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REMUNERATION COMMITTEE CHARTER 

DGR Global Limited (“COMPANY”) 

1. Committee Members 

The Board has established a Remuneration Committee.  To the extent possible, having regard to the size 
and composition of the Board, it: 

(a) is to consist of at least three (3) members, the majority of whom are independent Directors; 

(b) be chaired by an independent Director. 

2. Purpose 

The Remuneration Committee Charter (the Charter) sets out the role, responsibilities, composition, 
authority and membership requirements of the Remuneration Committee of the Company. 

The Charter can be accessed from the Company’s website www.dgrglobal.com.au under Corporate 
Governance.  The membership of the Committee will also be outlined on the Company’s website and in 
its Annual Report each year. 

3. Objectives of the Committee 

Having regard to the Company’s core values and its strategic objectives, the Committee is responsible for 
reviewing the remuneration policies and practices of the Company and making recommendations to the 
Board in relation to: 

(1) Executive remuneration and incentive plans: 

 including, but not limited to, pension and superannuation rights and compensation payments 
and any amendments to that policy proposed from time to time by Management; 

 Review of the on-going appropriateness and relevance of the executive remuneration policy and 
other executive benefit programs; 

 Consideration of whether to seek shareholder approval of the executive remuneration policy;    

 Overseeing the implementation of the remuneration policy;  

 Review and approval of the total proposed payments from each executive incentive plan; and 

 Preparing consideration by the Board, the report to shareholders to be put to shareholders at 
the Annual General Meeting and to be incorporated into the Annual Report. 

In respect of such executive remuneration, review the competitiveness of the Company's executive 
compensation programmes to ensure: 

 The programmes are attractive, with a view to ensuring the retention of corporate officers; 

 The motivation of corporate officers to achieve the Company's business objectives; and 

 The alignment of the interests of key leadership with the Company’s core values and the long 
term interests of the Company's shareholders. 

(2) The remuneration packages for Directors, management and senior executives. 

 Consider and make recommendations to the Board on the entire specific remuneration for each 
individual of Management (including fixed pay, incentive payments, equity awards, retirement 
rights, service contracts) having regard to the executive remuneration policy; and 

http://www.dgrglobal.com.au/
http://www.dgrglobal.com.au/
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 Consider whether shareholder approval will be required. 

(3) Non-Executive Director remuneration: 

 In developing the structure, consider the Corporate Governance Principles and 
Recommendations, of the ASX Corporate Governance Council, in that: 

(i) Non-Executive Directors should normally be remunerated by way of cash fees, 
superannuation contributions and non-cash benefits in lieu of fees (such as salary sacrifice 
into superannuation or equity). 

(ii) Levels of fixed remuneration for Non-Executive Directors should reflect the time 
commitment and responsibilities of the role. 

(iii) Non-Executive Directors should not participate in schemes designed for the remuneration 
of executives; and 

(iv) Non-Executive Directors should not receive performance-based remuneration, such as 
options, performance rights, bonus payments or retirement benefits (other than statutory 
superannuation), 

 Ensure that the fees for Non-Executive members of the Board are within the aggregate amount 
approved by shareholders;  

 Overview the application of the Retirement Allowance for Non-Executive members of the Board; 

 Provide, in the corporate governance section of the Annual Report, any departures from if 
necessary; 

(4) The Company’s recruitment, retention and termination policies and procedures for senior 
management; 

(5) Ensuring equality of remuneration across various levels of the Company, irrespective of any form of 
diversity; 

(6) Incentive plans and share allocation schemes: 

 Review and approve the design of all equity based plans; 

 Keep all plans under review in light of legislative, regulatory and market developments; 

 For each equity based plan, determine each year whether awards will be made under that plan; 

 Ensure that the equity based executive remuneration is made in accordance with the thresholds 
set in plans approved by shareholders;  

 Review and approve total proposed awards under each plan; 

 In addition to considering awards to executive Directors and direct reports to the Managing 
Director, review and approve proposed awards under each plan on an individual basis for 
executives as required under the rules governing each plan or as determined by the Committee; 
and 

 Review, approve and keep under review performance hurdles for each equity based plan. 

(7) Superannuation arrangements; 

(8) Remuneration of members of other Committees of the Board. 
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4. Remuneration Policies 

Having regard to the Company’s core values and its strategic objectives, the Committee should design 
remuneration policies in such a way that it: 

 Motivates Directors and management to pursue the long-term growth and success of the Company 
within an appropriate control framework; and 

 Demonstrates a clear relationship between key Executive performance and remuneration. 

In performing its role, the Committee is required to ensure that: 

 The remuneration offered is in accordance with prevailing market conditions, and that exceptional 
circumstances are taken into consideration; 

 Contract provisions reflect market practice; and 

 Targets and incentives are based on realistic performance criteria. 

The Committee will also: 

 Overview the application of sound remuneration and employment practices across the Company; 
and 

 Ensure the Company complies with legislative requirements related to employment practices. 

5. Approval 

The Committee must approve the following prior to implementation: 

 Changes to the remuneration or contract terms of Executive Directors and direct reports to the Chief 
Executive Officer; 

 The design of new, or amendments to current, equity plans or executive cash-based incentive plans; 

 Total level of award proposed from equity plans or executive cash-based incentive plans; and 

 Termination payments to Executive Directors or direct reports to the Chief Executive Officer, 
including consideration of early termination, except for removal for misconduct, termination 
payments to other departing executives should be reported to the Committee at its next meeting. 

6. Reporting 

Proceedings of all meetings of the Committee are to be minuted and signed by the Chairperson. 

The Committee, through its Chairperson, is to report to the Board at the earliest possible board meeting 
after the Committee meeting.  Minutes of all Committee meetings are to be circulated to the Board.  The 
report should include but is not limited to: 

(1) The minutes of the Committee and any formal resolutions; 

(2) Information about the review process undertaken by the Committee; 

(3) An assessment of: 

 Executive remuneration and incentive plans; 

 Remuneration packages for senior management, Directors and the Chief Executive Officer; 

 Non-Executive Director remuneration; 

 Remuneration by gender; 
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 The Company’s recruitment and retention and termination policies and procedures for senior 
Management; 

 Incentive plans and share allocation schemes; 

 Superannuation arrangements; 

 Remuneration of members of other Committees of the Board; 

(4) Recommendations for setting remuneration levels for Directors, senior managers and Committees; 

(5) Any matter that in the opinion of the Committee should be brought to the attention of the Board 
and any recommendations requiring Board approval and/or action; and 

(6) Review of the formal written Charter and its continuing adequacy when necessary and an 
evaluation of the extent to which the Committee has met the requirements of the Charter. 

(7) A summary of the Committee’s main authority, responsibilities and duties; 

(8) Biographical details of the Committee’s members, including expertise, appointment, dates and 
terms of appointment; 

(9) Details of meetings, including the number of meetings held during the relevant period and the 
number of meetings attended by each member; 

(10) Explanation of any departure from any relevant recommendations of the Corporate Governance 
Principles and Recommendations; and 

(11) Details of any change to the independent status of each member during the relevant period, if 
applicable. 

7. Meetings 

Despite the Standing Rules, there is no requirement that the Remuneration Committee meet a set number 
of times or intervals during a year.  Rather, the Committee will meet at such intervals as required to fulfil 
its obligations.  

In addition, the Chairperson is required to call a meeting of the Committee if requested to do so by any 
Committee member, the internal or external auditors, the Chairperson of the Board or other Board 
member. 

The Committee shall have access to employees of the Company and appropriate external advisers. The 
Committee may meet with these external advisers without management being present. 

The Committee may also seek input from individuals on remuneration policies but no individual should 
be directly involved in deciding his/her remuneration. 

8. Attendance at Meetings  
Other Directors (Executive and Non-Executive) have a right of attendance at meetings.  However, no Director is 
entitled to attend that part of a meeting at which the remuneration of that Director or a related party of that Director 
is being discussed. 

9. Application of Standing Rules 
The Standing Rules for Committees apply to, and are deemed to be incorporated into this Charter, save where the 
Standing Rules conflict with any of the terms in this Charter. 
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