also advocate a greater latitude for fiduciary duties to move
beyond driving shareholder profit.”®

While boards play a significant role in addressing climate and energy transitions,
management also plays a critical role. In this context, the cooperative efforts of
boards and management may indicate whether there is a level playing field in
tackling climate and energy issues. For some boards, reconciliation may be nec-
essary to create and align corporate strategy with management’s vision. This
consideration may also extend to how management is held accountable for
achieving strategic objectives.” The most apparent way to hold management
accountable is by establishing a clear remuneration structure. While companies
have introduced climate-driven remuneration metrics, a more critical issue is

5 Babajide Oyew. “Corporate governance and carbon emissions performance: International

evidence on curvilinear relationships.” Journal of Environmental Management. Volume 334,

2023. Page 17.

6 University of Cambridge Institute for Sustainability Leadership (CISL). (2023). Future of
Boards Legal and Regulatory Frameworks for Sustainability (Phase 1, Part 2). Page 26.

7 University of Cambridge Institute for Sustainability Leadership (CISL). (2023). Final Report:

Summary and Synthesis (Phase 1, Part 4). Page 37.



https://www.sciencedirect.com/science/article/pii/S0301479723002621
https://www.sciencedirect.com/science/article/pii/S0301479723002621

whether remuneration policies have “a positive effect on symbolic carbon re-

duction initiatives, but no similar effect on the actual carbon emissions.” 8

These issues suggest that confronting climate and energy transition is chal-
lenging, even for the most successful boards and companies. Nonetheless, this
report explores whether Glencore and similar companies can tackle these
obstacles.

Definitions

Before examining Glencore and the other peer companies, this report will define
key terms that will guide the analysis throughout. When discussing director skills
related to “climate,” this refers to climate change. As for director skills in climate
change, it is hereby defined as follows: “A climate change competent director
has expertise and experience in climate-related business threats and opportuni-
ties, including climate science, low-carbon transition across the value chain, and
public policy.”® The Investor Group on Climate Change uses this definition, al-
though there may not be a broader global standard or consensus on what con-
stitutes directors’ skills in climate matters.” This report does not offer an
alternative definition of climate skills.

In considering “climate risk”, this report refers to “climate-related transition
risks”. Utilising the definition from the IFRS Foundation, climate risk is therefore
viewed as:

8 Khaldoon Albitar, Habiba Al-Shaer, and Yang Stephanie Liu. “Corporate commitment to

climate change: The effect of eco-innovation and climate governance.” Research Policy.

Volume 52, Issue 2, 2023. Page 4.
9 Investor Group on Climate Change. “A Changing Climate: What Investors Expect of Com-

pany Directors on Climate Risk”. October 2021. Page 14.

10 Florian Sommer, Gil Demirtas, David Muirhead. “Who’s the Climate Expert on Board?”
MSCI. 19 August 2024.



https://www.sciencedirect.com/science/article/pii/S0048733322002189
https://www.sciencedirect.com/science/article/pii/S0048733322002189
https://igcc.org.au/wp-content/uploads/2021/11/IGCC-Climate-Change-Board-Report.pdf
https://igcc.org.au/wp-content/uploads/2021/11/IGCC-Climate-Change-Board-Report.pdf
https://www.msci.com/www/blog-posts/who-s-the-climate-expert-on/04872269201

“Risks that arise from efforts to transition to a lower-carbon economy.

Transition risks include policy, legal, technological, market and reputa-
tional risks. These risks could carry financial implications for an entity, such
as increased operating costs or asset impairment due to new or amended
climate-related regulations. The entity’s financial performance could also
be affected by shifting consumer demands and the development and de-
ployment of new technology.”"

While not stated in the IFRS definition, climate risk may also include physical and
transition risk. Although physical risk is not the primary focus of this report, it
should nonetheless be included among the risk factors that constitute climate
risk. As such, these broader connotations and considerations are encompassed
under the term ‘climate risk’, which is deemed suitable for the analysis in this
report. When applying climate risk to define board members, this report will de-
fine those directors as having “skills and experience that are knowledgeable of
the risks related to climate transition, including financial and non-financial risks.”

Similarly, when considering the concept of “energy transition,” this report will
refer to a “climate-related transition plan.” Therefore, the definition of the en-
ergy transition will follow the definition from the IFRS Foundation, which is: “An
aspect of an entity’s overall strategy that lays out the entity’s targets, actions or
resources for its transition towards a lower-carbon economy, including actions
such as reducing its greenhouse gas emissions.”” This definition was chosen due
to the broader global acceptance of IFRS principles. In the context of directors
with energy transition skills, this report will define those directors as having
“skills and experience in understanding how a company’s strategy supports and
leads to actions that transition the company toward a lower-carbon economy,
which includes reducing greenhouse gas emissions.”

11 IFRS Foundation. IFRS S2: Climate-related Disclosures. June 2023. Page 20.

12 IFRS Foundation. IFRS S2: Climate-related Disclosures. June 2023. Page 19.



https://www.ifrs.org/content/dam/ifrs/publications/pdf-standards-issb/english/2023/issued/part-a/issb-2023-a-ifrs-s2-climate-related-disclosures.pdf
https://www.ifrs.org/content/dam/ifrs/publications/pdf-standards-issb/english/2023/issued/part-a/issb-2023-a-ifrs-s2-climate-related-disclosures.pdf

The Glencore Board

This section will cover the following topics:

e Anoverview of the Glencore board
e Overview of the board committees and responsibilities
e Review of remuneration practices and links to climate and energy transition

e Examination of the board skills matrix

Overview of the Glencore Board

The Glencore board comprises eight directors: seven independent directors and
one board chair. The sole executive directoris CEO Gary Nagle. The demographics
of the current board are based on information from the Glencore website and its
publicly available reporting.” The board is structured as follows:

Percentage of Male . Percentage of Female .

: 50% . 50%
Directors Directors
Average Age of Board 6 Median Age of Board 68
Members > Members
Average Tenure of the Entire Average Tenure of
Board in Months as of April 48 Months Independent Directors in 49 Months
2025 Months as of April 2025
Median Tenure of the Entire Median Tenure of
Board in Months as of 48 Months Independent Directors in 74 Months
April 2025 Months as of April 2025
Citizenship' - South Africa 37.5% Citizenship — United Kingdom 25%
Citizenship - USA 25% Citizenship - Colombia 12.5%

13 Glencore Plc. 2024 Glencore Annual Report. March 2025. Pages 102-104.

14 Glencore Plc. Form Schedule 13D/A, Exhibit 99.9. March 14, 2025. Accessed 19 March 2025.



https://www.glencore.com/.rest/api/v1/documents/static/7a4295e4-3674-45e9-94c4-7d7fb285faff/GLEN-2024-Annual-Report.pdf
https://www.sec.gov/Archives/edgar/data/1521365/000114036125008798/0001140361-25-008798-index.htm

Directors Cynthia Carroll and Kalidas Madhavpeddi hold American citizenship,

while Maria Margarita Zuleta possesses Colombian citizenship. Directors Gary
Nagle, Gill Martin, and John Wallington are South African, whereas Martin Gil-
bert and Liz Hewitt are British citizens.

The newest board members are John Wallington and Maria Margarita Zuleta,
who joined in June 2024 and February 2025, respectively. The longest-serving
independent directors are Martin Gilbert and Gill Marcuse, who joined the board
in May 2017 and December 2017, respectively. At the 2025 Annual General Meeting
of Glencore, John Wallington and Maria Margarita Zuleta will stand for election
for the first time. As of this writing, the 2024 Annual Report does not indicate
whether other directors will be stepping down from the board at the Annual
General Meeting (AGM) scheduled for 28 May 2025.

Committees Overview

Supporting the board are its five committees: the Audit, Remuneration, Nomina-
tion, Health, Safety, Environment, and Communities (HSEC), and Ethics, Compli-
ance, and Culture (ECC) committees. The Nomination Committee has the highest
representation of board members, with all seven non-executive directors serving
on it. The board’s smallest committee, in terms of membership, is the HSEC com-
mittee, which comprises only three non-executive directors. The committee

membership roster is as follows:




Health, Safety, Ethics,
Audit Remuneration Nomination Environment & Compliance,
Communities and Culture
Kalidas
Sz peii Member Chair Member
Gary Nagle
Gill Marcus Member Member Member
Martin Gilbert Member Chair Member
hi
Cynthia Member Member Member Chair
Carroll
Liz Hewitt Chair Member Member
h
0 n Member Chair
Wallington
Maria
Margarita Member Member Member
Zuleta
Meetings
6

Held in 2024 > 3 4 4
Minimum
Required 3% 21 i 48 2
Meetings
2024 Board 12 — four regularly scheduled meetings and eight limited agenda, or unscheduled
Meetings meetings*°

15 Glencore Plc. Audit Committee of the Board — Terms of Reference. Accessed: March 19,

2025.
16 Glencore Plc. Terms of Reference — Remuneration Committee. Accessed: March 19, 2025.

17 Glencore Plc. Terms of Reference — Nomination Committee. Accessed: March 19, 2025.

18 Glencore Plc. Terms of Reference — Health, Safety, Environment and Communities Com-

mittee. Accessed: March 19, 2025.
19 Glencore Plc. Ethics, Compliance and Culture Committee - Terms of Reference. Accessed:

March 19, 2025.
20 It is noted that Glencore’s annual report only provides attendance records for regularly
scheduled board and committee meetings. While the directors’ attendance at regular

board and committee meetings indicates strong attendance, the annual report fails to

provide individual attendance records for the eight additional board meetings, two addi-



https://www.glencore.com/.rest/api/v1/documents/static/076fbdaf-4929-472d-8bed-41ea93e78d83/Terms-of-Reference-Audit-Committee.pdf
https://www.glencore.com/.rest/api/v1/documents/71bc8f2e2352333a01b15e1eb15be43d/Terms-of-Reference-RemunerationCo-200930.pdf
https://www.glencore.com/.rest/api/v1/documents/f39472529ba97ce72f8e1fb4cd865333/200930-Terms-of-Reference-NomCo.pdf
https://www.glencore.com/.rest/api/v1/documents/7e51e333ff3bd285adb64646427640b8/Terms-of-Reference-HSEC-20180220.pdf
https://www.glencore.com/.rest/api/v1/documents/7e51e333ff3bd285adb64646427640b8/Terms-of-Reference-HSEC-20180220.pdf
https://www.glencore.com/dam/jcr:be3f1ec3-bdad-42f5-927e-2bce5088a92c/190220-Ethics-Compliance-and-Culture-Committee-Terms-of-Reference.pdf

Although there are five board committees, the responsibility for climate and en-

ergy transition varies among the board, its committees, and management. Ac-
cording to Glencore’s Climate Transition Plan (CTAP), the board assumes
responsibility for climate change and related matters. This responsibility is di-
vided into different areas; for instance, the audit committee manages financial
risks and reports on climate issues. The ECC oversees resources, including lob-
bying and political engagement regarding energy policy. The HSEC is account-
able for significant climate-related matters that could impact operations.

Executive committees are composed of senior management members who sup-
port the board’s climate and energy transition committees. The primary body is
the Climate Change Taskforce (CCT), chaired by Gary Nagel, the CEO, who re-
ports to the rest of the board. The CCT’s mandate and responsibilities for deliv-
ering the Group’s climate strategy, commitments, and activities encompass the
following:

e Decarbonisation of industrial activities;

e Internalreporting standard development and data quality and consistency
review;

e (Capital allocation and portfolio management;
e Macroeconomic assessments, including Group carbon pricing; and

e External engagement, communication and advocacy.”

The CCT is further supported by four working groups of senior management-level
personnel. These working groups are (i) the Industrial Climate Working Group,
(ii) the Marketing Climate Working Group, (iii) the Data Climate Group, and (iv)
the External Climate Working Group. The working groups and the CCT form the

tional remuneration committee meetings (up from three meetings), and two additional
audit committee meetings (up from four audit committee meetings). In the future, Glen-
core should clarify the attendance of directors at all meetings, including those with a lim-
ited agenda and unscheduled meetings, to ensure transparency.

21 Glenore Plc. 2024-2026 Climate Action Transition Plan. Page 19.




basis on which the board assesses matters, including climate and energy transi-

tion risk management.

For Glencore, it is arguably in the early stages of its approach to ajust transition,
as it considers it an “emerging topic.” However, the TCFD section in the annual
report identifies areas of work on climate-related activities undertaken by the
board in 2024. While the board maintained overall oversight of climate-related
matters, various committees made unique contributions. The audit committee
reviewed financial reports and disclosures related to climate change. The ECC
oversaw Glencore’s stakeholder engagement on climate-related issues, political
representations, the use of lobbyists, and Glencore’s positions within industry
organisations. However, none of these details are discussed in the CTAP or an-
nual report. The remuneration committee’s work on climate change was pri-
marily reflected in performance against ESG initiatives as part of the
performance-related pay for Glencore’s CEO. > Based on its report, the HSE&C
committee’s work on environmental matters focuses on “the Group’s progress
and performance concerning emissions, nature, energy, water, stewardship,
and other impacts.”*

In 2024, Glencore’s Climate Action Transition Plan (CATP) received approval at
the 2024 Annual General Meeting (AGM). While the CATP marks significant prog-
ress on climate initiatives, Glencore adopts a cautious approach to transitioning
to a low-carbon economy within its risk management framework. Although this
risk can be viewed within a broader enterprise risk management framework, no
specific committee is designated to oversee it. Instead, the annual report under-
scores potential wide-ranging risks, including legal, reputational, financial,
and operational impacts, such as the possible reduction or cessation of certain

22 2024 Glencore Annual Report. Page 27.

23 2024 Glencore Annual Report. Page 115. As provided on page 108 of the 2024 Glencore
Annual Report, the HSE&C Committee also oversees as part of its mandate: “Fatalities,
major incidents and other safety issues; Tailings storage facilities reviews; Environmental
incidents reports HSEC&HR policy framework; Social and human rights performance; Re-

sponsible sourcing; Cultural heritage; and Communities engagement.”




operations and loss of business due to fossil fuel emissions. Nonetheless, in mit-

igating these risks, the board depends on the CCT to develop a climate strategy
and advance its climate commitments. 4 Furthermore, in 2024, the annual report
states that the board examined a climate transition strategy and considered
plans for developing and integrating Elk Valley Resources (EVR) into the Group’s
climate transition strategy. The board also engaged in internal training on cli-
mate change, covering duties as Directors, legal and general climate risk consid-
erations, external expectations, and evolving climate issues. > However, the
board has a lot of work to do to incorporate the emissions profile of EVR into its
CTAP and to address how EVR’s emissions may impact Glencore’s emissions pro-
file in the future.

Glencore’s disclosure suggests that the board may have a broader awareness of
climate and energy transitions. However, it appears to rely on management to
guide and report on these matters. Since there is no discussion regarding energy
transition management, the board may need to formalise its approach to clarify
its strategy. Similarly, the committee responsible for environmental and sustain-
ability issues does not seem to be the focal point for climate or energy transition
discussions, at least based on its primary responsibilities and descriptions in its
2024 reports. This may raise questions about how climate and energy transitions
are managed, especially since Glencore states that climate change is a standing
agenda item for the board.>®

Remuneration

Glencore has incorporated ESG elements into its executive compensation prac-
tices. For 2024, the Restricted Share Plan (RSP) includes “progress against ESG
initiatives, including the implementation of the Group’s Ethics and Compliance

24 2024 Glencore Annual Report. Page 94.
25 2024 Glencore Annual Report. Page 108.

26 2024 Glencore Annual Report. Page 109.




Programme and performance against the Climate Action Transition Plan.”?” The

RSP, adopted in 2021, measures performance over a three-year period before
awards may vest. After that, awards are released five years after the grant date
or two years after the employee terminates employment, whichever occurs
later. For the awards that vested on 30 June 2024, the primary ESG performance
related to climate was based on the introduction and approval of the CTAP at
the 2024 AGM, which received 90.07% support. Other ESG performance consid-
erations included safety, improvements in ethics and compliance, and the imple-
mentation of a refreshed code of conduct.

Upon reviewing the 2021 RSP plan, the annual report is lacking essential details.
For instance, the weightings of the RSP are not provided, despite performance
being measured across three main areas: (i) Distributions to shareholders and
share buybacks, (ii) Overall company performance, and (iii) ESG performance.
Although each performance area has a broader description of the performance
considerations, there is no indication of the level of achievement for each area
or whether discretion was used to determine award achievement. Regarding
ESG performance, including the CTAP, suggests that achievement was based on
the CTAP passing at the AGM.

In the future, CEO Gary Nagle may participate in a new “career shares award”
plan, the outcomes of which will be disclosed in the 2027 annual report and as-
sessed against performance in three broader areas: (i) responsible and ethical
business practices; (ii) effective capital management; and (iii) strong operational
and commercial performance.?® In the areas of climate and energy transition,
the most applicable elements in the remuneration are to implement emissions
reductions between 2019 and 2024, aiming to reduce “scope 1, 2, and 3 industrial
emissions by 15% by the end of 2026, 25% by the end of 2030, and 50% by the end
of 2035, each against the restated 2019 baseline (excluding EVR). “ Additionally,
emphasis is placed on abatement initiatives ranging from renewable power

27 2024 Glencore Annual Report. Page 125.
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purchases and on-site power generation to energy storage, operational effi-

ciency, and electrification.” The above performance conditions do not clarify
how the remuneration committee will determine the award.

Skills Overview

In considering the skills of the Glencore directors, the 2024 Annual Report*° pro-
vides a broader overview of the board members’ skills and experience. How-
ever, some limitations exist. Notably, the 2024 Annual Report does not include
the skills of newly appointed director Maria Margarita Zuleta, as the skills matrix
is time-bound through the end of the calendar year 2024. This means that former
director David Wormsley, who retired from the board on December 31, 2024, is
included instead of Ms. Zuleta. Thus, the skills matrix does not entirely depict the
current board’s skills and experiences. The downside of this limited disclosure is
that investors and stakeholders must attempt to interpret Ms. Zuleta’s skills and
experiences based on her limited biography, fitting them into the existing
matrix.

The skills and experiences matrix comprises 13 different areas, with four skills
and experiences categorised under ‘Experience’ and nine skills and experiences
categorised under ‘Technical Skills’. While ‘Experience’ is not defined, ‘Technical
Skills” are determined by the company as “the majority of these skills have been
acquired through exposure and experience at a leadership level, rather than as
part of a formal education.” Moreover, Glencore does not define the 13 skills and
experiences, making it more challenging to evaluate director skills, especially
those related to climate and energy transition, which would likely fall under the
“Environment” category. In reproducing the skills and experience matrix, Mr.
Wormsley is excluded from consideration, while Ms. Zuleta will be discussed fol-
lowing the table.

29 2024 Glencore Annual Report. Page 132.
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Experienced-based Skills and Experience

Skill/Experience Number of Directors/
% of Board

Resources

4[50%
C-Suite 5/ 63%
Technical Skills and Experience
Skill/[Experience Number of Directors/

% of Board

Leadership and Strategy 7/ 88%
Environment 4[50%
Governance 7/88%
Investor Relations

5/63%
Risk management 7/88%

Skill/[Experience

Non-executive
directorship

International M&A

Skill/[Experience

Financial Expertise
Social
Health and Safety

Communications and
Reputation

Number of Directors/
% of Board

7/ 88%

5/63%

Number of Directors/
% of Board

5/63%
5/63%
5/63%

6/75%

The matrix from the 2024 Annual Report is provided below. The skills remain

unchanged from 2023, while the matrix was expanded from 2022, when ESG was

divided into distinct Environment, Social, and Governance skills. Before 2022, no

board skills related to the environment, climate, or energy transition existed.

Only three directors have joined the board since ESG, let alone the skill “environ-

ment”, was added to the skills matrix: Liz Hewitt, who joined in July 2022; John

Wallington, who joined in June 2024; and Maria Margarita Zuleta, who joined in

February. Therefore, one may assume these skills were not initially considered a

priority and were only recognised and assigned later.




Board diversity, skills and experience in 2024

Kaildas Gary Cynthia John Gill David Liz
Madhavpeddi | Nagle S. | Gilbert | Carroll |Wallington | Marcus S. | Wormsley® | Hewitt
American African | British | American | S. African | African British British
Exeripence
Resources () () ) ()
Non-executive [ () (] (] ° (] () ®

directorship
C-suite [} () (] () () ®
International M&A () () ® ® ® [ )

Technical Skills’

Leadership and () () ) () ) () ) )
strategy

Financial expertise ® ® ® ® ) ()
Environment [ ) o ) ()

Social () () [ ) ® ®

Governance (] (] (] (] (] (] (] (]
Health and safety ® ) ) ) )

Investor relations [ [ [ ® () ()
Communications [ (] (] (] () () ()
and reputation

Risk management ° o (] ([ ([ [ ° [

1. The majority of these skills have been acquired through exposure and experience at leadership level, rather
than as part of a formal education.

2. Mr Wormsley retired from the Board with effect from 31 December 2024.

Examining the skills matrix raises significant questions about current disclosures
and the determination of board skills. First, how and why did the board choose
these skills, and what is necessary to delineate skills between “Experience” and
“Technical skills”? Would it benefit the board to have directors with skills
grounded in formal education? Were there other skills considered and not in-
cluded? If so, why? How does the board determine whether it lacks specific skill
sets, particularly when evaluating the company’s strategy? Does the board con-
sider whether a director’s skills are potentially outdated? Additionally, how does

the board assess the skills of its directors? Lastly, although there have been




limited modifications to the board skills matrix since 2022, is the skills matrix still

fit for its purpose?

Ms. Zuleta joined the Glencore board, bringing experience in the legal profes-
sion, including legal practice in both the private and public sectors, as well as a
current role in academia. A summary of her biography is as follows:

e Practising lawyer at Brigard & Urrutia since 1991, advancing to the position
of Partner.

e Appointed in 2002 as Colombia’s Deputy Minister of Justice.

e Appointed in 2004 as Director of the Presidential Program against
Corruption.

e From 2005 to 2012, she served as General Counsel of Prodeco. Glencore
and Xastra owned Prodeco. During that time, she represented Glencore
International A.G. and C.1. Prodeco in a dispute against the Republic of Co-
lombia. That case was eventually heard in the International Centre for Set-
tlement of Investment Disputes.’

e From2012t02017,sheserved as the Director General of the National Public
Procurement Agency of Colombia.

e In 2017, she was appointed a Professor at the Universidad de los Andes,
where she became the Dean of its School of Government in 2019.

e Sheisanon-executive director of the listed company Corficolombiana and
two private companies.

After a preliminary review of her professional career, one could argue that her
background enhances her current skills and experience in non-executive direc-
torship, governance, social, and risk management. Additional skill designations
would require a more in-depth examination of Ms. Zuleta’s professional history.
At the same time, the notice of meeting for Glencore’s 2025 AGM does not pro-
vide further insight into her skills and expertise.

31 Glencore International A.G. and C.I. Prodeco S.A. v Republic of Colombia. ICSID Case No.
ARB/16/6. Accessed: March 25, 2025.
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Glencore Directors with
Environmental Skills

This section will cover the following topics:

e An overview of the Glencore board members who are determined by the
board to have “environment” skills.

e The section will also consider whether potential directors have time com-
mitment concerns

Of the board’s eight directors, only four have been identified by the board as
possessing environmental skills. They include board chair Kalidas Madhavpedd;,
CEO Gary Nagle, and independent directors Cynthia Carroll and John Wallington.
Three directors serve on the HSE&C committee, while Mr. Nagle is not a member
of the committee. As previously indicated, “environment” is considered a tech-
nical skill due to exposure and experience at the leadership level, rather than a
skill acquired through formal education. Upon reviewing the four directors, it
appears that each director’s career and other directorships have likely provided
them with a basic understanding of climate and energy transition; however, they
may not have had sufficient exposure to develop expertise in either area.

Kalidas Madhavpeddi

Upon review, Mr. Madhavpeddi’s acumen, skills, and experience in climate and
energy transition suggest a broader understanding; however, he is not yet profi-
cient enough to qualify as an expert in either field. In reaching this conclusion,
Mr. Madhavpeddi’s background is in engineering and business, with limited ver-

ifiable experience in climate or energy transition.




Nonetheless, his role as CEO of CMOC International, a wholly owned subsidiary

of China Molybdenum Co., Ltd., from January 2008 to March 2018, likely exposed
him to both areas. Notably, he was a signatory to the agreement for CMOC to
acquire the Tenke Fungurume cobalt and copper mine in the Democratic Re-
public of the Congo (DRC) from Freeport-McMoRan, one of the world’s largest
cobalt and copper mines.>* For Glencore, Mr. Madhavpeddi’s familiarity with co-
balt, copper, and mines in the DRC may align with Glencore’s long-term business
strategy, which focuses on batteries and energy, particularly for the electric ve-
hicle industry.33

Nonetheless, as a director at other companies, Mr. Madhavpeddi’s listed skills
and expertise do not include environmental, climate, or energy transition. As a
director of Dundee Precious Metals (DPM), his primary skills and competencies
include M&A, strategic leadership, risk management, the mining industry, com-
pensation and human resources, international business experience, and govern-
ment and stakeholder relations.3* However, as a member of the sustainability
committee, which oversees sustainability, including the environmental impact
of DPM’s activities related to climate change, risk management, and sustain-
ability reporting, he may encounter issues and policies regarding climate and
energy transition.?>

For Mr. Madhavpeddi’s other directorship at Novagold Resources Inc., he is not
listed among the directors with skills and expertise in environmental science,
policy, and regulation, as outlined in their skills and experience matrix.>* The

32 Stock Purchase Agreement. May 9, 2016.

33 Thomas Biesheuval. “Glencore Names New Chairman to Complete Leadership Overhaul.”

Financial Post. July 5, 2021. Accessed: March 24, 2025.
34 Dundee Precious Metals. 2024 Management Information Circular. April 2024. Page 27.

Accessed: March 21, 2025. .
35 Dundee Precious Metals. Sustainability Committee Mandate. August 1, 2023. Accessed:

March 24, 2025.
36 Novagold Resources Inc. 2024 Management Information Circular. Page 25. Accessed:

March 24, 2025.
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2025 version of the matrix also omits him from the sustainability-related skills

and experience.? The listed skills and experience are similar to those at DPM but
include CEO/executive experience, board experience, financial literacy, public
policy expertise, risk management, and corporate governance. However, he sits
on the sustainability committee, which oversees Novagold’s climate change
policy?, including responsibility for overseeing environmental matters, such as
climate change and reporting.? That would likely qualify him to have a working
understanding but not expertise in those subjects.

Gary Nagle

Mr. Nagle is the current CEO of Glencore, overseeing the implementation of the
company’s strategies. He demonstrates an awareness of climate, climate risk,
and energy transition. However, this awareness may not lead to proactive ap-
proaches that guide the company toward actions that some investors and
market stakeholders consider positive in reducing emissions. Overall, Mr. Na-
gle’s career at Glencore, which began in 2000, has primarily focused on coal
mining and metals.

Based on public comments and disclosures, Mr. Nagle demonstrates an aware-
ness of energy transition and its impact on company strategy. For example, in
2021, Mr. Nagle stated that in considering decarbonisation: “Our planiis to decar-
bonise our total emissions footprints, that’s scope 1, 2 and 3, which is unique in
the industry... How we get there is the depletion of our coal business. That really
gets us to an ambition of net zero by 2050.”4° Since 2021, these thoughts have

37 Novagold Resources Inc. Notice of Annual General Meeting of Shareholders and Manage-

ment Information Circular. March 24, 2025. Page 26. Accessed: March 31, 2025.

38 Novagold Resources Inc. Climate Change Policy. January 25, 2023. Accessed: March 24, 2025.
39 Novagold Resources Inc. Sustainability Committee Charter. November 16, 2022. Accessed:

March 24, 2025.
40 Martin Creamer. “Nagle expresses firm belief in Glencore’s coal-depleting climate change

strategy.” Mining Weekly. 16 February 2021. Accessed: March 24, 2025.
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translated into a strategy to acquire additional energy assets such as EVR, even
though the CTAP notes that Glencore is not addressing “the treatment of EVR in
relation to Glencore’s decarbonisation targets and ambition.” Instead, the treat-

ment of EVR will depend on future business decisions, which may include the
incorporation of EVR, potentially leading to a slower transition, given the role
played by metallurgical coal in steel production.#

Like the energy transition, Mr. Nagle demonstrates an awareness of climate
change in his role as CEO, even if he does not actively advocate for measures to
mitigate the impacts of emissions on climate change. As the head of the previ-
ously discussed Climate Change Taskforce (CCT) responsible for producing Glen-
core’s CTAP, he should also be familiar with the work of the various working
groups that report to the CCT, which is then presented to the entire board.

Overall, Mr. Nagle likely demonstrates awareness of the challenges posed by
climate change. However, given his background and views, one could argue that
he is not a climate expert. Furthermore, his preference for using depletion as a
strategy suggests that climate change may not be a primary concern for him as
CEO, when Glencore either has or is seeking to expand emissions-intensive
mining projects, such as coal assets like EIk River Resources or its Hunter Valley
Operations, which for the latter a mine extension until 2050 is being sought.®
Indeed, under Mr. Nagle’s stewardship, it has been promulgated that Glencore
is more responsible than other coal operators for developing coal assets in Asia
and Africa. However, the expansion and depletion of coal assets are significant
contributors to climate change.®

41 2024-2026 Climate Action Transition Plan. Page 4.

42 Amelia Bernasconi and Courtney Yeandle. “Mega Hunter Vally coal mine granted short-
term extension of life.” Australian Broadcasting Corporation. April 24, 2025. Accessed: May

8, 2025. See also: Hunter Valley Operations. “Continuation Project.” Accessed: May 9,

2025.
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nancial Times. August 8, 2024. Accessed: May 8, 2025.
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Cynthia Carroll

Ms. Carroll may understand climate and energy transition better than some of
her board counterparts. This is partly due to her academic background, which
includes a Bachelor’s and Master’s degree in Geology. Although the specific
coursework is not mentioned, her background in the physical sciences has led
her to a career in the natural resources sector, where many C-suite leaders lack
proficiency.

One of her notable career achievements was serving as CEO of Anglo American
Plc from 2007 to 2013. Among her noteworthy accomplishments was her dedica-
tion to mine safety and her appreciation for sustainability. Notably, she took sig-
nificant steps to close the company’s platinum mine at Rustenburg, which had a
history of high fatality rates. This closure aimed to align the mine’s safety prac-
tices with those of other mining sites globally, resulting in a reduction in fatali-
ties from 40 in 2007 to 17 in 2011.44 Additionally, by 2012, Anglo American was in
the second year of a 10-year climate change strategy, which was identified not
only as a compliance risk but also led to a partnership with the UK Met Office to
assess the impacts of climate change and to “prioritise all our projects across the
Group in terms of when climate change ‘time of emergence’ signals will arise.”#
Lastly, in her statement in Anglo American’s 2012 annual report, she noted that
Anglo American was preparing for climate change. This was “essential for pro-
tecting the future of our business. We are finding new ways to reduce our en-
ergy usage, working with experts to understand the implications of climate
change in our key locations, and investing in innovative technologies to cut
carbon emissions.”4¢

Beyond Anglo American, Ms. Carroll is also a director at Pembina Pipeline Corpo-
ration (PPC) and Baker Hughes. Both boards recognise her experience in sustain-

44 Cynthia Carroll. “The CEO of Anglo American on Getting Serious About Safety.” Harvard

Business Review. June 2012. Accessed: March 24, 2025.

45 Anglo American. Annual Report 2012. Page 30. Accessed: March 24, 2025.

46 Anglo American. Annual Report 2012. Page 5. Accessed: March 24, 2025.
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ability and ESG. However, neither company defines sustainability or ESG as a skill

or expertise.# The board of directors oversees the energy transition and its ini-
tiatives at Baker Hughes. Meanwhile, the Human Capital and Compensation
Committee, chaired by Ms. Carroll, is responsible for “talent planning and cul-
ture for the energy transition.” Additionally, the committee evaluates reporting
on management’s performance regarding the ‘“Company’s environmental and
sustainability priorities and risks, including progress on our emission reduction
goals and execution, our ESG reporting frameworks, ESG ratings, and the execu-
tion of our sustainability strategy.” 4

Ms. Carroll chairs PPC’s Safety, Environment, and Operational Excellence Com-
mittee. While the committee’s remit is broad enough to encompass matters
such as health and safety, it is also responsible for overseeing environmental
concerns, including emissions reduction initiatives. At the policy level, PPC is
committed to addressing energy transition and climate change issues. This com-
mitment includes a 30% reduction in GHG emissions intensity by 2030, relative to
the 2019 baseline emissions and decarbonisation to optimise its infrastructure
and invest in sequestration projects.® Nonetheless, there isn’t a direct link be-
tween these initiatives and Ms. Carroll’s role in implementing oversight beyond
the committee’s responsibilities.

John Wallington

Mr. Wallington’s skills and experience in climate and energy transitions are
not sufficiently recognised or documented. However, given his extensive
coal-dominated career, one might suspect he is familiar with emissions-related
issues. Notable elements of his career include:

47 Baker Hughes. 2024 Proxy Statement. Page 15. Accessed: March 24, 2025. Pembina Pipe-
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2025.
48 Baker Hughes. 2024 Proxy Statement. Page 24. Accessed: March 24, 2025.
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e Served 27 years at Anglo American, where he finished as CEO of the South
African region before being appointed CEO of Anglo Coal globally (2005
-2008);

e CEO of Coal of Africa from 2010 — 2013 (now known as MC Mining Ltd);

e Head of Energy Sibanye from 2016 — 2018; and

e CEO of Riversdale Energy Resources and Benga Mining from 2020 to 2022.
Mr. Wallington has a Bachelor’s degree in Mining Engineering.

Upon reviewing his time at Riversdale Energy Resources and Benga Mining, it
became clear that both companies aimed to undertake the Grassy Mountain

Coal Project, with Benga being a wholly owned subsidiary of Riversdale Energy
Resources. This project would have led to the development of an open-pit met-
allurgical coal mine in Alberta, Canada. While Hancock Prospecting acquired Riv-
ersdale Energy Resources and Benga Mining under the name Northback, the
project was rejected by a joint panel comprising the Minister of Environment
and Climate Change for the Government of Canada and the Alberta Energy Reg-
ulator. The joint panel determined that the project would have adverse environ-
mental impacts that outweighed its positive economic benefits; therefore, it
would not serve the public interest.>° In his view, Mr. Wallington noted that Ben-
ga’s parent company had spent over $700 million to acquire the project and
pursue regulatory approvals, expressing his dismay that “the minister would
render a decision ‘hastily’ and based off the report from the regulator, which
was facing multiple legal challenges.””

Considering the four directors, it is unclear how they align with the climate or
energy transition. Of the four directors, two have careers based in coal, with one
director, Mr. Nagle, believing that depletion is an acceptable approach to emis-
sions reduction. Mr. Wallington, on the other hand, lacks a substantial amount

50 Government of Canada. “News Release: Joint Review Panel for Grassy Mountain Coal Proj-
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of information to inform his views on climate and energy transition. Mr. Mad-

havpeddiis a conundrum, as his two other directorships do not list him as having
environmental experience. However, he has experience and familiarity with
copper and cobalt, which may suggest a broader awareness of the energy tran-
sition. Given her academic and professional background, Ms. Carroll is the only
director of the four who may claim to possess greater skills and expertise in cli-
mate and energy transition. However, similar to Mr. Wallington and Mr. Mad-
havpeddi, there is a lack of substantive information to inform her views on
climate and energy transition. This raises questions about how the board rated
these directors as having environmental skills and expertise, and, more impor-
tantly, what “environment” means as a skill or expertise for Glencore. Lastly,
since three of the above directors joined the board before ESG was introduced,
let alone when environmental considerations were added as a board skill, share-
holders may wish to question whether the board gave due regard to the skill
matrix and director skill levels regarding environmental matters, including cli-
mate and energy transition.

Time and Director Commitment

Based on a review of the current composition of the Glencore board, there ap-
pears to be less concern about director overboarding or time commitment is-
sues, as most directors are not involved with other publicly listed companies,
hold fewer committee assignments, or have disclosed significant time commit-
ments for private entities and/or institutions. However, board chair Kalidas Mad-
havpeddiraises greater concern due to his time commitments. Mr. Madhavpeddi
is a non-executive director of two other listed companies, Novagold Resources
Inc. and Dundee Precious Metals. His workload on those boards includes:

e Novagold Resources Inc.: Member of the Compensation and Sustainability
Committees.> According to the 2025 Management Circular, he attended

52 Novagold Resources Inc. “Board of Directors.” Accessed: 18 March 2025.
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16 meetings in 2024, including six board meetings, six compensation com-

mittee meetings, and four sustainability committee meetings.>

e Dundee Precious Metals: Chair of the Human Capital & Compensation
Committee and Member of the Audit Committee, Sustainability Com-
mittee, and Technical Committee. Based on the 2025 Management Infor-
mation Circular, he attended 23 meetings: 8 board meetings, 4 Audit
Committee meetings, 6 Human Capital & Compensation Committee
meetings, 4 Sustainability Committee meetings, and 1 Technical Com-
mittee meeting.>*

e In 2024, Mr. Madhavpeddi attended 14 Glencore board and committee
meetings. This includes the board’s four meetings, the four meetings of
the HSEC and the three meetings held by each of the nomination and re-
muneration committees.

Concerns about Mr. Madhavpeddi’s time commitment arise from his committee
assignments at various companies and his role at Glencore. Specifically, can he
devote enough time to oversee the Glencore board when he has nearly 40 meet-
ings with the other boards and committees he serves? Does he have sufficient
capacity to serve as a director at all three companies simultaneously in the event
of a crisis at one or more of them? Similarly, how does he prioritise which meet-
ings are scheduled, let alone attended, and is he attending in person or
virtually?

53 Novagold Resources Inc. Notice of Annual General Meeting of Shareholders and Manage-
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Comparison of Peers

This section will cover the following topics:

e Anoverview of peer company boards, including board size and diversity.
e Review of independent director tenure and its role in board oversight.
e Review of director regionality among peer companies.

e Examination of director time commitment across peer group companies
and whether there are time commitment concerns.

Review of Boards

Comparing the Glencore board to its peers offers valuable insights into board
composition, demographics, and varying perspectives on disclosure practices
among competitors. The selected peers include Anglo American, BHP Group
Limited, Fortescue Group, Freeport-McMoRan Inc., Rio Tinto Limited, South32
Limited, Teck Resources, and Vale S.A. This peer group comprises companies in
the natural resources sector and may act as direct or indirect competitors to
Glencore.

There is no universal rule for whether one board size is optimal compared to an-
other. However, a board’s size needs to ensure that it can function properly and
that directors can oversee the management, company strategy, and respond to
the needs of shareholders and stakeholders. However, a smaller board, while
potentially efficient in operation, may be at a disadvantage, especially when a
company is large in size and scope of operations. When it comes to matters
involving broader sustainability, including climate and energy transition, a smaller

board may face difficulties in addressing challenges, in addition to tackling




increased responsibilities, direction to and oversight of management, and ac-

countability towards a sustainable future. 5

Regarding board size, Glencore’s board is the smallest in the comparator group,
consisting of eight directors. Since 2016, the board has had no more than nine
directors.”® While boards may vary depending on the company and its com-
plexity, there is generally a lack of consensus on the appropriate size. However,
the question remains whether Glencore’s board size is potentially too small com-
pared to other boards to address climate risk and energy transition alongside
its regular governance obligations.

Board Size and Director Classification
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In this case, the size of the Glencore board has largely remained unchanged over
the years, despite ongoing issues regarding conduct involving allegations of

55 University of Cambridge Institute for Sustainability Leadership (CISL). (2023). Trends in
board practice: Insights from our Initial Exploratory Research (Phase 1, Part 3). Page 86.

56 As of the time of writing, the board of Rio Tinto Limited comprised 14 directors. However,
two directors would cease to be on the board following the Annual General Meeting
(AGM) of Rio Tinto Limited, which was held on May 1, 2025. An additional Rio Tinto direc-
tor is expected to depart the board in H2 2025; however, the exact date has not yet been
determined. Therefore, the Rio Tinto board will be counted as 12 directors for this analysis.
Rio Tinto. “Rio Tinto Board Changes.” February 19, 2025. Accessed: March 25, 2025. Simi-

larly, the board of Vale S.A. reflects the proposed board standing for election at the Vale
S.A. AGM, which will be held on April 30, 2025. In this case, Vale S.A. has already deter-
mined that several directors will not be up for re-election while new directors are standing

for election. The information about Vale S.A.’s directors is based on the Management’s
Proposals for the Annual and Extraordinary General Meetings 2025. Accessed: March 25,

2025.
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bribery and other criminal activities across multiple jurisdictions from the early

2000s to 2018.% While the board has increased its oversight of ethics practices
by establishing the Ethics, Compliance, and Culture Committee in 2019, its overall
size remains smaller than the average of 10.1 directors among the top 150 com-
panies with a premium listing on the LSE®®, which is also smaller than the average
size of Swiss company boards with 10 directors.>° Similarly, compared to compa-
nies in the materials sector of the ASX, Glencore’s board has fewer directors
than the average of nine. By comparison, ASX companies have an average of
10.5 directors per board.

The board will ultimately decide whether eight directors are sufficient for a com-
pany like Glencore. However, Glencore is neither small nor simplistic; its opera-
tions are global, involving over 150,000 employees and contractors across six
continents and more than 30 countries. ¢ Similarly, 88 entities® comprise the
wider Glencore Group, with various group companies engaged in producing
gold, copper, coal, oil, nickel, lead, zinc, cobalt, bauxite, and alumina, as well as
finance, energy, operations, and holding companies. The expertise required to
manage a group of this size and complexity is something any board might find
challenging. Nonetheless, the board is positioned to consider whether adding
additional non-executive directors with specific skill sets, such as climate, cli-

57 U.S. Department of Justice. “Glencore Entered Guilty Plea to Foreign Bribery and Market

Manipulation Schemes.” May 24, 2022. Accessed: April 8, 2025. See also: Serious Fraud

Office. “Glencore group of companies.” November 29, 2024. Accessed: April 8, 2025. Glen-

core Plc. “Swiss and Dutch Investigations resolved.” August 5, 2024. Accessed: April 8,
2025. Jillian Ambrose. “Billionaire former oil trader charged with corruption in West Af-

rica.” The Guardian. August 2, 2024. Accessed: April 8, 2025.
58 Spencer Stuart. “2024 UK Spencer Stuart Board Index.” Accessed: April 8, 2025.

59 Spencer Stuart. “2023 Switzerland Spencer Stuart Board Index.” Accessed: April 8, 2025.

60 Glencore Plc. “World Map.” Accessed: March 30, 2025.

61 Glencore lists that it has 38 industrial subsidiaries, 26 marketing, operating and finance
subsidiaries, two principal joint ventures, 10 principal joint operations and other unincor-
porated arrangements, eight principal associates, and four other investments. 2024 Glen-

core Annual Report. Pages 251-253.



https://www.justice.gov/archives/opa/pr/glencore-entered-guilty-pleas-foreign-bribery-and-market-manipulation-schemes
https://www.justice.gov/archives/opa/pr/glencore-entered-guilty-pleas-foreign-bribery-and-market-manipulation-schemes
https://www.gov.uk/sfo-cases/glencore-group-of-companies
https://www.glencore.com/media-and-insights/news/swiss-and-dutch-investigations-resolved
https://www.theguardian.com/business/article/2024/aug/01/billionaire-former-glencore-oil-trader-charged-with-corruption-in-west-africa
https://www.theguardian.com/business/article/2024/aug/01/billionaire-former-glencore-oil-trader-charged-with-corruption-in-west-africa
https://www.spencerstuart.com/research-and-insight/uk-board-index/the-board
https://www.spencerstuart.com/research-and-insight/switzerland-board-index/board-composition
https://www.glencore.com/world-map

mate risk, or energy transition, is balanced against the desire to maintain an oth-

erwise nimble and cohesive board. Yet, such a decision would rest entirely with
the board to determine what is in the best interests of all shareholders.

However, the dynamics of Glencore’s board, along with those of each company,
extend beyond mere board size. They encompass demographics, directors’ skills
and expertise, and the roles of board committees. Regarding board demo-
graphics, the Glencore board compares favourably to its peers. Within the
broader comparator group, Glencore ranks among the leaders in board gender
diversity, with a significant percentage of female board members. However,
only Teck Resources and South32 have women serving as board chairs, led by
Ms. Sheila Murray and Ms. Karen Wood, respectively. Freeport-McMoRan is the
only company with a woman serving as CEO. In contrast, no other company has
a woman serving in a similar role, including Managing Director.

16

14
14
12
10 8
8 7 6
55 55
I T I

o
<&

12
10

oN B O

Committee Sizes Relative to Board Sizes
13
11
9 10
6 6 6 6 6 6
5 5 5 5 555 55
4 4 4 4 4 4 4 4
II||||| I||I il || il
N > el & S g
® Q@O @Q}\g A&% ‘10\§ §§ «@é 3y
< (&)
& (%Ov & «&'@ «

M Board Size M Audit Committee Members Remuneration Committee Members

Nomination Committee Memmbers B Sustainability Committee Members B Other Unique Committee

Independent Director Tenure

To be an effective director, it is expected that a director will need to learn about
the board and its members, the company, and the inner workings of its opera-
tions. While the amount of time may vary, a director may need to devote several
years to fully understanding the intricacies of the board and the company. How-
ever, for independent directors, there is also a discussion about whether an ex-

tended tenure on a board may impact a director’s independence. Indeed, some




research suggests that independent directors serving for over nine years may

become less effective in monitoring and advisory roles.®

When assessing the tenure of independent directors, concerns for the Glencore
board are likely minimal. The independent directors have an average tenure of
approximately four years, suggesting that their time served is neither exces-
sively long nor too brief to warrant concern about inadequate knowledge of the
company and the board or excessive tenure that may lead to increased defer-
ence to management. This contrasts with Freeport-McMoRan and Fortescue,
where the boards include long-serving independent directors like Dustan
McCoy® and Mark Barnaba®4, who began their service on the Freeport and Forte-
scue boards in March 2007 and February 2010, respectively. While the presence
of these two directors skews the average, Vale’s low tenure is due to the re-
placement of three independent directors at its April 2025 AGM. Many boards,
including Glencore’s, have been refreshing their independent directors.®

62 Joshua Livant, Gavin Smith, Kate Suslava, and Martin Tarlie. 2019. “Do Directors Have a

Use-By Date? Examining the Impact of Board Tenure on Firm Performance”. American

Journal of Management 19 (2). Pages 98, 123. Accessed: March 29, 2025. See also: Natalie
Elms, Amedeo Pugliese. 2023. “Director tenure and contribution to board task perfor-

mance: A time and contingency perspective.” Long Range Planning. Vol. 56, No. 1. Pages

13-17.
63 Freeport-McMoRan. “FCX Announces Election of Three New Members to its Board of Di-

rectors.” March 19, 2007. Accessed: March 25, 2025.

64 Fortescue Ltd. FY24 Annual Report. Page 12.

65 It is noted that for South32, there have been two changes to the independent directors.
Notably, directors Stephen Pearce and Mandla Msimang (Mandlesilo) joined the board on
1 February. South32 Limited. “South32 Appoints New Directors.” 3 December 2024. Ac-

cessed: March 25, 2025. Additionally, Teck Resources notes that independent director Ed-
ward C. Dowling, Jr., is stepping down at their AGM after serving 12 years on the board.

Teck Resources Limited. Notice of Meeting and Management Proxy Circular. March 2025.
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https://cdn-api.markitdigital.com/apiman-gateway/ASX/asx-research/1.0/file/2924-02889543-6A1241406&v=7bc42bd11d853ed5e8c28f2ffcd6a069ee5cd6b4
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Nonetheless, when considering a director’s tenure, especially for independent

directors, comparator group members have adopted various approaches to

their policies regarding independent director tenure. While some companies es-

tablish specific policies or guidelines that limit tenure, others prefer to evaluate

independent directors and their independence as part of an overall board re-

view, regardless of tenure.

Glencore

Rio Tinto®®

BHP Group

Anglo
American

Vale S.A.%7

No specified policy on
tenure limits

Non-executive directors
are expected to serve on
the board for six years, but
not more than nine years,
unless the Nominations
Committee determines that
they remain independent.

No specified policy on
tenure limits
No specified policy on
tenure limits

5 terms of 10 years for
independent directors

N/A

N/A

N/A

N/A

Provided in Section |, Subsection | of the Vale S.A.
Bylaws.

66 Rio Tino. Board Governance - Selection, appointment and election of directors. Accessed:

March 29, 2025.
67 Vale S.A. By-Laws Vale S.A. April 28, 2023. Page 6.



https://www.riotinto.com/en/about/corporate-governance/board-governance

Teck
Resources®®

Freeport-
McMoRan®®

Fortescue?®

South32”

15 years for independent
directors

No term limits

No specific policy

No specific policy

The Board will emphasise rigorous evaluation of all
directors, regardless of term limits, and believes
that a balance between long tenure, familiarity
with Teck’s business, a long-term perspective on
the industry, and a fresh perspective is essential for
effective governance.

There are no term limits for directors as the board
believes that directors may serve extended periods
“to provide valuable insight into the operations and
future of the Company based on their experience
with and understanding of the Company’s history,
policies and objectives. The Board believes that, as
an alternative to term limits, it can ensure that the
Board continues to evolve and adopt new viewpoints
through the evaluation and nomination process
described in these guidelines.”

Fortescue’s board “recognises that Fortescue’s
interests are well served by having a mix of
directors, some with a longer tenure with a deeper
understanding of Fortescue’s business and some
directors with a shorter tenure who bring fresh
perspectives to the Board.”

South32 considers tenure when evaluating a
director’s independence. In 2024, the longest-
tenured director, who had served for nine years, did
not stand for re-election. The board believes in a mix
of tenure among directors.

For now, the issue of independent director tenure within the broader group is

arguably less concerning. However, this does not mean it can be overlooked,

especially for companies like Fortescue, Freeport-McMoRan, and Teck Re-

sources, all of which have a higher average tenure of independent directors.

68 Teck Resources Limited. Notice of Meeting and Management Proxy Circular. March 2025.

Page 28. Accessed: April 16, 2025.

69 Freeport-McMoRan Inc. Freeport-McMoRan Inc. Corporate Governance Guidelines. Feb-

ruary 11, 2025. Page 3. Accessed: March 30, 2025.

70 Fortescue Limited. FY24 Corporate Governance Statement. Page 12.

71 South32 Limited. Corporate Governance Statement 2024. Page 13.



https://www.teck.com/media/Management-Information-Circular-2025.pdf
https://www.fcx.com/sites/fcx/files/documents/corp_gov/corp_gov_guidelines.pdf

Nevertheless, Glencore and others who have not provided views or policies on

the topic should clarify how tenure is considered when evaluating a director’s
independence.

Director Regionality

The global mining and natural resources sector encompasses a wide range of
international operations and company locations. Whether boards should align
their membership with operations is debatable in this context. Do board mem-
bers need specific knowledge of where operations are, or can they rely on man-
agement to handle those elements? Currently, most companies do not specify
the locations of their directors. Instead, the most reliable information is based
on a director’s nationality or citizenship. However, this does not always reflect
the director’s actual location.

Glencore discloses the nationality of its directors in its skills matrix, while South32
is unique in specifying the locations of its directors. As of June 30, 2024, the 10
non-executive directors of South32 were distributed across Australia, Southern
Africa, and the Americas. Five (50%) were based in Australia, while two (20%)
were in Southern Africa and the Americas. 7> Since February, the board has in-
cluded seven directors from Australia (64% of the board), one director from the
US (9%), one director from Chile (9%), and two directors from South Africa (18%).73
Teck Resources also discloses the locations of its directors, with six directors
residing in Canada (55% of the board), three in the US (27% of the board), one in
Chile, and one in the Netherlands (each 9% of the board).?* However, the disclo-
sures of director locations by South32 and Teck Resources are the exceptions
rather than the standard practice.

72 South32 Limited. Annual Report 2024. Page 68.
73 South32 Limited. “Our Board and Lead Team”. Accessed: 30 March 2025.

74 Teck Resources Limited. 2024 Annual Information Form. Page 81. Accessed: March 30,

2025.
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When examining the broader comparator group, a notable variation in the or-
igins of directors is observed.” However, Vale S.A.’s board is significantly more
concentrated by nationality, with most of its members being Brazilian. While
companies may have limited or extensive global operations, it is often unclear
whether the boards assign directors responsibility for overseeing specific re-
gions or how extensively they serve as points of contact for local senior
management.

75 In reviewing directors across the group, some directors hold dual citizenship or national-
ity. In such cases, this report used available information to infer the country of origin of a

director, even if their country of residence differed.




Company Countries of Main Operations Company  Countries of Main Operations
Operation Operations
Glencore” | Global (over | Mining and Teck Canada, the | Mining and
35 countries) | production of Resources” | US, Peru, production of copper
gold, copper, Chile and zinc.
coal, oil, nickel,
lead, zinc, cobalt,
bauxite, and
alumina
Freeport- | The US, Mining and Rio Tinto”® | Global Mining and
McMoRan?® | Peru, Chile, production of (over 35 production of iron
Indonesia gold, copper, and countries) ore, aluminium,
molybdenum. copper, bauxite,
titanium dioxide,
borates, salt and
diamonds.
BHP Australia, Mining and Anglo Global (13 Mining and production
Group® Chile, the production of American® | different of copper, iron ore,
US, Brazil, iron ore, coal, countries) platinum metals,
Canada, Peru | copper, gold, diamonds (De Beers),
silver, uranium, metallurgical coal,
nickel, and nickel, manganese,
potash. and crop nutrients.
76 Glencore Plc. “World Map.” Accessed: March 30, 2025.

77

78

79

80

81

Teck Resources Limited. Teck 2024 Annual Report. March 13, 2025. Page 2. For the financial
year 2024, Teck employed 7,649 people across its company. Teck Resources Limited. Teck
2024 Sustainability Report. March 13, 2025. Page 55.

Freeport-McMoRan Inc. “Global Mining Operations”. Accessed: March 30, 2025. For the finan-

cial year 2024, Freeport-McMoRan had a workforce of 65,695, comprising 28,498 direct em-
ployees. Freeport-McMoRan Inc. 2024 Annual Report on Sustainability. April 23, 2025. Page 116.
Rio Tinto Limited. Annual Report 2024. Page 2. For the financial year 2024, Rio Tinto had
60,000 employees.

BHP Group Limited. “Global Locations.” Accessed: March 30, 2025. For the financial year
2024, BHP reported having 91,587 employees and contractors. BHP Group Limited. BHP
Modern Slavery Statement 2024. Page 5.

Anglo American Plc. “Where We Operate”. Accessed: March 30, 2025. For the financial

year 2024, Anglo American had around 55,000 employees. Anglo American Plc. Sustain-

ability Report 2024. Page 4.



https://www.glencore.com/world-map
https://www.fcx.com/operations
https://www.bhp.com/what-we-do/global-locations
https://www.angloamerican.com/about-us/where-we-operate

Company Countriesof Main Operations Company  Countries of Main Operations

Operation Operations

Fortescue®* | Global Mining and Vale S.A.% | Global Mining and
production of operations, | production of pellets,
iron ore, metals including iron ore, cobalt,
exploration, subsidiaries | briquettes, nickel,
green energy and gold, silver, and
green metals. copper.

South323¢ | Australia, Mining and

Mozambique, | production of
South Africa, | copper, lead,
Brazil, gold, zing, silver,
Colombia, manganese
Chile, the US | ore, bauxite,
alumina and
aluminium, and
molybdenum.

For companies with global operations and boards that have (or lack) global rep-

resentation, improved disclosure regarding how boards oversee these global

operations should be considered.

82

Fortescue’s metals business is primarily based in Australia and Gabon, with exploration in
Latin America. Fortescue Limited. “Our Operations”. Metals and minerals exploration oc-

curs in multiple countries across South America, Africa, Kazakhstan, Canada, and Portugal.

I G«

Fortescue Metals. “Exploration”. Accessed: March 30, 2025. Fortescue’s “green projects”
are in the US, Norway, Egypt, Argentina, Brazil, Morocco, Jordan, and Oman. Fortescue

Energy. “Our Green Projects”. Accessed: 30 March 2025. For the financial year 2025, Forte-
scue had a global workforce of 15,672 people. Fortescue Ltd. FY24 Modern Slavery State-
ment. Accessed: April 30, 2025. Page: 8.

83 Vale S.A. 2024 Integrated Report. Page 8. For the financial year 2024, Vale S.A. reported

84

having 64,610 employees and 109,506 contractors. See page 37.
South32 Limited. “Locations”. Accessed: March 30, 2025. For the financial year 2024,

South32 had 9,906 employees globally. South32 Limited. Annual Report 2024. Page 12.



https://metals.fortescue.com/en/our-operations
https://metals.fortescue.com/en/our-operations/exploration
https://energy.fortescue.com/en/our-green-projects
https://www.south32.net/what-we-do/our-locations

Overhoarding Concerns

A director’s time commitment is crucial for making a full contribution to the
board. As the time required to serve as a director varies across boards,* how
directors allocate their time may enable or inhibit their participation on a board
and its committees. More importantly, when a crisis arises at a company, will
directors be able to devote their time to it without significant distractions from
other commitments? While a common approach to determining whether a di-
rector is overcommitted relies on the number of boards they serve, time com-
mitments may also include service as a director for other private businesses,
institutions, or organisations.

In assessing the potential for overboarding concerns, the number of publicly
listed directorships considered across the comparator group, including Glencore,
remains low. Nonetheless, as noted previously with Mr. Kalidas Madhavpeddi,
nothing can be taken for granted since there is no hard and fast rule about how
much time a director must devote, especially when a directorship involves serving
on the committees of other boards or entails other commitments.

Directors Serving on Other Listed Company Boards
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85 According to Spencer Stuart, directors averaged working 278 hours annually to serve as a
non-executive director on a “complex board”, with the number of hours spent working
increasing to as high as 320 hours annually for public companies, especially if a director
served on board committees. For private companies, the average annual time spent work-
ing as a director was approximately 150 hours. Spencer Stuart. “Spencer Stuart Director

Pulse Survey: Time Commitment 2023.” March 2023. Accessed: March 29, 2025.



https://www.spencerstuart.com/research-and-insight/spencer-stuart-director-pulse-survey-time-commitment
https://www.spencerstuart.com/research-and-insight/spencer-stuart-director-pulse-survey-time-commitment

Though the overall number of public company directorships is low, it does not

negate the potential for improvement or oversight. In this context, companies

like Glencore could take additional steps to clarify how boards assess whether a

director’s time commitments might pose issues. Several companies in the com-

parator group have established firm limits or adopted broader methods for eval-

uating director suitability and time commitment.

Freeport-McMoRan maintains policies regarding director time commit-
ments. In this case, directors may serve on a maximum of four public
company boards, including the Freeport-McMoRan board. Additionally,
members of the Freeport-McMoRan audit committee are restricted to
serving on a maximum of three audit committees.®

Rio Tinto does not have a formal policy limiting outside commitments.
However, it acknowledges that serving as a director requires a significant
time commitment, and all directors must inform the board of any current
and prospective directorships they may hold. The nomination committee
reviews these for potential conflicts of interest. Executive directors at Rio
Tinto must obtain approval from the board chair to serve on other boards,
following consultation with the Nominations Committee.®’

Vale S.A. has specific limits on director commitment. Notably, a director
may hold no more than four directorships, including those on Vale S.A.
and private boards, while excluding NGO and pro bono boards. Fur-
thermore, the chairmanship of Vale S.A.’s board counts as two director-
ships. At the same time, directors who are executives of other companies

86 Freeport-McMoRan Inc. Notice of 2025 Annual General Meeting of Stockholders. April

2025. Page 30.
87 Rio Tinto Limited. Board Charter. 15 December 2021. Page 6.




may only serve on the Vale S.A. board, as they are required to dedicate a

significant amount of time to their roles as directors of Vale S.A.%

While companies establish limits or guidelines regarding directors’ time commit-
ments, these measures may not entirely prevent directors from becoming overly
committed. For instance, Freeport-McMoRan does not specify how it assesses
whether certain directors have adequate time commitments when considering
their private roles. This includes directors Frances Fragos Townsend and Sara
Grootwassink Lewis, who serve on two boards: Chubb Limited and Leonardo
DRS, Inc., as well as Healthpeak Properties, Inc., and Weyerhaeuser Company,
respectively. Ms. Townsend is a member of the Council on Foreign Relations, the
Executive Committee of the Trilateral Commission, the Executive Committee of
the Atlantic Council, and a Senior Advisor of Roadget Business Pte. Ltd. (d/b/a/
SHEIN).®9 Meanwhile, Ms. Lewis serves as a Board Observer on the Board of
Partners and Principals of PwC USA LLP, the Executive Committee and Board of
Trustees of the Brookings Institution, and the Leadership Board for the U.S.
Chamber of Commerce Center for Capital Markets Competitiveness, and is a
board member of the Center for Audit Quality’s Audit Committee Council.*® For
both directors, keeping track of their

For now, the Glencore directors will commit the necessary time to the board.
However, ongoing monitoring will be crucial, as director commitments can vary.

88 Vale S.A. Vale 2025 Nomination Report. February 21, 2025. Annex Il. Accessed: March 29, 2025.

89 Freeport-McMoRan Inc. Notice of 2025 Annual Meeting of Stockholders and Proxy State-
ment. Page 20.

90 Freeport-McMoRan Inc. Notice of 2025 Annual Meeting of Stockholders and Proxy State-
ment. Page 18.
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Executive Remuneration Links to
Climate Risk and/or Energy
Transition

This section will cover the following topics:

e The extent to which peer companies include climate, climate risk, and/or
energy transition as part of the executive remuneration practices.

Executive remuneration varies in structure and practice within the comparator
group. Similarly, performance measurement is not uniform. However, some
companies assign greater value to these performance areas when linking perfor-
mance and pay with climate and energy transition. Although the description and
determination of awards differ, the level to which climate and decarbonisation
are prioritised as a portion of pay varies significantly. For Glencore, the traits
found within its remuneration practices vary within the comparator group. A
common issue is often the lack of detail for understanding how awards are ulti-
mately decided, especially when measuring performance. In this case, each com-
pany provided hereafter stands toimprove inits disclosure in one way or another.
However, regarding linkages between climate and decarbonisation, Rio Tinto,
South32, and Fortescue have the best disclosure on remuneration practices and
their connections to addressing climate and decarbonisation as part of company
performance.

Vale S.A.

Vale’s compensation practices are only loosely connected to climate and energy
transition. Based onits disclosure, an ESG component of the Performance Share
Unit Program (PSU) has been in place since 2020. Comprising 25% of the PSU, the
ESG component includes health, safety, and sustainability, encompassing cli-

mate change and social aspects. Of the 25%, the sustainability portion accounts




for 15%, which provides for the reduction of greenhouse gas emissions, consti-

tuting 10% of the award. The remaining 5% reflects the “commitment to appear
in the Top 3 of the main external assessments (DJSI - Dow Jones Sustainability
Index, Sustainalytics and MSCI - Morgan Stanley Capital International) relative to
the Performance of the DJSI - Dow Jones Sustainability Index.”?"

Rio Tinto Limited

As part of Rio’s executive compensation, ESG is included in the strategic portion
of the short-term incentive (STI) plan. Specifically, 20% of the STl is “Impeccable
ESG, “ which encompasses decarbonisation efforts to reduce Scope 1and 2 emis-
sions by 2030. Decarbonisation is measured as progress in carbon abatement
against incremental stages of development. According to the remuneration re-
port, the decarbonisation efforts have reduced 3 million tons of carbon dioxide
equivalent (CO e), keeping Rio on track to achieve its 2030 and 2050 targets.
Also discussed are Scope 3 emission reduction initiatives, including the develop-
ment of Biolron and electric smelting in Western Australia.®> Decarbonisation
will remain a key component of the STI for 2025, accounting for 10% of the award.
This measure will assess progress on carbon abatement projects, from develop-
ment through execution, to achieve decarbonisation goals. Rio views this as fo-
cusing on accelerating progress and optimising resource development for
decarbonisation initiatives.

For thelong-termincentive (LTI) plan, which includes performance share awards,
Rio aims to incorporate decarbonisation as 20% of the LTI for the financial year
2025, to be measured over three years. Of the 20%, there are four components,
each accounting for 5%. The first component involves reducing residual emis-

91 Vale S.A. Proxy Statement — Annual and Extraordinary General Meetings 2025. Pages 98-
100. It is noted that there is also a TSR component, while Vale’s peer group comprises

“BHP, Rio Tinto, Anglo American, Freeport, Glencore, South32, FMG, Teck Resources and
CSN Min.
92 Rio Tinto Limited. Annual Report 2024. Page 132.




sions relative to the 2018 baseline, with threshold, target, and maximum perfor-

mance levels aimed at decreasing emissions from 3.8 Mt CO e at the threshold
to 6.9 Mt CO_e at maximum performance. The second component focuses on
delivering decarbonisation projects, evaluated based on potential deviations
from planned costs and schedules. The third component entails technology de-
velopment, promoting breakthroughs in research and development that are im-
plemented in projects. Assessed projects would range from 0.2% to 0.5% of group
revenue allocated to decarbonisation research and development, resulting in
250 to 750 kt of annual emissions abatement. The final component involves a
transition strategy that aligns decarbonisation activities with value creation. A
10-point scoring framework will measure progress on strategic goals, with the
remuneration committee assessing Pacific Operations’ decarbonisation efforts,
aluminium and copper recycling, and lithium growth.%

BHP Group Limited

BHP maintains linkages to climate and energy transition as part of its executive
compensation. Notably, the People and Remuneration Committee receives guid-
ance from the Sustainability Committee to assess performance in climate change
as part of the Cash and Deferred Plan (CDP), the short-term incentive plan. The
CDP allocates 25% toward safety (10%) and sustainability (15%), with climate
change included in the sustainability portion. The scorecard target for the finan-
cial year 2024 was to improve operational greenhouse gas emissions compared
to the target of 10.8 Mt CO e. Overall, BHP’s performance was evaluated at 10.3
Mt Co2e, slightly below the target.%

South32 Limited

Climate and energy transitions are key components of South32’s long-term in-
centive plan. For 2024, the LTI allocates 20% of the award based on climate

93 Rio Tinto Limited. Annual Report 2024. Pages 134-5.
94 BHP Group Limited. BHP Annual Report 2024. Page 122.




change and South32’s portfolio transition toward commodities essential for a

low-carbon future. Notably, the LTI aims to align compensation with a 50% re-
duction in Scope 1 and 2 GHG emissions by 2035, using the financial year 2021 as
the baseline for emissions. Progress in this area has been evaluated through the
completion of various projects, including the conversion of the Worsley Alumina
refinery from coal to gas. Two of the five coal boilers have been switched to nat-
ural gas, resulting in a 14% decrease in the refinery’s operational emissions. Addi-
tional projects are underway to reduce refinery emissions, achieving over 67%
post-drainage capture efficiency of coal seam gas at its Appin mine. Beyond the
Worsley Alumina refinery, emissions reductions are being evaluated as part of
longer-term initiatives to procure renewable power for the Hillside Aluminium
smelter from South African independent power producers, as well as sourcing
hydropower from the Government of the Republic of Mozambique to power its
Mozal Aluminium smelter beyond FY26. Regarding just transition, the LTI also
encompasses the completion of a study on the potential impacts to the work-
force of the Worsley Alumina refinery as part of broader decarbonisation plans
to inform just transition planning.®

Alongside climate and emissions considerations, the LTI includes initiatives re-
lated to South32’s portfolio that focus on managing exposure to commodities
essential for alow-carbon future. This involves developing strategies to optimise
the portfolio, as South32 divested from the lllawarra metallurgical coal mine, its
50% stake in the Eagle Downs metallurgical coal project, and its 60% interest in
the Metalloys manganese alloy smelter. Additionally, South32 is prioritising the
acquisition of low-carbon aluminium capacity by increasing its stake in Mozal
and restarting a 40%-owned Brazil Aluminium smelter powered by 100% renew-
able energy, as well as entering the global copper market through a 45% interest
acquisition in the Sierra Gorda copper mine. %

95 South 32 Limited. Annual Report 2024. Page 100.

96 South 32 Limited. Annual Report 2024. Page 101.




Fortescue Limited

The remuneration structure includes climate and decarbonisation components
within the Executive and Senior Staff Incentive Plan (ESSIP) and the Long-Term
Incentive Plan (LITP). Under the ESSIP, 10% of the total award from Fortescue
Metals and Fortescue Energy is allocated to decarbonisation initiatives. For
Fortescue Metals, this involves reducing projected emissions and implementing
a comprehensive decarbonisation schedule, as evaluated by the board. Forte-
scue Energy utilises similar metrics to align its decarbonisation timeline with its
budget and annual objectives. Additionally, Fortescue Energy incorporates fur-
ther performance metrics, accounting for 10% of the ESSIP, relating to (i) ad-
vancing the Arizona Hydrogen and PEMs50 projects and (ii) marketing new
Fortescue Zero and Hydrogen Production systems.?’

The LTIP for Fortescue Metals includes, within the strategic portion (34% of the
award), emissions for which awards from the financial year 2022 were to identify
pathways to ensure that by 2030, 80% of the mobile fleet operates onrenewable
energy or other alternatives such as ammonia or hydrogen. Additionally, 30% of
stationary power must come from renewable energy sources, and pathways
must be identified to achieve 80% of stationary power from renewables for ex-
isting operations by 2030. On the other hand, Fortescue Energy has several stra-
tegic measures, including generating 300 GW of renewable energy through
power purchase agreements, which could potentially secure up to 1,250 GW of
renewable energy. Other initiatives in the LTIP include projects to deliver 15 mil-
lion tonnes per annum (mtpa) of green hydrogen by 2030 and to develop value
chains in green energy and technology for iron and steel-making. Lastly, initia-
tives to complete the Green Energy Manufacturing Centre in Gladstone and to
expand the use of renewable energy or associated variants in 80% of the mobile
fleet, as well as to increase the percentage of stationary power generated from
renewable energy to 80% by 2030, are also included.%®

97 Fortescue Ltd. FY24 Annual Report. Page 123.

98 Fortescue Ltd. FY24 Annual Report. Pages 128 and 130.




Teck Resources

In its remuneration practices for the financial year 2024, Teck Resources noted
that it was transforming into a “pure-play energy transition metals company”
after selling the Elk Valley mines to Glencore, with sustainability performance
making up 10% of the annual incentive plan.?® The pay structure incorporates cli-
mate change metrics and sustainability practices specific to each site’s perfor-
mance.* In addition to the annual incentive, Teck’s Performance Share Units
(PSUs) and Performance Deferred Share Units (PDSUs) include a sustainability
progress index as a performance metric. However, these performance elements
do not address climate change or decarbonisation. Previous performance-linked
PSUs and PDSUs, granted in 2022 and 2023, respectively, will have their vesting
determined in 2025 and 2026, and will include a sustainability progress index as
20% of the award. The sustainability portion consists of the key performance in-
dicator: “Annual carbon intensity performance assessed against a trajectory to
reduce carbon intensity 33% by 2030,” reviewed by the Safety and Sustainability
Committee. The climate change component is assessed quantitatively to track
Teck’s progress toward its 2030 targets to reduce carbon intensity."

Freeport-McMoRan

The annual incentive plan (AIP) includes ESG as 25% of the total award within its
remuneration structure. This is broken down into safety, measured by the total
recordable incident rate (TRIR), at 15%, and a sustainability scorecard, at 10%. Cli-
mate makes up only 2% of the total AIP award within the scorecard. The climate
portion covers three areas. First, there is continued progress towards green-

99 Teck Resources Limited. Notice of Meeting and Management Proxy Circular. March 2025.
Page 33. Accessed: April 16, 2025.

100Teck Resources Limited. Notice of Meeting and Management Proxy Circular. March 2025.
Page 41.

101 Teck Resources Limited. Notice of Meeting and Management Proxy Circular. March 2025.
Pages A-3 and A-2.




house gas emissions reduction targets. This is further refined to include emis-

sions for the Americas and PTFI Grasberg intensity targets, as well as absolute
targets for the Primary Molybdenum site and Atlantic Copper. Second, there is
work on developing SBTi emissions reduction targets. Freeport-McMoRan is
working with Copper Mark to complete the initial phase of the SBTi-aligned
copper Sector Decarbonisation Approach for the copper industry. Lastly, the
company is working to complete a sulphur markets resilience study necessary
for leached copper production.” No other elements of executive pay include
climate or decarbonisation.

The 2023 executive compensation had similar weightings and structure. How-
ever, the 2023 performance metrics had one distinct performance element com-
pared to 2024, specifically concerning climate, which involved completing a
feasibility study to evaluate replacing a coal-fired power plant at PT-FI with a
new combined cycle liquefied natural gas power plant.'

As provided, each comparator company has its own approach to aligning execu-
tive pay with addressing climate and energy transition. While no two companies
are alike, some companies demonstrate a greater emphasis on climate and en-
ergy transition/decarbonisation, particularly Rio Tinto, South32 and Fortescue,
respectively. For other companies, emphasising more generic approaches to ad-
dressing climate and energy transition, including Glencore, may suggest that
boards are less inclined to emphasise the importance of climate and energy tran-
sition. More interesting, however, is that several companies, including Glencore,
are not linking climate or energy transition efforts to long-term remuneration.
The problems for boards then become: how are they thinking about these issues
in the long term, if short-term goals and targets are the preferred approach to
incentivising management to perform? Perhaps more concerning is whether re-
muneration plans are being designed to achieve easier metrics than consider

102 Freeport-McMoRan Inc. Notice of 2025 Annual Meeting of Stockholders and Proxy State-
ment. Page 45.
103 Freeport-McMoRan Inc. Notice of 2024 Annual Meeting of Stockholders and Proxy State-

ment. Page 46.




long-term strategies to challenge management. Whatever the case, investors
and stakeholders would benefit from more transparent disclosure of remunera-
tion concerning sustainability metrics and how remuneration committees in-
teract with the committees responsible for climate and energy transition.




Comparing Board Committees

This section will cover the following topics:

e A comparison of board committees across peer companies, including the
number of committees, their sizes, meetings, and the extent to which the
peer company committees address climate, climate risk, and/or energy
transition.

In comparing Glencore to its peers, the Glencore board committees are tradi-
tional in composition and function. The committees compare favourably against
their peers, as there is a generally overlapping structure where 4-5 committees
manage the audit, nomination, remuneration, risk, and sustainability functions.
Glencore differs from its peers in that it has five committees: the Audit Com-
mittee, the Nomination Committee, the Remuneration Committee, the Health,
Safety, Environment, and Communities Committee, and the Ethics, Compliance,
and Culture Committee. The latter stands out as a unique committee. Despite
having five committees, the Glencore board is comparable in the number of
committees to its peers.

Number of Board Committees
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Similarly, Glencore has a slightly higher representation when examining the

number of board members on the committees responsible for audit, remunera-




tion, nomination, and sustainability."** However, a unique feature of the Glen-

core board is the number of directors on the nomination committee, where
seven of the board’s eight directors, excluding CEO Gary Nagle, serve. According
to Glencore’s disclosure, there is no explanation for the necessity of having
seven directors on the nomination committee, although that committee could
function as a de facto committee of independent directors.

Committee Sizes Relative to Board Sizes
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Regarding meetings held during the most recent financial year, Glencore’s board
scheduled only four meetings, which increased to 12 following the addition of
eight limited-agenda or unscheduled meetings. For committee meetings, it
matched Anglo American and Fortescue with only four audit/risk committee
meetings, which increased by two unscheduled meetings to six. In contrast, sus-
tainability committee meetings largely kept pace with peers for the financial
year. A challenge for the Glencore board (and likely other boards) is that if
the board is responsible for climate risk and energy transition governance,
how much time is dedicated to addressing these matters if there are only four

104 Not every committee has the same committee structure or naming practices. However,
since some companies have combined nomination and remuneration committees, they
are now separated, which could lead to double-counting. Appendix | contains the com-
mittees of each comparator company. Committees are based on the pre-AGM board
composition, which for Rio Tinto means 14 directors instead of 12, as they have not yet
released the future composition of their committees following the departure of two di-

rectors from the board in May.




regular board meetings annually? It is unclear at this time, as board minutes are

not pub-licly available. However, if the board is the main organ for
addressing climate change, this could lead to underperformance in addressing
carbon emissions, as board meetings often cover a myriad of agenda items,
resulting in less time being devoted to addressing these issues, especially if
the sustainability commit-tees do not oversee climate or energy transition. "%
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A similar challenge for all boards is determining how to effectively distribute the
work among the various members of the board’s committees. For instance,
while each independent director serves on at least two board committees, is it
necessary for each independent director to be a member of the nomination
committee?

When considering the broader topic of environmental, social, and governance
(ESG), each comparator company asserts that its committees effectively address
ESG. However, this is where the wheat begins to separate from the chaff, partic-
ularly in terms of climate and energy transition. A different story emerges after
reviewing the committee charters and available documentation detailing the
committees’ responsibilities for climate and energy transition. In this case, only
six companies indicated that energy transition is a topic covered by their sustain-

105 B. Oyewo. Page 18.




ability committees: Vale S.A., Fortescue, Teck Resources, Rio Tinto, BHP Group,

and Anglo American. Where does that leave the rest of the group? Unfortunately,
disclosure is unclear or lacking at Freeport-McMoRan and South32, making it
difficult to understand how the energy transition is being addressed by the board
committees at those companies.

As previously noted in the discussion of Glencore’s committees, management
often addresses energy transition and climate issues. Among comparator com-
panies, management committees and working groups'® drive much of the work
on climate and energy transition, which is then reported to the board. Some of
these entities include:

e Glencore: Climate Change Taskforce

e Rio Tinto: Investment Committee, Steel Decarbonisation Steering Com-
mittee, Decarbonisation Investment Forum

e Vale S.A.: Low Carbon Forum
e BHP Group: ESG Steering Committee

e Anglo American: Climate Change Committee, Climate Change Working
Group

e Freeport-McMoRan: Sustainability Leadership Team and the Climate Team
e Fortescue: Decarbonisation Steering Committee
e South32: Climate Change Steering Committee

Management committees may fulfil legitimate purposes in addressing issues af-
fecting a business, including its risk management, finances, and overall financial
or legal reputation. However, boards and their committees must demonstrate
that they are not reliant on those bodies to determine overarching policy ap-
proaches and agendas. Likewise, they must show independence in their over-
sight. But at what point does reliance on management become excessive?

106 See Appendix Il for additional information on the executive committees and working

groups




At Glencore, energy transition is recognised as an emerging issue, and the CEO

has expressed a strong opinion on the matter. In this context, the
Glencore board may rely too heavily on management for communication
regarding climate risk and the energy transition. However, for all companies,
the growth in complex reporting requirements may lead boards to need
directors with specific skill sets that understand the complexities of climate-
based reporting. As most of the comparator group boards are mostly
independent directors, there is a tension over which skills matter most to a
board. This becomes more challenging within climate risk and the energy
transition, as management has a more direct involvement. Where directors
are not as well-skilled, management “can therefore push back on ideas which
may be impossible or even ‘reactionary’ (in the situation that non-executive
members are operating with little knowledge of current good practice).
This can result in a disconnect between the board and the man-agement
team.”’” As such, a dependence on management to guide the board on
climate and energy transition can cause management’s messaging about
strategy to become a one-way street instead of a two-way road. For all boards,
the question arises: How skilled are directors, particularly in climate risk and
the energy transition, and can the board exercise complete independent
judgment on these issues?

107 University of Cambridge Institute for Sustainability Leadership (CISL). (2023). Trends in
board practice: Insights from our Initial Exploratory Research (Phase 1, Part 3). Page 84.




Director Skills

This section will cover the following topics:

e Adiscussion and review of board skills across the peer group.

e Consideration of how many directors have academic backgrounds in the
sciences.

e A comparison of board skills matrices across the comparator group.

e Review of directors deemed to have skills or experience in sustainability,
climate, energy transition, or related fields.

Boards are only as strong as their directors. At the same time, being a director
requires a significant amount of time and professional commitment. Reputation
is on the line, as directors are responsible for ensuring that management works
to protect and uphold the interests of shareholders. However, how can boards
demonstrate that their directors possess the necessary skills, particularly in rela-
tion to climate risk and the energy transition? Upon examining the Glencore
and comparator boards, it becomes clear that there is no definitive answer
to what a board should look like, nor is there a correct answer regarding the
skills of directors. Nonetheless, boards should strive to maintain an adequate
balance of ver-ifiable skills, experience, and formal training in company
operations and the areas where the company operates. In the current
situation, given the increased prevalence of broader ESG discussions, climate
and energy transition must have adequate representation on the boards of
companies in the mining and natural resources sectors.

Directors with Academic Backgrounds in the Sciences or Engineering

Beginning with a review of the directors, it is notable that formal training in the
sciences or engineering among directors is low within the comparator group.

Among the 96 director biographies reviewed, which include those of Glencore




and its peer comparators, most boards lack significant formal academic training
in the sciences or engineering, with only 23 directors possessing such training.
While common degrees are in business, commerce, or other areas of the arts, a
director’s understanding of science and/or engineering becomes increasingly
important when addressing issues such as climate risk or the energy
transition. As noted below, boards with more directors possessing
formal academic training in science or engineering include Teck
Resources, South32, and Freeport-McMoRan.

Of the directors reviewed, an even smaller cohort of directors have degrees in
the sciences, including:

Independent Bachelor’s and Master’s Degrees in
. Glencore
Director Geology
Executive/CEO BHP Group Bachelors in Chemistry

BSc Applied Physics, PhD Business

Ind dent Chair  Anglo Ameri
naependen ar nglo American Administration, FIChemE

Independent BS Chemical Engineering, MS Oil and

. Vale S.A. . . .
Director-elect Gas Engineering, PhD Earth Sciences
Independent Bachelor’s and Master’s Degrees in

) Teck Resources
Director Geology
Independent Freeport- Bachelor’s Degree in Molecular
Director McMoRan Biology
Executive Chair Fortescue PhD, Marine Ecology
Lead Independent .
. P Fortescue PhD, Physics
Director
Independent .
Director South32 PhD, Extractive Metallurgy

The smaller cohort of directors with formal scientific training may influence a
board’s readiness to address climate risk let alone the energy transition.

108 In determining a director’s academic training in the sciences or engineering, a director’s
biography must include a diploma, a Bachelor’s Degree, a Master’s Degree, or a PhD.




While Glencore has only one director with a formal scientific background, the

rest of the board possesses traditional expertise in business, commerce, finance,
law, or industry experience. This shapes the skill sets of boards across the com-
parator group. As observed below, most boards limit skills related to climate
change or the energy transition to generic areas such as ESG or Sustainability.
However, these catch-all categories may not include a robust environmental
component. As previously discussed, individuals with “environment” as a skill
may be knowledgeable on the topic; however, they may lack the necessary ex-
pertise to support what the board believes its members possess. This, in turn,
could impact the development and execution of the company’s strategy.

Company-ldentified Skills Matrices and Environment Skills

Within the peer group, the disclosure of board skills varies significantly. Stan-
dard skill disclosures may include a larger number or percentage of board mem-
bers with relevant skills. Other companies might only describe specific relevant
skills without indicating which director(s) possess those skills. This ambiguity
makes it challenging to assess the skill sets across the group. Often, shareholders
and market stakeholders must infer which skills apply to which director due to
perceived deliberate ambiguity in presenting a highly skilled board. Additionally,
with very brief director biographies, there is no clear way to link a director to
many of their skills. Compared to its peers, Glencore aligns well in terms of min-
imal disclosure of director skills, particularly in climate and energy transition.

Below is an overview of the skills matrix disclosures at Glencore and peer
companies.’

109 See appendix Il for the skills matrices of each company.
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Within the various skills matrices, practices differ in how boards describe the skill

competencies of directors and their skill levels. For example, Rio Tinto does not
indicate which skills apply to specific directors. Instead, it shows the number of
directors with “some experience” or “extensive experience”"® and the number
of board members possessing those skill levels. However, Rio Tinto fails to de-
fine the difference between ‘some’ and ‘extensive’ experience. BHP Group only
provides the number of directors with a skill but does not specify the compe-
tency level." Anglo American only provides a percentage of the board with a
skill, but no description is given. " Vale S.A.’s skills matrix connects directors to
their skills but does not detail its rating or scoring system for determining di-
rector competency. ™ Similarly, despite identifying directors with skills, Teck Re-
sources™ and Freeport-McMoRan" do not disclose how that competency is
determined. Fortescue fails to identify directors with skills from the skills matrix,
and the directors’ skill competencies are not addressed. Most disappointing
from Fortescue is that despite the exuberance of its executive chair, Dr. Andrew
Forrest, to focus extensively on energy transition and climate, the Fortescue
skills matrix does not include skills relating to climate or energy transition.

One of the better disclosures of board skills comes from South32. Although
South32’s skills matrix provides pie charts showing the overall levels of directors
possessing specified skills, it designates three skill levels: ‘highly skilled’, ‘skilled’,
and ‘knowledgeable’. Within those designations, South32 offers the following
definitions:

110 Rio Tinto Limited. Annual Report 2024. Page 112.

111 BHP Group Limited. BHP Annual Report 2024. Page 104.

112 Anglo American Plc. Integrated Annual Report 2024. Page 166.

113 Vale S.A. Management’s Proposals for the Annual and Extraordinary General Meetings
2025. Annex V.

114 Teck Resources Limited. Notice of Meeting and Management Proxy Circular. March 2024.
Page 28.

115 Freeport-McMoRan. Notice of 2024 Annual Meeting of Stockholders and Proxy State-

ment. April 2024. Pages 14 and 15.




e ‘“Highly Skilled — having or demonstrating a high degree of knowledge or
skill; high level of expertise/mastery and experience in work that requires
that skill.

e Skilled - having or showing the knowledge, ability, or training to perform a
certain activity or task well; trained or experienced in work that requires
that skill.

e Knowledgeable - well-informed, well conversant in the area where he or
she has gained knowledge and understanding.” "®

Furthermore, South32 describes the board’s skills and relevance to the company.
No other peer companies provide similar levels of disclosure regarding board
skills. For the skill “Environment and climate change, “ South32 describes it as
““Demonstrable understanding of the key environmental risks and opportunities
for a global mining company, including fluency in the implications of climate
change.” The relevance to South32 is: “We recognise the importance of man-
aging climate and nature-related risks and opportunities, and our Board over-
sees that these factors are integrated into our strategy, including mitigation and
adaptation, and the availability and protection of natural resources such as
water, air, biodiversity and ecosystems, not only for our business but all relevant
stakeholders.” "7 Nonetheless, South32 does not enhance its disclosure by spec-
ifying which directors fulfil the criteria for their skills or skill level designations.

Overall, companies that disclosed either individual directors, the number of direc-
tors, or the percentage of the board with skills in areas such as ESG, the environ-
ment, sustainability, climate, and/or energy transition (including decarbonisation)
provide an incomplete picture. In this case, Fortescue is excluded due to its lack
of disclosure regarding the identification of specific directors or the number of
board members with expertise in ESG, climate, or energy transition." At the same

116 South32 Limited. Corporate Governance Statement 2024. Pages 14-16.

117 South32 Limited. Corporate Governance Statement 2024. Page 16.

118 It is noted that the table is based on publicly available disclosure. Given the absence of
disclosure of individual directors and their specific skills, the current 14-member board of

Rio Tinto is considered. Similarly, the disclosure from South32 is based on its 2024 Annual




time, disclosures for other companies may overrepresent directors with specific

climate and energy transition skills, given the limited independent verification or
evidence supporting these skill assessments.

Number of Directors with Environment-Related Skills by Boards
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Examining each company, they adjusted their skills matrices at different times to
reflect specific skills. Rio Tinto added climate change as a skill in its 2020 annual
report, which was revised in the 2023 annual report to include separate ESG and
energy transition skills. At South32, the skill set “Environment and climate
change” and its relevance to South32, along with skill level designations, first
appeared in their skills matrix in 2019. BHP Group introduced its “Sustainability
and Decarbonisation Transition” skill set in its 2024 annual report, as it had pre-
viously lacked specific ESG, climate, or decarbonisation skills in its matrix. Anglo
American included climate change or clean energies as a skill in their 2021 inte-
grated annual report, while environmental skills were integrated into safety
and health skills starting from the 2017 annual report. Fortescue’s first board
skills matrix in 2020 featured “Health, safety and environment”, which includes

Report, given the lack of an updated publicly disclosed skills matrix following changes to

the board in February 2025.




managing climate risk. However, the climate description was removed from the

skills matrix beginning with the FY20 corporate governance statement. Teck Re-
sources introduced its “Environment & Sustainability” skill in its 2018 Manage-
ment Proxy Circular. Freeport-McMoRan’s first skills matrix in its 2018 Proxy
Statement included ‘“Environmental/sustainability/corporate responsibility,”
which was changed to “Sustainability” in 2021, and then evolved to the current
“ESG/sustainability”” in 2022. Vale S.A. presented its first skills matrix at the 2021
AGM, which includes “Sustainability & ESG” as a functional skill.

How does this all translate into overall board skills? At this point, greater clarity
is needed at Glencore and among peer companies regarding how directors as-
sess environmental, climate, and energy transition skills. The lack of clarity can
generate scepticism about the number and level of skilled directors on company
boards. Without increased transparency, market participants may question how
boards evaluate the skills of their directors, while also considering the need for
companies with poorer performance to clarify how directors effectively meet

their skill matrices.




Comparison of Company Directors
with Climate Risk and/or Energy
Transition Skills

This section will cover the following:

e Review of select directors from within the comparator group to assess
their backgrounds, skills and expertise in climate risk and/or energy
transition, as each director is viewed as having such skills and/or
background.

As this report has examined the Glencore board and comparable companies,
this section will analyse several directors from the comparator group who pos-
sess expertise in climate risk and/or energy transition. Although a
comprehensive analysis of each director is not feasible, this section aims to
understand the skill sets of a selected group of directors identified in
annual reports or other disclosures.

Jane Nelson - South32 Limited

Ms. Nelson joined the South32 board on May 1, 2023. She is a member of the sus-
tainability committee and brings a professional background in research and aca-
demia to the board. Based on a prima facie assessment of her background, she
likely demonstrates a profound understanding of corporate social responsibility.
Her background includes:"?

119 South32 Limited. Annual Report 2024. Page 73.




e Founding Director of the Harvard Kennedy School’s Corporate Responsi-

bility Initiative, where she currently serves as a senior research fellow.

e Non-resident senior fellow in the Global Economy and Development
program at the Brookings Institution.

e Senior associate of Cambridge University’s Programme for Sustainability
Leadership.

e She served on ExxonMobil’s External Sustainability Advisory Panel from
2010 to 2023 and on GE’s Sustainability Advisory Council.

e Current non-executive director of Newmont Corporation, where she chairs
the Safety and Sustainability Committee.

Ms. Nelson maintains an extensive record of publications, most of which are ac-
ademic.” Her works also include discussions on stakeholder capitalism, the rise
and importance of ESG&D for boards, and how businesses should respond to
modern challenges.” However, there is limited information to gather her per-
sonal views on climate and energy transition from her board experiences.

Given the limited information about her tenure on corporate boards, evalu-
ating her expertise in climate and energy transition remains challenging. Inves-
tors and market stakeholders should engage with the boards of South32 and
Newmont Corporation to understand how Ms. Nelson contributes to climate
and energy transition knowledge on both boards and their respective sustain-
ability committees.

120 “Jane Nelson — Selected Publications List”. Accessed: March 30, 2025.

121 Richard Samans and Jane Nelson. Sustainable Enterprise Value Creation: Implementing En-
terprise Value Creation. Springer Nature, Cham, 2022. Accessed: March 30, 2025. As an
example, this work provides an in-depth overview of the arguments surrounding stake-
holder capitalism and ESG&D, in relation to corporate governance and long-term value

creation.
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Kaisa Hietala - Rio Tinto

Ms. Hietala joined the Rio Tinto board in March 2023. She is a member of the
Audit & Risk Committee and the Sustainability Committee. Based on a review of
her skills and background, she likely has a deep understanding of climate and
energy transition. Her background includes professional experience in the oil
and gas sector, and she is recognised for having led an oil and gas company to
become a leader in renewable diesel. Her experiences include:

e Former Executive Vice President of Renewable Products at Neste. During
her five years there, “the Renewable Products segment’s revenues grew
by 1.6x and operating profits grew by 4x. She played a central role in the
strategic transformation of Neste into the world’s largest and most prof-
itable producer of renewable diesel and jet fuel.”™

e She was elected to the ExxonMobil board as a candidate nominated by
Engine No. 1. On the ExxonMobil board, her attributes and skills include
“low carbon solutions technology” and her “academic background in
geophysics [which] helps the Board to better understand both the
risks and opportunities ExxonMobil faces in its low carbon solutions
technologies.”"*

Rio Tinto will need to determine which of its directors will fill the void left on the
board by Ms. Hietala’s departure from its board following the May 2025 Rio Tinto
Limited AGM. Her departure comes as the growth in Rio Tinto’s lithium business
created “potential conflicts of interest with her directorship at ExxonMobil. Out
of an abundance of caution, Kaisa has offered to resolve this potential conflict
by stepping down from the Rio Tinto Board. Kaisa has been a very welcome and
valuable addition to the Board since her appointment in March 2023, and her

122 Kaisa Hietala. “Reenergize Exxon — Board Candidates”. Accessed: March 30, 2025.

123 ExxonMobil. “Board of Directors: Kaisa H. Hietala.” Accessed: March 30, 2025.



https://reenergizexom.com/board-candidates/kaisa-hietala
https://corporate.exxonmobil.com/corporate-governance/board-of-directors/kaisa-hietala

guidance on energy transition and business transformation in particular have

contributed significantly and insightfully to our discussions.”"4

Gary Goldberg — BHP Group

Mr. Goldberg joined the BHP board in February 2020 and serves as a member of
the sustainability committee, bringing extensive experience in the mining and
natural resources sectors.

e Served as CEO of Newmont Corporation from 2013 to 2019
e President and CEO of Rio Tinto Minerals
e Co-Chair of the World Economic Forum Mining and Metals Industry

e Non-executive director of Port Waratah Coal Services and Rio Tinto
Zimbabwe

When he was CEO of Newmont, the company undertook measures to assess its
impact on climate and energy. For instance, inits 2016 sustainability report, New-
mont incorporated the cost of carbon into its investment model and initiated a
strategy to reduce carbon intensity. That same year, global climate modelling,
adaptation, and resilience programs were also launched.™

However, although his biography praises him for his efforts in decarbonisation,
it remains unclear to what extent Mr. Goldberg has expertise in climate or en-
ergy transition.

Dr. Larry Marshall — Fortescue Limited

Dr. Marshall joined the Fortescue board on August 28, 2023. He is a member of
the Sustainability Committee and the Audit, Finance, and Risk Management

124 Rio Tinto Limited. Annual Report 2024. Page 111.

125 Newmont Mining Corporation. Beyond the Mine — Our 2016 Social and Environmental
Performance. Pages 107 and 108. Accessed: March 31, 2025.
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Committee. He brings an extensive scientific and professional background to

Fortescue. Academically, he holds a PhD in Physics and is a Fellow of the Austra-
lian Institute of Company Directors. Given his experience, he is likely regarded as
an expert in understanding climate and energy transitions. Professionally, his
background also includes:

e CEO of the Commonwealth Scientific and Industrial Research Organisation
(CSIRO) from January 2015 to June 2023.

e Australian National University Governing Council

e (Chairman - Brisbane Materials from 2012-2015

During Dr. Marshall’s tenure as CEO of CSIRO, he oversaw the launch of the To-
wards Net Zero Mission. This initiative focuses on renewable energy, aiming to
reduce emissions and promote a low-carbon economy for the industrial sector.
Dr. Marshall states that CSIRO’s work made it the first Australian enterprise
among Thomson Reuters-rated Global Top 20 Innovators. Drawing on his expe-
rience at CSIRO, Dr. Marshall collaborates with Fortescue on its journey toward
net-zero emissions, concentrating on enhancing operational energy efficiency
and facilitating the long-term energy transition.

Regarding the state of companies, including Fortescue, Dr. Marshall noted that
“industrial processes need to be reinvented to work on solutions that don’t emit
carbon.” As for Fortescue, he sees them on a similar journey to the CSIRO, where
it needs to “grow profit and get to - not just net zero in Fortescue’s case, we set
an even bigger ambition. We want to get to real zero.” Nonetheless, he notes
that companies must “treat climate reporting as rigorously as financial re-
porting,” not just for reporting purposes but also from the standpoint of their
customers.”” Considering his background and accomplishments, Dr. Marshall
likely possesses skills relevant to climate and energy transition.

126 Larry Marshall. “Making Net Zero a Reality.” CEDA. April 18, 2024. Accessed: March 31,

2024.

127 Australian Institute of Corporate Directors. “From the CSIRO to Fortescue: Dr Larry Mar-
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Magali Anderson - Anglo American

Ms. Anderson joined the Anglo American board on April 1, 2023, and serves as a
member of its Sustainability Committee. She brings a strong background in cli-
mate and energy transition to the board, likely stemming from her professional
experience. Academically, she is trained as an engineer and initially worked in
the oil industry. However, professionally™, she:

e Served as Chief Sustainability and Innovation Officer (CSIO) of the Holcim
Group from 2019 to 2023.

e Served on the advisory boards of Business for Nature, the MIT Climate and
Sustainability Consortium, the World Green Building Council, and the 50L
Home Coalition on water efficiency; Co-chair of the 2050 net-zero work for
the Global Cement and Concrete Association.

e Her earlier career was spent at Schlumberger, where she served as CEO of
Angola and Regional Head of Europe.

Ms. Anderson’s awareness of climate change stems from her extensive work in
the cement industry, an emissions-intensive sector. As Holcim’s CSIO, she was
partly responsible for the company adopting scope 1, 2, and 3 targets validated
under SBTi. In addition to developing SBTi targets, under Ms. Anderson’s leader-
ship, Holcim also prioritised emissions reductions by incorporating CO2 reduc-
tions into contract tenders and purchasing decisions within its supply chain to
address and diminish emissions.™?

Likewise, she has demonstrated an awareness of some intricacies surrounding
relative versus absolute reductions. During her time at Holcim, the Swiss NGO
HEKS sued the company, arguing it was not doing enough to reduce emissions.

shall FIACD.” 12 August 2024. Accessed: March 31, 2025.
128 Anglo American Plc. Integrated Annual Report 2023. Page 159.

129 Economist Impact. “Voices: Decarbonising Construction with Magali Anderson.” 12 Octo-

ber 2022. Accessed: March 30, 2025.
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While Holcim recorded an absolute reduction in emissions when it sold its Indian

business, Ms. Anderson noted that an absolute approach was insufficient, as
““calling for absolute emissions reductions per company will just mean other ce-
ment producers will rush to meet demand.” In her view, the cement industry
needs to reduce its overall emissions. Although options for reducing industry
emissions are limited, she believes in technology to “capture, utilise and store
carbon” and use lower-carbon cement.’°

On the executive side, as Holcim’s CSIO, she was responsible for implementing
the company’s climate and energy strategy, managing climate-related issues at
an operational level, and reporting to the Holcim board on sustainability strate-
gies. She also oversaw the Group Sustainability team, which was tasked with
developing and executing Holcim’s sustainability strategy, encompassing cli-
mate and energy, circular economy, nature, and people. The team also reviewed
climate-related issues that could potentially impact the business strategy.”' Ms.
Anderson is likely qualified in climate and energy transition skills based on her
background and achievements.

The directors reviewed above represent a small portion of the overall compar-
ator group in terms of director skills. However, as indicated by the reviews, there
are notable differences in the depth of available information about a director’s
background. When extensive information is available, whether in education, ca-
reer achievements, or other publicly accessible sources such as statements, in-
vestors and stakeholders can make an informed judgment about a director’s skill
set. Each director’s skills and experience largely align with the broader skill ma-
trices of their boards. However, the connection between those skills and the
climate and energy transition remains unclear.

130 Ariane Luthi. “Limiting climate change by working for Switzerland’s biggest CO2 pol-

luter.” SWI. May 2, 2023. Accessed: March 30, 2025. See also: KPMG AG. “Clarity on Sus-
tainability. Interview with Magali Anderson, Holcim.” 2021. Accessed: 30 March 2025.

131 Holcim. 2022 Climate Report. Pages 72 and 23. Accessed: March 30, 2025.
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Conclusions

This report examines corporate governance issues surrounding climate risk and the
energy transition. While it focuses on comparing Glencore with several peers in the
mining and natural resources sectors, the entire comparator group faces challenges
in addressing climate risk and the energy transition. This includes issues such as
board composition, skills disclosure, and the manner in which committees carry out
their functions. Likewise, each company has deficiencies in disclosing how
management's performance aligns with goals and targets for addressing the
challenges by climate risk and the energy transition.

Board and Skills

Beginning with board composition and skills disclosure, a common theme across
the group is that boards likely lack sufficient skills and expertise to understand
the complexities of climate and energy transition. Glencore’s board of eight
di-rectors has little demonstrable expertise in climate or energy transition.
This is evident in an otherwise stale director’s skills matrix, which fails to
describe board skills or provide any reasoning for why a director has skills
considered to be “environmental” in nature. Instead, when looking deeper
into the four directors with that skill, it isn’t easy to understand how three
directors are deemed to have that skill. Worse yet, the MD/CEO might view
depletion of coal resources as a net-zero strategy.

Similarly, Glencore’s sustainability committee does not appear to be responsible
for addressing the complexities of climate and energy transition. Instead,
var-ious management bodies handle those tasks. When considering that just
transi-tion is an “emerging topic”. At the same time, the board is responsible for
climate change, a serious dilemma arises: the board may not be giving these

matters the attention they warrant. This situation is exacerbated by the fact




that the board only scheduled four regular meetings in 2024. Even though
eight additional board meetings were added, how frequently is climate

change discussed at some point during those meetings? However, Glencore
isn’t the only one facing these challenges.

Across the broader comparator group, shareholders and stakeholders are mainly
unaware of the board members’ skills, aside from what is presented in the skills
matrices. The skills matrices are largely ineffective unless companies commit to
providing detailed explanations of the skills and how the directors fulfil those
skills. Concurrently, most companies rely on management to offer insight into
climate, energy transition, and decarbonisation. Without skilled directors, signif-
icant questions may arise regarding the capability of sustainability committees,
let alone boards, to challenge management on company strategy issues
and their implications for climate risk and the energy transition.

To address these shortfalls, boards need to make meaningful changes, including:

e Appoint at least one director with verifiable experience in climate re-
porting and energy transition. This should be a priority, as there are few
climate experts, and climate reporting matters will only become more
complex. While director education is commendable, it should be regarded
with the same seriousness as having a director with verifiable financial ex-
pertise to chair an audit committee.

e Board sustainability committee charters must be updated to reflect the
growing regulatory environment surrounding climate reporting, which in-
herently involves climate risk and the energy transition. Currently, the
comparator group relies too heavily on management and the wider
board to address climate matters. Although sustainability committees
have a broad remit to tackle various issues, including broader
sustainability topics and tailings management, committee charters should
be updated to specify this as a focus area within their responsibilities.

e Sustainability committees must be chaired by directors with verified skills

and experience in climate risk and the energy transformation. As is




the case across the comparator group, it remains unclear whether the

committee chairs have any verified expertise in these areas. It is common
practice for audit committees to appoint a committee chair with verified
financial or accounting expertise to assess financial statements and a com-
pany’s financial reporting. Sustainability committees should similarly have
skilled leadership to guide the committee and possess a deep under-
standing of these subjects, as they involve significant risks for each

company, particularly given the increasing complexity of reporting prac-
tices. Furthermore, a committee chair with verified skills and experience
in climate risk and the energy transformation may also reduce the com-
mittee’s dependence on management to guide its work and oversight.

e Board skills matrices must be improved to clarify skill descriptions, defini-
tions, and linkages to directors. While companies may seek to be concise in
their disclosures, this does not mean that additional information cannot be
made available on company websites, similar to other governance docu-
ments, such as committee charters. The skills matrix disclosures should also
include more information about the roles of directors, especially if they are
responsible for overseeing certain parts of the world, since each com-
parator company is not limited to operations in one country or jurisdiction.

Board Management

Each company examined in this report is unique in the complexity of its opera-
tions. While there is no uniform approach to board size or operations, that does
not mean there isn’t room for improvement. At Glencore, having a board limited
to four meetings a year is likely the bare minimum the board would meet annu-
ally, even if additional meetings are added during the year. However, given the
small number of board and committee meetings, it may be questionable whether
the board chair is perhaps overextended in his other commitments to call addi-
tional meetings, as he had nearly 40 board and committee meetings in 2024 for
his other two directorships. For other companies, the necessity of board meet-
ings may vary, resulting in differences in the frequency of meetings held. None-

theless, boards may wish to prescribe reviews of director time commitments to




ensure that directors have time to dedicate to their roles. Simultaneously, an-

nual board reviews should ensure there is director rotation, which is crucial to
maintaining sufficient oversight of management.

Remuneration

When implementing strategies, boards often turn to remuneration to incentivise
management as part of their overall performance. Although the current climate
may see investors challenging the inclusion of ESG metrics in remuneration,
there is significant room for improvement in how management is incentivised to
perform on climate and energy transition. Glencore’s remuneration shows only
a modest connection to longer-term considerations regarding how it manages
its emissions profile. More concerning is the deliberate exclusion of Elk Valley
Resources from its emissions reductions. One might argue that following the
acquisition of Elk Valley Resources, its emissions would be added to the overall
reductions in emissions. Still, it is currently not being included, or at least there is
no disclosure indicating that those emissions will be included as part of the ap-
proach to reduce Scope 1, 2, and 3 emissions in the future. Also troubling is the
lack of disclosure regarding how the remuneration committee may consider the
achievement of abatement initiatives and to what extent the committee con-
sults with the Nomination, Health, Safety, Environment, and Communities Com-
mittee. Thisraises concernsabouthow seriously remunerationistiedtolong-term
performance on climate or energy transition.

However, Glencore isn’t alone in poorly disclosing or misaligning managerial re-
muneration with climate and energy transition performance. Several compar-
ator companies fail to specify how remuneration is linked to climate or energy
transition initiatives. For some companies, including BHP, remuneration is not
connected to long-term initiatives, while Teck Resources lacks clarity on how
carbon intensity is measured for its long-term awards. Unfortunately, for
companies like Freeport-McMoRan, climate accounts for only 2% of its annual
incentive plan. At the same time, Vale S.A. has opportunities to improve how

greenhouse gas emissions are regarded in its Performance Share Units.




For remuneration, there are broader improvements each company can make:

e Where emission reductions are included in incentive-based pay, indicate
how they will be measured. Additionally, companies should clarify whether
offsets or credits may be used when considering reductions. In this sce-
nario, if emissions reductions are essentially purchased through offsets or
credits, money may seem to be spent to assure an executive’s bonus.

e Clarify performance targets. Rio Tinto, South32, and Fortescue lead the
group in disclosure, while other companies should aim to enhance their
remuneration disclosure.

e Indicate how the remuneration committee collaborates with the sustain-
ability committee, for instance, in establishing climate and energy tran-
sition goals. This is generally not well understood.

e Make climate and energy transition metrics a significant part of compen-
sation. While some shareholders may prefer financial targets alone, fo-
cusing on climate and energy transition can enhance economic
performance. This approach should be encouraged and viewed as integral
rather than a standalone metric.

Going Forward

Companies across various industrial sectors must address climate risk and
the energy transition. Similarly, corporate governance is not a static topic. As
corporate governance evolves, particularly regarding sustainability more
broadly and climate and energy transition more specifically, investors and
market stakeholders may demand that companies enhance their disclosure
practices to maintain trust in the proper functioning of their boards. How
boards respond to the increasing need to tackle the challenges of climate and
energy transition could be a decisive factor for Glencore and its peers,
influencing whether they continue to lead in their industry or lose credibility
with market stakeholders. For now, however, considerable improvements
are needed to address the challenges of climate risk and the energy

transition.




Appendix | - Comparator Company
Board Committees

This section examines the committee structures of the comparator group, ex-
cluding Glenore, to provide an overview of the committee remit, board and com-
mittee meetings, as well as management bodies that support the various boards
and committees concerning climate, climate risk, and energy transition.

Rio Tinto Limited

Responsibility
for Broader
ESG Oversight

Responsibility
for Broader
Climate
Oversight

Risk and Audit Nominations
Committee®? Committee™3
No No

Yes — “Testing
climate policies
and stress
testing against
scenario
planning,
as well as
oversight
of external
auditors who
assure GHG
emissions.”’36

No

People and
Remuneration
Committee4

Reviewing and
monitoring Group
objectives, including
ESG credentials

No

Sustainability
Committee®>

Yes — Responsible for
reviewing broader
environmental issues

Limited to reviewing
“Physical resilience to
climate change and
natural disasters (but
not including climate
change strategy,
projects, partnerships,
reporting and advocacy,
which shall be overseen
by the Board)”

132 Rio Tinto Limited. Audit & Risk Committee Terms of Reference. 15 December 2021.
133 Rio Tinto Limited. Nominations Committee Terms of Reference. 18 February 2025.

134 Rio Tinto Limited. People and Remuneration Committee Terms of Reference. 1 January 2023.
135 Rio Tinto Limited. Sustainability Committee Terms of Reference. 18 February 2025.

136 Rio Tinto Limited. Annual Report 2024. Page 70.
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Risk and Audit Nominations
Committee? Committee'3

Responsibility
for Broader
Energy
Transition

Number of
Committee 5 5
Members

Meetings
Held During
the Reporting
Period

Minimum
Meetings/Year

Board
Meetings
Held During 7
Reporting
Period

People and
Remuneration
Committee4

Partial - 10% of the
short-term incentive
plan (STIP) and
20% of the long-term
incentive plan (LTIP)
were weighted
towards
decarbonisation,
including the progress
of one carbon

abatement projects."’

Sustainability
Committee'>®

No

The Rio Tinto board also maintains responsibility for the following activities:

e The board supervises roles related to climate change policy, including in-

teractions with industry associations.™?

e Theboardmaintainsultimate responsibility for climate change approaches,

including oversight of “climate-related risks, opportunities, strategy,

projects, partnerships, physical resilience, engagement, reporting, and ad-

137 Rio Tinto Limited. Annual Report 2024. Page 70.

138 Rio Tinto Limited. Annual Report 2024. Page 65.




vocacy per the Schedule of Matters. Climate change and the low-carbon

transition present material risks and opportunities for our business,
forming a key part of our strategy and ESG objectives. The board approves
our overall strategy, policy positions, and climate disclosures within this
report, delegating specific responsibilities to committees and the Chief
Executive. These factors are considered in strategy discussions, risk
management, financial reporting, investment decisions, and executive
remuneration.”"9

The management also supports the board through the Investment Com-
mittee. As part of its role, it oversees projects and monitors progress
toward net zero. It reviews investment decisions related to decarboni-
sation investments within a just transition framework.'°

e Various working groups within senior management support the board,

including the Steel Decarbonisation Steering Committee and the Decar-
bonisation Investment Forum. These groups report to either the Audit and
Risk Committee or the Sustainability Committee regarding strategies
related to emissions in the steel value chain, to develop low-carbon
technologies.

139 Rio Tinto Limited. Annual Report 2024. Page 69.

140 Rio Tinto Limited. Annual Report 2024. Page 70.




BHP Group Limited

Nomination and

Risk and Audit
Committee'™ Governance
Committee'#?
Limited — Focus on
o recommendations
Responsibility to the board on
for Broader ESG No e
; sustainability
Oversight
targets, goals and
policies."
Yes -
Committee
functions
include
Responsibility .
reviewing
for Broader . .
. climate risk, No
Climate .
) climate change
Oversight
reports,
and climate
transition
action plans.
Responsibility
for Broader
No No
Energy
Transition

People and
Remuneration
Committee'

Sustainability
Committee'#*

The committee
Reviewing reviews broader
recommendations environmental issues,
from the including climate
Sustainability risk and policy, and
Committee on reports to the board
environmental, on such matters.

climate and It also reports to

community the Nomination
measures when and Governance

setting and Committee on

determining
remuneration.

its evaluation
of committee
membership.

No Yes

No No

141 BHP Group Limited. Risk and Audit Committee Charter. 1 July 2023.

142 BHP Group Limited. Nomination and Governance Committee Charter. 1 July 2023.

143 BHP Group Limited. People and Remuneration Committee Charter. 1 January 2023.

144 BHP Group Limited. Sustainability Committee Charter. 1 November 2024.

145 BHP Group Limited. BHP Annual Report 2024. Page 105.



https://www.bhp.com/-/media/documents/ourapproach/governance/bhp---risk-and-audit-committee-charter.pdf
https://www.bhp.com/-/media/documents/ourapproach/governance/bhp---nomination-and-governance-committee-charter.pdf
https://www.bhp.com/-/media/documents/ourapproach/governance/bhp---people-and-remuneration-committee-charter.pdf
https://www.bhp.com/-/media/documents/ourapproach/governance/bhp---sustainability-committee-charter.pdf

Nomination and People and

C ittee Governance Remuneration c ittee! s
OMMITEEE Committee'® Committee' OMIMIELEe

Risk and Audit Sustainability

Number of
Committee 5 5 6 6
Members

Meetings
Held During
the Reporting
Period

Minimum
Meetings/Year 4 3 3 3

Board Meetings
Held During
Reporting
Period

16

The BHP Group board also maintains responsibility for the following activities:

e The board oversees positions on climate change policy, goals and targets,
and related performance. The board also oversees governance related to

climate change, including strategic approaches, risk management, and
public disclosures.'®

e Oversight of the management-level ESG Steering Committee, comprising
senior management members. The committee prepared BHP’s Climate
Transition Action Plan 2024 and oversaw performance against environ-
mental and sustainability standards. '+

146 BHP Group Limited. BHP Annual Report 2024. Page 105.

147 BHP Group Limited. BHP Annual Report 2024. Page 31.




Anglo American Plc

Nomination Remuneration
Audit Committee'+® . X
Committee'®? Committee®™®
Partial - Reviews
climate risk within
the financial
s statements and
Responsibility risk management
for Broader S ’ No No

including the

ESG Oversight process undertaken
by the Sustainability
on environmental
risks
Partial — Sets
remuneration,
including 20% of
Responsibility the LTIP, which
for Broader is based on ESG
. No No
Climate measures, where
Oversight 10% of the measures
are progress on
GHG emissions
reduction.’?
Responsibility
for Broader No No No
Energy
Transition
Number of
Committee 4 6 3
Members

Sustainability
Committee™

Yes - Environment
issues, including
climate change,

external audit
and assurance
for sustainability
reporting

The committee
oversees material
management
policies, processes,
and strategies
for managing
environmental and
climate change-
related risks.™3

The committee guides

the decarbonisation
strategies as part of
climate and energy
efficiency targets.*

148 Anglo American Plc. Audit Committee — Terms of Reference. 25 April 2023.

149 Anglo American Plc. Nomination Committee — Terms of Reference. December 2023.

150 Anglo American Plc. Remuneration Committee — Terms of Reference. December 2023.

151 Anglo American Plc. Sustainability Committee — Terms of Reference. 23 February 2021.

152 Anglo American Plc. Integrated Annual Report 2024. Page 66.
153 Anglo American Plc. Integrated Annual Report 2024. Page 178.

154 Anglo American Plc. Integrated Annual Report 2024. Page 169.
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Nomination Remuneration Sustainability
Committee'¥? Committee™ Committee®™'

Audit Committee'+®

Meetings
Held During
the Reporting
Period

Minimum

Meetings/Year 3 NIA 2 3

Board
Meetings
Held During 14 - 6 Scheduled, 8 Ad Hoc
Reporting
Period

The Anglo American board also maintains responsibility for the following
activities:

e The board directly approves the Group’s approach to climate change,
whichincludes climate-related activities and the decarbonisation pathway,
while overseeing progress toward targets.

e The Executive Leadership Team (ELT) supports the board, which sets cli-
mate-related performance targets across the group. The ELT established a
separate Climate Change Committee (CCC) to review, guide, and coor-
dinate the Group’s climate-related workstreams.”> The CCC’s work is de-
signed to provide “clear accountability for delivery of that work and
provides effective governance on meeting the Group’s climate-change
commitments and their integration into strategy and business decision
making, including portfolio, capital allocation and policies.” Additionally,
the Climate Change Working Group, a cross-functional group, is “chaired
by the head of climate, provides expert, working level support to the CCC,
executive and Board on climate-related matters.”">°

155 Anglo American Plc. Integrated Annual Report 2024. Page 66.

156 Anglo American Plc. Sustainability Report 2024. Page 56.




Vale S.A.

, Nomination Capital
Audit People and T .
. and . Sustainability Allocation
and Risks Remuneration k
Governance Committee® and Projects

Committee'”

Committee'™®

Committee™® Committee'®
Responsibility Yes - oversight of
for Broader No No No environmental matters and No
ESG Oversight sustainability policies
- Yes — responsible for
Responsibility . . :
analysing climate issues and
for Broader e
Climate No No No initiatives ahead of COP30. No
i
. Working on the adoption of
Oversight
IFRS S1and S2'¢
Yes — monitoring of
environmental performance,
particularly decarbonisation;
monitoring the company’s Partial -
Responsibility portfolio of sustainability Monitoring
for Broader rojects, includin of Ener.
No No No 'p ] ’ & ) ‘gy
Energy guidelines for long-term Transition
Transition social and environmental Metals
commitments; and projects’s

monitoring the achievement
of environmental goals,
especially decarbonisation.'®3

157 Vale S.A. Internal Regulations of the Audit and Risks Committee. December 22, 2022. Ac-

cessed: March 27, 2025.

158 Vale S.A. Internal Regulations of the Nomination and Governance Committee. December
22,2022. Accessed: March 27, 2025.
159 Vale S.A. Internal Regulations of the People and Remuneration Committee. December 22,

2022. Accessed: March 27, 2025.
160 Vale S.A. Internal Regulations of the Sustainability Committee. April 15, 2024. Accessed:

March 27, 2025.

161 Vale S.A. Internal Regulations of the Capital Allocation and Projects Committee. April 15,

2024. Accessed: March 27, 2025.

162 Vale S.A. Sustainability Committees Report of Vale S.A. 2024. Accessed: March 27, 2025.
163 Vale S.A. Reference Form 2024. Page 264.
164 Vale S.A. Capital Allocation and Projects Committee Report of Vale S.A. 2024. Accessed:

March 27, 2025.
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Nomination Capital

Audit People and

. and ) Sustainability Allocation
and Risks Remuneration

Governance Committee'® and Projects

Committee’™ . Committee™® :
Committee’® Committee™

Number of
Committee 3 3 4 4 6
Members

Meetings
Held During
the Reporting
Period

9 15 311 8 15

Minimum
Meetings/ 6 N/A N/A N/A N/A
Year

Board
Meetings
Held During 27
Reporting
Period

Vale’s board is supported by the Executive Committee (EC), comprising the Pres-
ident (CEO) and the Executive Vice Presidents, who implement the policies and
objectives set by the board. Within the EC are five risk management advisory
committees, one of which is responsible for sustainability risks. Some sustain-
ability risks covered include climate change policy and demonstrating leadership
in low-carbon mining by collaborating to achieve net-zero greenhouse gas emis-
sions in the steel, metallurgical, and shipping chains. In this area, the EC pro-
poses and evaluates sustainability guidelines and strategic plans, which are
presented to the board. The Sustainability Executive Vice President will review
and disseminate the plans and policies, while the EC reports to the board on
compliance with those plans.™®

Vale also maintains a corporate climate change policy that dates back to 202o0.
The policy is overseen by the “Low Carbon Forum”’, which the Executive Director

165 Vale S.A. Report of the People and Remuneration Committee of Vale S.A. 2024. Accessed:

March 27, 2025.
166 Vale S.A. “Corporate Policy: Sustainability”. April 26, 2023. Access: April 24, 2025.
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of Sustainability coordinates with senior management members. The Forum

meets monthly and reports to the Sustainability Committee and the entire Board
of Directors. The climate change policy establishes strategic guidelines to reduce
both absolute and relative greenhouse gas emissions, protect and preserve
tropical forests, expand renewable energy sources, increase energy efficiency,
and align the business portfolio with the transition to a low-carbon economy.
The policy also outlines four key principles and commitments to guide the com-
pany’s performance. The first principle includes examinations and quantification
of climate risks, assessments of the impacts of climate change, and incorpora-
tion of internal and shadow carbon pricing into structured engagements with
key stakeholders. The second principle focuses on emissions reduction and neu-
tralisation through renewable energy, protecting and preserving forests and
carbon stocks, and developing new technologies while engaging with suppliers
and partners to reduce emissions in supply chains. The third principle concen-
trates on Scope 3 emissions. The fourth principle emphasises Vale’s reporting of
its performance and initiatives focusing on climate change, and identifies addi-
tional projects that contribute to Vale’s net-zero emissions targets."”

167 Vale S.A. “Climate Change Policy No.: POL-0012-G, Rev.: 02-10/06/2020.” Accessed: April

24, 2025.
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Teck Resources Limited

Corporate Compensation
Audit Governance P Safety & Sustainability Technical
& Talent

Committee®® & Nomination Committee Committee™ Committee™
Committee™®

Limited
s mainly to the Yes — Broader ESG
Responsibility . . . . .
inclusion of ESG oversight, including
for Broader ESG No No . No
Oversight performance GHG emissions and
in the CEQO’s climate change
compensation.
Yes — Responsible
for reviewing Teck’s
decarbonisation
implementation
plans and the risks
associated with failing
s to achieve set goals and
Responsibility for targets. 7 Ref\g/iewed
Broader Climate No No No gets.neviey No
) the sustainability
Oversight

reporting of Teck,
including the Climate
Change and Nature
2024 report, as well as
the climate change and
decarbonisation special
report™4
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Committee Charter. November 14, 2024. Accessed: March 27, 2025.

170 Teck Resources Limited. Teck Resources Limited — Compensation & Talent Committee
Charter. July 24, 2024. Accessed: March 27, 2025.
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Charter. July 24, 2024. Accessed: March 27, 2025.
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2024. Accessed: March 27, 2025.
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22. Accessed: March 27, 2025.
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Corporate
Audit Governance
Committee®® & Nomination Committee™ Committee™

Compensation L :
& Talent Safety & Sustainability Technical

Committee' Committee™

Responsibility for

Broader Energy No No No Yes No
Transition
Number of
Committee 4 3 3 3 3
Members

Meetings Held
During the 5 2 2 2 5
Reporting Period
Minimum
Meetings/Year

Board Meetings
Held During 8
Reporting Period

The Teck Resources board also maintains responsibility for the following
activities:

e The board maintains oversight of the risks and opportunities related to
climate change that could impact Teck Resources’ business. The board
also examines “growth paths and other strategic matters, including
climate- and nature-related matters, as appropriate. When reviewing and
guiding strategy and major plans of action—including capital expendi-
tures, acquisitions and divestitures, risk management policies, annual
budgets, business plans, and organisational performance objectives—the
Board considers climate- and nature-related issues, as appropriate.”?>

e [t is noted that in 2024, Teck Resources sold the Elk Valley Mines to
Glencore. The transaction “positioned Teck for its next phase of growth
and responsible value creation, now focused entirely on providing metals
essential for global development and the energy transition. Driven by our

175 Teck Resources Limited. Management Approach to Sustainability. January 2025. Ac-

cessed: March 27, 2025. Page 28.
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purpose and values, we are building Teck into one of the world’s leading

providers of responsibly produced energy transition metals.”"7®

Freeport-McMoRan Inc.

Audit
Committee”?

Oversees
Responsibility global
for Broader ESG compliance
Oversight and financial
reporting.
Responsibility for
Broader Climate No
Oversight
Responsibility for
Broader Energy No
Transition
Number of
Committee 3
Members
Meetings Held
During the 5
Reporting Period
Minimum
Meetings/Year 4
Board Meetings
Held During
Reporting Period

176 Teck Resources Limited. Management Approach to Sustainability. Page 3.

Governance
Committee”®

Oversees
corporate
governance
practices.

No

No

Compensation
Committee”?

Oversees
compensation
and human capital
programs and
policies.

No

No

Corporate Responsibility
Committee’®

Maintains a broader
remit of sustainability
responsibilities,
including “climate”.

Yes

No
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The Sustainability Leadership Team (SLT) supports the board, which maintains

oversight of sustainability within different focus areas, with programs directed
and managed by corporate and site-level sustainability teams. The SLT is coordi-
nated by the Chief Administrative Officer and led by the Chief Sustainability Of-
ficer, with additional support provided by business unit presidents and functional
groups across Freeport-McMoRan. The SLT reports to the executive leadership,
including the CEO, as well as to various board committees and the board.™

A designated climate team also manages climate-related risks and opportunities
and coordinates and implements the company’s climate and low-carbon transi-
tion strategies. The team comprises members from across the wider business,
reports to the SLT, and meets at least once a year with the Corporate Responsi-
bility Committee.

Freeport-McMoRan’s climate strategy is focused on three areas: reduction, resil-
ience, and contribution.™?

e Reduction: reduce, manage and mitigate emissions to meet 2030 emis-
sions reduction targets covering 100% of scope 1 and 2 emissions.

e Resilience: Enhance resilience to physical and transition climate risks for
current and future operations, and prepare for potential climate change
impacts.

e (Contribution: Contribute beyond operational boundaries by responsibly
producing copper to support the energy transition. This includes collabo-

181 Freeport-McMoRan, Inc. 2024 Annual Report on Sustainability. April 23, 2025. Page 21.

Accessed: 27 April 2025.
182 Freeport-McMoRan, Inc. 2024 Annual Report on Sustainability. April 23, 2025. Page 67.

The emissions targets by 2030 have a baseline year of 2018, with 2030 targets to meet
intensity reduction targets for Americas Copper by 15%, and PTFI Grasberg by 30%, respec-
tively, to emit 3.17 and 3.34 CO_e metric tons. Absolute reduction targets for the Atlantic
Copper Smelter & Refinery and the Primary Molybdenum Sites are to seek 50% and 35%
absolute reductions in emissions, respectively, where they would be emitting 88 and 200

CO e thousand metric tons. See page 70.
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rating with value chains and industry associations to identify climate-re-
lated solutions that support the global energy transition to a low-carbon
economy and meet the objectives of the Paris Agreement.

Fortescue Limited

People,
Audit, Finance and Risk Remuneration Safety and Sustainability
Committee'® and Nomination Committee'®s

Committee™4

Partial — Has oversight
and review of assurance
and verification of

Limited to the Yes - Responsible for
o data for mandatory . ) . .
Responsibility o inclusion of oversight of environmental
sustainability L .
for Broader ESG . sustainability- frameworks, data collection
. reporting and for . .
Oversight . . related and monitoring, and risk and
making and ensuring : :
remuneration. compliance.

appropriateness
of sustainability
disclosures.

Yes — Responsible for
overseeing adaptation,
resilience, and mitigation of
climate change, including
policy developments,
Fortescue’s climate change
policy, decarbonisation,
and climate transition plan.
Oversight of analysing climate
change risks, opportunities,
and risk mitigation, as well
as disclosures and audits/
reviews related to climate
change and emissions.

Responsibility for
Broader Climate No No
Oversight
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2024. Accessed: 28 March 2025.
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People,
Audit, Finance and Risk Remuneration Safety and Sustainability
Committee's and Nomination Committee™®s
Committee’

Responsibility for

Broader Energy No No Yes, see above
Transition
Number of
Committee 5 5 6
Members

Meetings Held
During the N/A N/A N/A
Reporting Period™®

Minimum
Meetings/Year

It is noted that the committee structure of the Fortescue board committees
changed effective from July 1, 2024. As of June 30, 2024, the erstwhile commit-
tees included the Audit, Risk Management, and Sustainability Committee
(ARMSC), the Nomination Committee, the Remuneration and People Com-
mittee, and the Finance Committee, respectively. The new committee structure
combines the nomination and remuneration functions while separating sustain-
ability into a distinct committee, as it was formerly combined with audit and risk
management.

The Fortescue board also maintains responsibility for the following activities:

e Oversight of all sustainability matters, as updated by the board com-
mittees. The board also receives updates from the Executive Sustainability
Committee (ESC), which works to define the group’s sustainability

186 For the financial year ended June 30, 2024, Fortescue maintained a different committee
structure than it currently has. The board had four committees: the Audit, Risk Manage-
ment and Sustainability Committee (ARMSC), the Remuneration and People Committee
(RPC), the Nomination Committee (NC), and the Finance Committee (FC). The ARMSC
held four meetings, the RPC held six meetings, while the NC and FC each held one meet-

ing during the financial year. The board had six meetings.




framework and implement it across the business.”” While the SC reported

to the ARMSC under the previous iteration of the board committees, it is
assumed that the SC will update the new audit, finance, and risk com-
mittee, as well as the sustainability and safety committee, respectively,
given the overlap in reporting with forthcoming Australian mandatory
climate reporting.

The Decarbonisation Steering Committee (DSC) also reports to the board.
The DSC, comprising the CEOs of Fortescue Metals and Energy, and the
Fortescue CFO, reports to the board on decarbonisation topics related to
capital investment decisions, strategies, and the allocation of capital for
decarbonisation initiatives.

The board also oversees and receives input from the Fortescue Energy
Project Investment Framework (PIF). The PIF includes a dedicated PIF
Committee that guides the evaluation and development of capital in-
vestment opportunities, using criteria such as commercial viability,
emission reduction potential, sustainability, and human rights consider-
ations. As projects mature, the committee reviews the projects before
seeking board approval.’®®

187 Fortescue Limited. FY24 Annual Report. Page 59.

188 Fortescue Limited. FY24 Annual Report. Page 89.




South32 Limited

Risk and Audit
Committee™

Partial — The
committee
reviews and
reports on
materials
from the
Sustainability
Committee,
recommending
sustainability
risks to the
board.

Responsibility
for Broader
ESG Oversight

Partial -
responsible for
the identification
and impact of

Responsibility climate and
for Broader nature-related
Climate risks and

Oversight opportunities,

which may be
further reported
to the board for

consideration

Nomination
and
Governance
Committee'°

Partial — acts
on reporting
from the
Sustainability
Committee.

No

Remuneration
Committee™!

Partial — acts
on reporting
from the
Sustainability
Committee.

No

Sustainability Committee'>

Yes — broader sustainability,
including climate change.
Providing advice to the
Remuneration Committee on
the performance and evaluation
of award outcomes related
to sustainability. Guiding the
Nomination and Governance
Committee on the skills and
competencies necessary for
overseeing sustainability-
related risks and opportunities.

Yes, the committee oversees
climate-related risks that are
identified, assessed, monitored,
and reported to the Risk and
Audit Committee. It also advises
the Remuneration Committee
on the performance and
evaluation of award outcomes
related to sustainability. The
committee also oversees
climate change targets and
their subsequent monitoring.
The committee further
evaluates climate and
sustainability reporting.
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for Broader
Energy
Transition

Number of
Committee
Members

Meetings
Held During
the Reporting
Period

Minimum
Meetings/
Year's

Board
Meetings
Held During
Reporting
Period

The South32 board also maintains responsibility for the following activities:

e The board approves South32’s sustainability policies, including gover-
nance, strategy and risk management. At the same time, senior executives
and senior management support the board in implementing sustainability
policies and reporting to the board."*

e The board is responsible for approving the Climate Change Action Plan
(CCAP), while the CEO is responsible for implementing the CCAP. At the
same time, there is also the Climate Change Steering Committee (CCSC),

193 South32 Limited. Board Committee Processes and Procedures. 17 April 2024. Page 2. Ac-
cessed: 28 March 2025.
194 South32 Limited. Sustainable Development Report 2024. Page 11. Accessed: 28 March

2025.
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Governance
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Committee™!

No

16

Sustainability Committee™?

Not specified
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which was established in August 2024. The CCSC, comprising the CEO and
other senior leadership, oversees climate-related risks and opportunities
and develops and implements the CCAP. The CCSC also supports the inte-
gration of South32’s climate change response in its strategy, governance

and risk management processes. The CCSC receives support in monitoring
climate-related risks, opportunities, and issues through quarterly progress
and performance reports on greenhouse gas (GHG) emissions, decarboni-
sation initiatives, and risk management activities.'®

195 South32 Limited. Sustainable Development Report 2024. Page 77.
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Corporate Governance Statement

BHP Group Limited. BHP Annual Report 2024. Page 104.

Mumber of

2killic and atiributec Directors

Minirg

Senior executive wio has desp opsrating or bechnical

mining experence wil a large company opemating n

meitiple countries; successfuly optimised and led a suite of

arge, giobal, compier opeming assets Tt have delhend
oresistent and sustaining levels of high performance jrelated 3

10 cost, nehers and throughput); secoessTully led expiomtion

projects with proven results and performance; defiiensd

ange capital projects St havwe been suCcesstl in Erms of

performance and nekumns; and a proven record In e of

heaith, safety and snvironmental periormance and resuits

Global axperienos

Giobal experience gained from working, managing busine
units and residing In muliple gecgraphies. over an srended
period of ime, Including a desp understanding of and
experience wih giobal rarsts, and S peopoiltical and
economic ervironment.

Sirategy

Senior executive wiho has Fesd acoountshi [y for

enterprise-wide simtegy development and implementabon plel
N Indusiries with long Cyckes and developing and leading

business transformation siraieghes.

w

Commodity walue ohalm and ocusiomen

Ern-in-End vakue of commodity chain sxperence -
undersianding of consumers and cusiomers, markefing
dermand driwers (induding speciic geographic markests) and
oither aspects of commodEy chaln development

o

Flranolal asumien

Evtensive francis experisnce and the Capabity 1o =t

financial siafemenis and undersiand key finandal drivers of the jlel
msiness, bringing a desp understanding of corporaie Anance

and Imemeal financial controls

Operating rick

Evtensive experience wkh e deveopment and oversight of

4 6 Diversity

EHP has adopied an Inciusion and Diversity Postion Stalement,
wihilch 5285 DUt our diversity policy and our priories b acceiaraie the
delivery of 3 more Inciuslve work ervironment and to enhance overall
workpiace dversity,

~a BHP's Inolecion and Diversity Poslion 3iabs
#  bhp.comicaresrsAncusion-dhersiy and Is sum

ont |5 avallable ot
rized in OFR 8.8

ouwr I 1 achiieve genter balancs wihin our employes workforcs
giobaly by e end of CY2035, We define gender balance 35 3 minimum
40 per cert women and 40 per cent man, I Ine with the definfions used
by entities such as the Imamational Labour Crgantzson.

The Board Is responsioie for approving e measurabie objectives for
achieving diversity In the composition of the Board, senior exsauives and
workfiorce

generally and assassing the GOUP'S Progress In achisving
those measUrabie obiectves, which are et oul below. The Nominason
and Govaemance Commities reviews and makes recommeantaions o e
Board on the dversity and measurable otjectves for achisving dhversiy In
the compasition of e Board and reviews the progress In achieving thosa
measEie objectives.
Meaaurabie objeciives for FYa024:

1. Increase femaie empioyee represantation 140 per cent by the and
of FY2025
Progress In FY2024: In Fy2024, the Board approved e objectve
o norease he Of WOITEN 3CMEE iz BHP employes
workforze by 3 percent from the FY2023 cijectve of 35.2 par cam.
FY2(24, GHF Increased the

atBHRDy 1.0 , WIth Wormen now rg
371 per cant of the gobal Empioyes Workioms a5 3t 30 June 204!
2 Maintain balanced for e Boant and sanior executives

{efined 36 ELT and direct raports to the ELT In grade 15 and
ahove nokas)
Prograss In FY2024; Our Board continued o be gender balanced
In FYa0g.

complex framewsorks focused on the denificaiion, assessment 2 Ol serior exacuttve ranks ramain conslsent and renasaﬂ
and assurancs of operational workpiace heakh, safsty 40,9 par cent women I FY2024,
emdimnment, dimaie and communEy risks. -
Tezh mology — informaiion om owr focus arsas for diversEy during FY 2024
Rerers xperencs and expertse with the develooment, a = : 4 _'_'fr_l_"j wermen on :"EIE card, In
selecion, and implemeniation of leading and business . ;"'_“' ._r = - utve: positions: and across e empioyee workiore ref
transioming tachnology and RRovation amd responding o cOFRES
digital dsrupbon.
Caplial allocation and oost efflolency Z :::I“r:t:c ':l::,é;',hi':"'::::_;": :I:f_l_‘r_::'f_ Eﬂifiﬁjﬂ{t uf[fu and
Extenshe direct experenos gained through a senlor sescuthe 5 o T T — —
roie In capital alocation discipine, cost efMclency and cash
Tiow, with proven long-term performanoe The Bcard's compoeltion reflects gender balance and 3 divessity of
2oolal valus, sommunity, and chaksholder sngagsmant expenience, eueation and Qeograniic Dacnmund.
Extens e track pecord of possive axternal stakehoider MHMMEM.WHMHHM“WNMBW
smgapement Including In relation to commun By ssues and = Board satisfies the tangat In e LUk LUsting Rules and the guidance of
social respensibifty. In depth understanding of pubic polcy, : I'E'ﬂl'l'gﬁ'll'&aﬂm HMHDMW%MHW
povemment neiations and the Inferssction between value With e ASX, Fourth Edition. BHP aiso satisties the UK Listing Fuie tanget
generation and comeorate reputation. of hawing at keast one Direcior fnm 3 minonty ethnic background an
Suctainablifty and desarbonleat] on transfion the Board.
Understanding of, and experience with e identrcation z BEHP does not currently satisly the UK Listing Rule et that at least one
and raragement of threats and cpportunEies reiated o of the: senlor posiions on the Board (which fior BHP ks the Chair, Chigl
sustarariity, and decarbon!=2on rarsition Executive OfMcer and Senikor Independent Directon) 15 held by 3 woman.
Paopls and talsnt The LK L?WETEWMIWWWHH%FWFNMIHW
Extensie sxperisnce In taient and capabiity siategies, cateqory of' 3 or poefion on the Board. Vandita WaE appaimed 2=
NCiucing Tor Gevelopment, nacnutment and Fetsnton, and 5 Chief Financia Officer in Manch 2024, ut, In comman with Ausirallan llsted
ndustrial Feiations, maraging workforce: arsitions and Compay . e Chief Financial Officer ks not 3 Direcior on the: Boand
upskiling workforoe during pericds of rapld change. of BHP. As part of its sLecesson planning, e Board reviews the skils and
dversity (Inciudng gender, 3ge, prsonal srengins and social and ehnic

Beoand tenure and diversity

Tenurg Raghon of nattonality Gender diversity

il O3 g £ ’ [ TSRS BN il Formaia A0

[ Fo T ] Ee ) W Ewropaili ] W Nan B
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Anglo American Plc. Integrated Annual Report 2024. Page 166.

Board composition

Board experience and capabilities

Gender diversity
5

o e (550

& Femais (459%

Board nationality
or phace of origin

Balance of indspendent
Mon-executive and
Executive Directors

Tenure of the Non-executive
Directors (including Chair)

Professional expenence
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&

i

projsctmanogement
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susininahilty, Incheding sofety,
health, erdronment
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i
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&
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ANNEX YV

g L &
= Q -
5 < Z z
. = [14 wi
= 0 ¥ ) q " q 2= =0
= & & al & C @ & 3 JZ2 | 25
MAIN QUALIFICATIONS | £ - @ o 5 z oz | 2 < E |83 | 2E
AND EXPERIENCES a E g = o z S@ = = 2= = o & 2 o
i ] E 2 ] g o3 2 = _ 5 e =
4 L E £ £ 5 53 s ul iz i s | 20
s [ £ |22 |5 |2g |25 |35 32|32 |2g]|&°
[ ] o = L w b= — [os)
= o § | o o = 5 =5
] z I~ E - g =2 = = = y =z |9
o o o T T}
MANAGEMENT
EXPERIENCES
RELEVANT EXECUTIVE . . . . . . . -
EXPERIEMCE : ! > : - < & = = %8
EXFERIEMCE B THE ASlAN 5 i = . i % - 1.7
BUSBESS ENVIRONMENT - - - - - v
FINANCE & PORTFOLIO WITH
VALUE ORIEMTATION AND o o 3 2 .: ? 2.6
PERFORMANGE - . E F Y ¢
ACCOUNTABILITY
CAPITAL MARKETS 2 a 3 2 2 2 2 2 2 ] 23
CULTURAL
TRANSFORMATION & TALENT 2 e A 3 % | 3 3 2 2 . | 27T
lﬂlh’ﬂﬁ EMENT
BUSIMESS INNCVATION 2 2.4
ESG 2 | 2 3 3 3 3 3 ] 2.7
SECTOR KNOWLEDGE -
MINING
MIMING 2 2 2 1 2.3
SECTOR KNOWLELDGE -
OTHER AREAS
STEEL AMD METALLURGY 1 1 3 2 2 2 2 1,7
GLOBAL CHARM LOGISTICS : 2 ] 2,9
DL & GAS 3 i i 3 1,4
FUNCTIONAL
KNOWLEDGE
NSTITUTONAL
GOVERMNMEMNTAL AND 24
REGULATORY RELATIONS
COMMERCIAL AMD TRADING 2 2 2 2 2 2 2 2 2 %) 2 2,2
REEK MANAGEMENT AMD» % q q 5 ag
SECURITY g g : i
GLOBAL EVALUATION PER
3 1 25 24 2 5 2.4

CAMNDIDATE
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Freeport-McMoRan Inc. Notice of 2025 Annual Meeting of Stockholders and Proxy

Statement. April 2025. Pages 13 and 14.

Board Qualifications, Skills and Experience

Cur board believes that it is desirable that the follow: ey quall;liah}"i. akills and expersence are reprasentad on our board because of
their partecular relavance to our busineass,

Ex

perience, Qualifications

and Skills

=i

&

5

B

Matural resouwrces,
milning, commaodities
industry experlence

CED experlence

Internatienal
business/global aflalrs

Accounting
financlal expertise

Sustalnability

Capltal
markets/banking

Governmentfiegal

Public company
board experence

‘Whiy Is This Important to FGX?

Matural resources, meneng, commodities ar ather extractives induafry
axperience asssts the baard In understandng Dusiness considerations
ralevant o cur gobal actiities, including operational matbars and
raquirements, strateqic planning. key nsks amnd compelitive envnsnment

Directors with CEQ experiance have 8 demonstiated record of
eadershep and bring valualble perspectives and practical insights an
arganizations, proceasas, strategic planning, nsk and rsk managemsant,
maintaining affective, sustainable and safe operations, and driving
groswth inarder to echieve owr strategic goals.

Expernianca in intarnational business/global affairs or expenence ralated
1o global economae trends yields an understanding of geegraphically
diversa businass anvironrnents, regulatory matters, economse condiions
and cultural parspectives that informs our ghobal business and strategy
and anhanceas aur glabal opesations

Exparience as an accouniant, auditor, finamcial advisor or ather similar
axpenence is criical to oversaght af the preparation and suwdid af our
fingncial staternents and compliarce with related regulatory requirements
and standards. We eem to hawe several deactors who could "..|ua|l'-"g.' s
audit committes financal EXperts | as defined by SEC nubag)

Expenance advancing and implementing sustainability stratagy and
PrOQrams supports our résponsible produchon commitments and risk
managermsant, including pricrtizing the health, safety and well-being of
aur warkforee and host cormmunities where we operate; strenghhemnendg
aur anvranmental programs, iIncludeng our comenitment to reducing our
GHG emeEsions and enhanceng tha climate resilisncs aof our business
opergbons, respecting hurman nghts in all of ur business practices; and
attracting, developing and retaining employees, amaong othar
anvironrmental and social priorties

Expenance overseging capital markets and bankeng transactions and
mergers and acquesibons provides the knowledge and skills necassary 1o
avaluate and overses the cormpany's dasign and mmplementation af
financing and capital allscation strategies.

Government refations, kegal, regulatory cornpliance and/or pubbe policy
axperience offers valuable insight inte the impact of laws, rules,
requlatvans, and ather governmental actions and decisions on aur
company and our mdustry.

Diresctors who serve or have servad an the boands and board
comrmitiees Drp.h‘ll-\." companeas demonstrate a deep understanding af
nsk oversight, sucoesson planning, conporate govermnance standards and
D2l praclices of public comgany boards and board commitiess.

Diractors with This

perience,
Qualification or Skill
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Our director nominees represent a range of overall experience and tenures, which contributes to a variety of perspectives and facilitates
an effective balance af institutional knowledge and fresh viewpoints and expertise in the boardroom. Our industry and strategic
initiatives often have pralonged lifecycles, and it is therefore halpful to have seasoned directors who are familiar with our company, can
draw on past experience and share these insights with newer directors. We believe this balanced composition across skills and tenures
i5 in the best interest of our company and our stockhaolders Our governance committes remaing committed to an engoing review of the
board's compasition to ensure that we continue to have the right mix of knowledge, experience and expertise to position the company
for lang-term success,

& £ N
LICEAF $ o & f"g
@&*Js’”affgf@“o*é«
Experience, Qualifications and Skills

Natural resources, mining,
commodities industry experience

CEOD experience

International business/global affairs
Accounting/financial expertise
Sustainability

Capital markets/banking

Government/legal

B KO SBE D

Public company board experience

Tenure and Age

Tenure (Years) 4.0 185 &7 4.0 a3 na ih ar 181 2.2 58 1.3

Age (Years) st 78 7o G5 67 To 62 57 kil @l 65 63




Fortescue Limited. FY24 Corporate Governance Statement. Page 12.

Thefollowing table sets out the compos itiom of skills and experience of the Board. The directors’ skills, exper ence and
qualifications are set out in the Fr24 Anneal Report, which ks avallable onour website at fortescue.com.

» Successful history in business at a sendor executive lavel
wiorking in high-performance cultures

= Fublicly listed company exparience

» Understanding finfluencing organtsational cifture to
anewre alignment with goals and objectives

+ Experience in governance within comple: onganisations
and multi- jurs dictional compliance environments

intermal controls

GAl ¥ AND

» Experience related to comple: workplace heal thand
safety management

» Experienoce withenvironmental and community isswees and
framaworks in a large ongantsation

TEGY

» Experience overseeing budgets thatdelher on short-tem
and kung-term strateqic imperatives

= Abllity to provide oversight of managemant for the
ddivery of strategic o bjectives

RESOURCES A
» Experience in developing and operating global scale

infrastructure incled ing some of theworkd's most complex
res0 Uroes extraction and trans portation technigques

» Technical and advi sory experiencs in lange mining and
SMEngy resouncas anganis atlons

» Experiance in exploration projects with proven results and
parformance

D INFR ASTRUCT LR

!

:
i

» Experience in assessing commerdal visbility of major
capital projects

Manag ement process e that support the sweeoes sful
ddivery of large-scale capital projects

i
I
8
B
E
.
g
2
a
§
=%
I
%
2
&

conpaorate financeand internal financial controls
» [Experianoe withswbstantial mengers facquis itons
» Experience in business analys is and finandal forecasting

CAPITAL MAMNAGEMENT

» Experiance wit hegquity and debt funding strategies

+ Understanding of local and owverseas capital and debt
markets

» Experiance in capital and debt raising

» Experience building a long-term investment caseand
namative

CUE Frdd LA TE

FOET ESC

INTERMATIONAL EXPERIENCE AND
BUSINESS DEVELOPMENT

» Experience in devdo ping swocessful and s ustainable operations
in new geographies

» Experience in developing technologies forviable commercialisation

» Knowladge and spenience in providing oversight and guidance
in designing and implemeniting appropriate operational, financial
and governance structunes for 2 mutt-jurd sdictional business

» Experience in and expaosure to political, cuftural, reguilatory and
business endronments in a range of global locations

» Expenencein doing business with intermational business
partners, incleding govermment agencies, regulators and
customers

» Expenencain navigating procurement and sup ply chain
challenges in high-risk juris dictions

» Experience with managing isswes associabed with workdng with
kecal communities, pastoralists and First Nations peopbe toensure
that posithe economic sodal and emdronmental cutcomes ans
del hvered for all stakeho lders

» Executive eperence managing comple: industrial relations
challenges

» Experience in dealing with a criss in an ongand sation of similar
aize and complexity

» Experience in regul atory policy and govermment affairs, ind eding
implication s for corporations

P PR

» Knowledge and spenisnces in the wse and govemance of critl cal
information technology

= Understanding of potential cyber sk soposure

» Understanding of re evant privacy and data regulation
Leveraging digital technalogy to sup port growth and drive
competitive advantage

» Senior executive epenience in sales and marketing

» Building long-term, sust ainable customer relations across a
diverse customer base

» Detalled knowledge of Fortescuss strategy, markets, and
competitors

PUBLIC POLICY AND REGULATION

» Experience in managing how organisations adapt and respond to
changing public policy settings

» Owersightand managementof regulatory frameworks and processes
designed toensurethat all reguiatory obligations ae met

» Experience developing and commund cating key policy positions
om critical isswes and reguilatory matters, ind weding submissions

» Understanding of conporate tax requirements and tax sk
management

» Experience with oversight and application of corporate tax
paolicies and frameworks




South32 Limited. Corporate Governance Statement 2024. Pages 14-16.

Shdll | Competency Description

Industry continued

Technology, digital and innovation
Umderstanding of the risks and opportunities of
technology and mnovation, including how related
developments may be leveraged to drive
transformation and respond to digital disruption

Relsyvancs bo Scuthdl

Directors with knowledge of the risks and
opportunities of technology (including digital
technology risks such as cyber security and data
protection] and innovation (such as artificia
ntelligence), as they relate to our business and across
other industries, support our Board in assessing how
we can leverage related developments to implement
chamge, manage risk and realise opportunities.

Commercial capability

strategy
Experience in long-term strategy development,
implementation or oversight, including establishing
effective capital management frameworks and
identifying and responding to strategic risks and
ocppartunities

Financial acumen

(

Capital projects

L

Corporate development

@,

Proficiency in financial accounting and reporting,
understanding of key drivers of financial
performance and the capability to evaluate the
adequacy of financal and risk controls

Experience with projects imvolving large-scale capia
outlays and long-term mvestment horizons in the
planning and execution phases

Experience in business development, equity and
debt funding strategies, capital and debt raising and
other complex corporate sactions including
mergers, acquisitions and divestments.

Our Board oversess the development and delivery of
strategy and that our allocation of capital supports our
strategic goals. As we continue to develop our
portfolio, we will draw from DErectors’ previous

erience at other companies that face long industry
cycles and commesdity price volatility.

Our Directors must be able to understand the financia
drivers of our business and evaluate our financial
statements and other periodic corporate reports

Our Board needs to consider all project risks and
returns in the context of our strategy and cap
management framework.

Directors with experience assessing complex business
transactions contribute to our Board's evaluation of
corporate dewvelopment opportunities to support value
creation and drive competitive advantage

Global business experience

Geographic experience
Experience working in multiple gecgraphies,
understanding of global markets and exposwre to
diverse political, economic, cultural and regulatory
business environments.

strong knowledge of the markets we operate im now
and those we may enter in the future, contributes to
our Board's owersight of strategy.

Highly skiliod - having or demonstrating 2 high degrea of kniowlodge or skill; high kel of ax

it 5-:""I':|I1|-C"".-' and axparkencs N work that roguiras that skil

. Shdilad - having or showing the knowiedge, ability, or braining to parform a certain activity or task wall; trained or axparienced in work that requiras that skil.

Knowigdgeabla - wall-informed, well convarsant intha areain which ha or sha s gained knowledge and undarstanding.




2024 Board skills matrix

Skl | Competency Description

Leadership and culture

Leadership and corporate governance
Senior executive role or substantial board experience

ina listed company, with a proven track record of
sadership and oversesing culture and a
demonstrable understanding of and commitment to
high standards of corporate govemnal

Tu =]
e

People and remuneration
Experience leading large, diverse, geographically
distributed workforces, talent planming
ting remuneration frameworks that attract and
in talent, and promoting diversity, equality and
inclusion

Asdevanos to South32

Demonstrating leadership and overseaing our
corparate governance practices are ke
responsibilities of our Board. Our Board also o
that our culture aligns with our purpose, values
strateqgy.

FETCEES

and

Our people are the foundaton of our success, and we
need to attract, retain, develop and motivate talent.
Our Board owersees that our remuneration and
benefits framework aligns with our purpose, strategy
and values to drive desired culture and business
outcomeas and attracts and retains key talent.

Industry

Mining and metals
Senior executive role or substantial board experience
in a mining and metals company, from exploration
through to the development and operations stages
of mining and metals projects. Expertise in
geological, enginesring or geoscience matters.

Smelting and processing
Senior executive role or substantial board experience
ina company involved in the smelting, refining andfor
processing of natural resources. Experience in
smelting or extractive metallurgy.

-

commaodity value chain
End-to-end commodity value chain knowledge and
experience, including understanding of marketing,
COMSUMEers, market and drivers (including
specific geographic mal rkE'" and key aspects of
respons ble _cmm::ll.:.- value chain management

Highly skillod - having or demaonstrating 2 high degrea of Knowlaoge or ski
. Skdllad - having or showing tha knowlkedgs, ability, or training to parform a cerfain activity or task wal

Knowlodgoabla - wall-iInformed, well convarsart in tha area in which ha or

; trained or axparienced in work that regquira

Directors with expertise in geology, mining {open pit
ndfor undenground) and the production of our key
commeodities contribute to our Board's evaluation of

risks and opportunites as they relate to our
operations, the mining industry and the markets in
which we operate.

:Hre ctors with expertise in smelting and extractive
metallurgy contribute to cur Board's evaluation of risks

and opportunities as they relate to our :u|:"-tu: s, the

mining industry and the markets in which we operats

vors with commadity value chain knowled
erience, including knowledge of related sodial and
vironmental impa ts- contribute to our Board's
assessment of our response to evolving market
conditions.

; high kel of cxpartisa)mastory and axparknce in work that roguires that sidl

5 that skil.

sha s gained knowlksdge and undarstanding.




Sidll | Compatency Description

Governance and compliance

Risk management
Experience implementing or overseeing robust risk
management frameaworks in large or medum-sized
organisations with global operations, and the ability
to identify, understand and oversee the management
f existing, new and emerging material and strategic
risks

Public policy
Experience focused on public policy and interacting
with regulators

7

Regulatoery and legal compliance
Familiarity with legal and regulatory compl
(including security exchanges) and experien
monitering and responding to changing legal and
regulatory landscapes

F

Aedevancs to Southd2

Our Board neads to be able to assess the adequacy of
our risk management framework and evaluate
managameant's response to material and stratagic

TISxs.

Our Board needs to know what we can or should do to
shape public policy, as well as how public policy
chamges may Impact cur strateqgy.

Our Board oversees our internal controls and systems

for monitoring ethical and legal compliance, including
our stock exchange listings. Our Board needs to be

aware of, and anticipate, legal and regulatory risks that
may impact our operations, performance or socia
CENCE to operate.

Sustainakbility

Health and safety
Knowledge and experience in physical and
psychological health and safety management,
performance and governance and building a strong
safety culture.

Environment and climate change
Demaonstrable understanding of the key
environmental risks and opportunities for a global
mining company, ncluding fluency in the implications
of climate change

Social performance
EpENSNce managng or overseeing the soca
impacts of business operations and partnering with
communities and other stakeholders to minimise
adverse impacts and create lasting socal and
economic value

Nothing is more important than the health, safety and
wellbeing of our employees, contractors, visitors and
communities. Our Board oversees that our approach to
nealth and safety, culture and governance suppaorts
our commitment to provide and maintam a safe
wiorkplace.

/= recognise the importance of managing climate and
ature-related risks and opportunities, and our Board
oversees that these factors are integrated into our
gy, imcluding mitigation and adaptation, and the
ilabdlity and protection of natwral resowrces such as
wiaker, air, biodiversity and ecosystems, not only for our
business but all relevant stakeholders.

Working with our communities and other stakeholders
to create shared value and achieve cwr shared goals is
ntegral to our purpose. Our Board overseaes that our

approach to social performance and related
gowermnance is in line with cur purpose and supports
our objectives to create lasting social and economic
value where we operate, preserve cultural heritage
and respect human rights

Highly skilled - hawving or dermonstrating 2 high degrea of knowledge or skill; high kel of caperise/mastery and axparience in work that requiras that skil

Sicilod - having or showing the knowledge, abilty, or training o parform a cortain acthity or task wal

; trained or axparienced in work that requiras that skil.

Knowladgeabda - well-informed, well consarsant in tha area in which ha or sha has gained knowledge and undarstanding.
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