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Remuneration and Nomination Committee – Committee Charter 

 Establishment 

The Remuneration and Nomination Committee (RNC) is established under the authority of the 
Board in accordance with the Company’s Constitution and Corporate Governance Charter 
(Corporate Governance Charter).  Capitalised terms used in this RNC Committee Charter 
which are not defined herein have the meanings given in the Corporate Governance Charter. 

 Remit 

The remit of the RNC is to oversee and act as a recommending, reviewing, monitoring and 
reporting forum of the Board in respect of: 

 the remuneration of Directors, the Managing Director, Senior Executives and other 
executives;  

 the identification, recruitment, retention, succession planning, evaluation and review, 
induction and professional development of Directors including the Managing Director; and 

 the Company’s Diversity and Inclusion Policy. 

 Scope 

The scope of the RNC includes, but is not necessarily be limited to, the following matters. 

3.1 Remuneration 

(a) Generally 

 reviewing prevailing external remuneration benchmarks for comparable positions, with 
comparable responsibilities, within comparable companies in comparable industries to 
that of the Group; 

 assessing appropriate remuneration policies, levels and packages for Directors, the 
Managing Director, and (in consultation with the Managing Director) the Senior Executives 
and other executives; 

 reviewing and considering for recommendation to the Board remuneration packages for 
the Managing Director, Senior Executives and executives; 

 monitoring the implementation by the Group of its remuneration policies; 

(b) Non-executive Directors 

 reviewing and recommending to the Board the appropriate level of the shareholder 
approved Directors’ remuneration pool (Approved Pool); 

 reviewing and recommending to the Board, within the limits of that Approved Pool, an 
appropriate remuneration framework including the remuneration levels for the Chair, the 
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Deputy Chair (if any) and non-executive Directors, and any supplements to those 
remuneration levels for Committee participation including for chairs of Committees; and 

 recommending any occasions where extra remuneration for extra services or special 
exertion is appropriate. 

3.2 Nomination 

(a) Board membership 

 Board and Board Committee membership, succession planning and performance 
including through the development and use of a board skills matrix: 

- assessing the mix of skills, experience and diversity that the Board is looking to 
achieve in the Board’s membership; 

- assessing the mix of skills, experience and diversity represented on the Board; 

- as required, establishing processes for the identification and recruitment of suitable 
candidates for appointment to the Board, including preparing a description of the role 
and capabilities required for a particular appointment, and for re-election of existing 
Directors (as applicable); 

- assessing the “independence” of each non-executive Director, at least annually, 
including at or around the time of consideration of Director elections, and as soon as 
practicable after any material change in relevant circumstances; 

- reporting to the Board with a view to the Board assessing whether the “independence” 
of a Director, including any person who has served as a Director for more than 
10 years, has been compromised; 

 considering prospective Director suitability for candidacy, having regard to the checks and 
matters referred to in Section 2.2 of the Corporate Governance Charter; 

 reviewing and making recommendations on the composition of Board Committees; 

 developing and implementing a process for evaluation of Board, Committee and Director 
performance; 

 ensuring that new Directors are appointed pursuant to appropriate letters of appointment; 

 Director induction and professional development including: 

- regularly reviewing whether the Directors as a group have the skills, knowledge and 
familiarity with the Group and its operating environment required to adequately fulfil 
their role on the Board and its Committees effectively; 

- where gaps are identified, considering what training or development could be 
undertaken to fill the gaps; 

- where necessary, providing resources to help develop and maintain its Directors’ skills 
and knowledge; 

 regularly reviewing the time and commitment required of its non-executive Directors and 
whether Directors are meeting the Company’s requirements; 
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(b) Managing Director and Senior Executives 

 periodically reviewing the job description and performance of the Managing Director 
according to agreed performance parameters; 

 succession planning for the Managing Director position; 

 overseeing and where appropriate being directly involved in any complaints, grievance or 
disciplinary processes in respect of the Managing Director or Senior Executives; 

 supporting and providing guidance to the Managing Director (as required) with respect to 
Senior Executive recruitment, performance and succession planning; 

(c) Diversity and inclusion 

 developing, monitoring and reviewing the Diversity and Inclusion Policy; 

 developing, monitoring and reviewing the Group’s strategies and programs to promote 
diversity in the Group consistent with the Diversity and Inclusion Policy; and 

 monitoring the implementation by the Group of the Diversity and Inclusion Policy and its 
effectiveness. 

3.3 Other 

The RNC may be requested by the Board to perform other related tasks or functions. 

 Governance 

The Board Committees Governance and Procedures applies to the RNC subject to the following: 

(a) Membership of the RNC 

 The RNC must comprise: 

- RNC Chair: an independent non-executive Director; and 

- at least two other non-executive Directors and no executive Directors. 

 Desirably RNC members may have some experience in human resources, remuneration 
and governance. 

 The Managing Director may be invited to attend RNC meetings at the discretion of the 
RNC Chair, with other Senior Executives also generally being available as needed. 

(b) Sensitive matters 

 No executive should be involved in RNC decisions or deliberations about that executive’s 
remuneration. 

 The RNC should be alive to the potential for conflict of interest in Directors or executives 
being involved in the setting of remuneration for others that may indirectly affect their own 
remuneration (e.g. through setting benchmarks and because of relativities). 
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 When dealing with Board Chair succession, the Board Chair should not chair that meeting 
of the RNC while that matter is being deliberated upon. 
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