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1. Purpose 

This Charter governs the operations of the Remuneration Committee (“the Committee”) of Slater and 
Gordon Limited (herein known as ‘the Company’)and its controlled entities (herein known as “the 
Group”).   

The role of the Committee is not an executive role. 

The Committee has delegated responsibility from the Board to undertake a review, monitor 
management and make recommendations to the Board in relation to: 

• Remuneration policies and practices for the Company and to oversee that these remuneration 
policies and practices are appropriate from the shareholders’ perspective and align the interests of 
shareholders and employees to enhance the Company’s performance in a manner that supports 
the long-term financial soundness of the Group. 

• Recruitment, workforce composition, learning & development, performance management, 
remuneration, retention, workplace health & safety, employee wellbeing and engagement. 

• Diversity policy settings, setting measurable objectives and monitoring performance against 
diversity targets. 

• Matters relating to the selection and performance of the CEO. 

• Succession planning for the CEO and critical management roles to ensure leadership sustainability 
into the future. 

The specific responsibilities are set out in section 7 below. 

2. Responsibilities 

In discharging their responsibilities, Committee members have a duty to act in the best interests of the 
Company irrespective of personal, professional, commercial or other interests, loyalties or affiliations; 
and consider the Company’s interests at all times 

In discharging its obligations the Committee reviews reports from management of the Group. 

3. Membership 

The Committee members are appointed by the Board of Directors and shall comprise at least three 
directors.  A majority of  Committee members will be independent of management and the company 
and ideally, from diverse, complementary backgrounds.   

The Committee Chair will be appointed by the Board and shall be an independent director and may be 
the Chair of the Board of Directors.   

Members of the Committee shall be considered independent so long as they do not have any 
relationship with the Company that may interfere with the exercise of independent judgement.  This 
means they shall not accept any consulting, advisory, or other compensatory fee from the Company 
and are not an affiliated person of the Company or its related entities.  The Company considers the 
factors relevant to assessing the independence of directors specified in the most recent edition of the 
ASX Corporate Governance Council’s Corporate Governance Principles and Recommendations. 

Executive Directors and other members of the Group management team and external advisers may 
be invited to Committee meetings at the discretion of the Committee. 

In discharging its responsibilities, the Committee will have access to all relevant personnel of the 
Group and the authority to engage independent advisers as it determines necessary to carry out its 
duties. 

Insofar as the above requirements regarding membership are different from the Board Charter, those 
differences are express variations from the Board Charter. 

4. Meetings 

The Committee will meet at least twice each year and more frequently as required.   A quorum shall 
be two members.  The Company Secretary or other officer of the Company as determined by the 
Committee will act as secretary of the Committee. 

5. Conflicts of Interest 

A Committee member shall not be present when his or her salary or fees or performance are 
discussed with the exception of the deliberations regarding Non-Executive Director remuneration. 
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6. Voting 

The outcome of any vote required at Committee meetings will be determined by a simple majority.  
Where there is a tied vote, the matter is to be referred to the Board.   

7. Duties and Responsibilities 

In performing its responsibilities in relation to remuneration, the Committee must give appropriate 
consideration to the Company's performance and objectives, employment conditions and 
remuneration relativities. 

The duties and responsibilities of the Committee include: 

7.1. Recruitment, Performance and Succession Planning 

(a) Making recommendations to the Board on: 

i). Reviewing, approving and recommending to the Board for adoption executive 
remuneration and incentive policies and practices; 

ii). Performance evaluation, appointment and termination of the Chief Executive Officer  
(CEO) as nominated by the Board; 

iii). Succession plans for the CEO and other critical management roles as determined by the 
Board. 

7.2. Group Human Resources Strategy and Policy 

(a) Assess the effectiveness of the remuneration policies and practices and compliance with legal, 
governance and regulatory requirements; 

(b) Review Group strategy on personnel and make recommendations to the Board based on 
monitoring of key organisational health metrics relative to recruitment, retention, engagement, 
diversity and succession planning;   

(c) Monitoring the implementation by management of the strategy and policy for those areas listed 
above and reporting to the Board; and 

(d) Monitoring systems for compliance with employment and workplace health & safety obligations 
and ensuring these are reported to the Board on a regular basis. 

7.3. Remuneration 

(a) Making recommendations to the Board on Group remuneration settings, strategy, policy and 
disclosures; 

(b) Monitoring the implementation by management of the remuneration strategy and reporting to 
the Board; 

(c) Recommending to the Board remuneration for non-executive Board members; 

(d) Recommending to the Board remuneration for key management personnel including reviewing 
and approving the Chief Executive Officer: 

• the total remuneration (including incentive awards, equity awards and retirement and 
termination payments); 

• the terms of engagement; and 

• any changes to the total remuneration and terms of employment, 

and direct reports of the Chief Executive Officer. 

(e) preparing for approval by the Board any report on executive remuneration that may be: 

(i). required by the ASX Listing Rules or the Corporations Act 2001 (Cth); or 

(ii). proposed for inclusion in the annual report, 

and reporting regularly to the Board on those matters; 

(f) Overseeing the implementation of any Employee Equity Incentive Plan(s) operating within the 
Group; 

(g) Reviewing and making recommendations to the Board on other forms of employee incentives; 
and 
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(h) Reviewing and making recommendations to the Board on superannuation arrangements. 

7.4. Diversity 

(a) Set measurable objectives for achieving gender diversity; 

(b) Assess annually the objectives and the Company’s progress in achieving those measurable 
objectives and any external regulatory reporting targets; 

(c) Discuss and address any emerging diversity-related organisational issues; 

(d) Recommend to the Board the measurable objectives to be adopted for each financial year; 

(e) Monitor the Company’s progress towards achieving its measurable objectives. 

8. Reporting 

The minutes of all Committee meetings shall be signed by the Committee Chair and provided to the 
Board at its next meeting. 

9. Committee Performance 

The Committee shall perform an evaluation of its performance annually to determine whether it is 
functioning effectively by reference to its charter and current best practice.  The committee shall 
review and reassess the charter annually and obtain the approval of the Board for any changes. 

10. Adoption 

This Remuneration Committee Charter was first adopted on 28 August 2015 by the Board of Slater 
and Gordon Limited. 

A revised version of the Remuneration Committee Charter was adopted on 24 February 2017 by the 
Board of Slater and Gordon Limited. 

A second revised version of the Remuneration Committee Charter was adopted on 21 November 
2017 by the Board of Slater and Gordon Limited. 

 


