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INTRODUCTION 

1. This is the Remuneration charter for Whitehaven Coal Limited (Whitehaven). The charter governs 
the procedures of the Remuneration Committee (Committee).  

 

REMUNERATION COMMITTEE 

2. The Committee is a committee of Whitehaven’s Board (Board). Its primary purpose is to represent 
the Board and to assist the Board to perform its functions in relation to all key management 
personnel remuneration issues and Whitehaven’s human resources strategy generally. 

3. The Committee’s performance is supported by the chief executive officer. The chief executive 
officer commits to supply this Committee with succinct, clear, verifiable and high quality reports in 
relation to human resources strategy, remuneration, recruitment, retention and termination policies 
and procedures to enable it to make assessments and judgements, to conduct inquiries, and to 
gain assurance that the decisions and actions of the chief executive officer, and the performance 
of Whitehaven, are directed towards the corporate objectives approved by the Board and fall 
within the delegation of authority limits. 

COMPOSITION 

4. The Committee will consist of at least three directors, a majority of whom are independent. The 
Committee will consist of only non-executive directors.  

5. The Committee may invite any executive management team members or other individuals to 
attend meetings of the Committee. Any director who is not a member of the Committee may 
attend (but not vote at) a meeting of the Committee, as determined by the Committee, for 
discussion of any particular matter relevant to that director or in relation to which that director may 
have a special contribution to make. 

6. Chairman: the chairman of the Committee is appointed by the Board.  

7. Secretary: the company secretary will be the secretary of the Committee. 

 

REMOVAL OR RESIGNATION 

8. If a member of the Committee retires, is removed or resigns from the Board, that member ceases 
to be a member of the Committee. The Board will appoint the successor. 
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SUB-COMMITTEE 

9. The Committee may delegate any specific task to one of its members or to a sub-committee 
consisting of two or more of its members. The procedural provisions in this charter applying to the 
Committee apply in relation to any sub-committee of the Committee.  

 

MEETINGS 

FREQUENCY 

10. The Committee will meet at least four times a year with additional meetings scheduled on an as 
needs basis. 

CALLING MEETING AND NOTICE 

11. Any Committee member or the secretary may call a meeting of the Committee. A notice of each 
meeting confirming the date, time, venue and agenda will be forwarded to each member of the 
Committee at least five days prior to the date of the meeting by the secretary. The notice for 
members will include relevant supporting papers for the agenda items to be discussed. 

ADVICE 

12. The Committee may have access to employees of Whitehaven and from appropriate external 
advisers. The Committee may meet with these external advisers without management being 
present. 

REPORT TO THE BOARD 

13. The chairman of the Committee, or delegate, will report to the Board. 

MINUTES 

14. Minutes of proceedings and resolutions of Committee meetings will be kept by the secretary.  

QUORUM AND VOTING 

15. A quorum will comprise any two members. In the absence of the Committee chairman or 
appointed delegate, the members will elect one of their number as chairman for that meeting.  

16. Each member will have one vote and the chairman of the Committee will not have a second or 
casting vote. 

 

DUTIES AND RESPONSIBILITIES 

17. The Committee is responsible for: 

a) overseeing Whitehaven’s human resources strategy;  

b) reviewing and approving arrangements for the executive directors, executives reporting to the 
chief executive officer and senior management including attraction and retention mechanisms, 
contract terms, annual remuneration and participation in Whitehaven’s short and long term 
incentive plans; 

c) reviewing major changes and developments in Whitehaven’s remuneration, recruitment, 
retention and termination policies and procedures for senior management; 
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d) reviewing major changes and developments in the remuneration policies, superannuation 
arrangements, personnel practices and industrial relations strategies for Whitehaven and its 
controlled entities (Group); 

e) assisting the chairman of the Board with reviews of the chief executive officer’s performance; 

f) reviewing the senior management performance assessment processes and results as they 
reflect the capability of management to realise the business strategy; 

g) reviewing and approving short term incentive strategy, performance targets and bonus 
payments; 

h) reviewing and approving major changes and developments to Whitehaven’s employee equity 
incentive plans; 

i) in respect of Whitehaven’s employee equity incentive plans in place from time to time: 

i) reviewing and determining the performance hurdles applicable to the executive directors, 
the executives reporting to the chief executive officer and senior management; 

ii) reviewing and approving the proposed terms of, and authorise the making of, offers to 
eligible employees of the Group, including determining the eligibility criteria applying in 
respect of an offer, in respect of a financial year; 

iii) reviewing and approving, within the parameters of the plans, amendments to the terms of 
existing plans; 

iv) reviewing and approving the terms of any trust deed applying in relation to the plans and 
of any amendment to any such trust deed, including authorising the execution of any such 
trust deed or amending deed on behalf of the Group; and 

v) administering the operation of the plans, including but not limited to determining disputes 
and resolving questions of fact or interpretation concerning the various plans; 

j) reviewing and making recommendations to the Board on remuneration; 

k) reviewing and recommending to the Board the remuneration arrangements for the chairman 
and the non-executive directors of the Board, including fees, travel and other benefits; 

l) approving the appointment of remuneration consultants for the purposes of the Corporations 
Act 2001 (Cth);  

m) reviewing and recommending to the Board the remuneration report prepared in accordance 
with the Corporations Act 2001 (Cth) for inclusion in the annual directors’ report; and 

n) reviewing and facilitating shareholder and other stakeholder engagement in relation to 
Whitehaven’s remuneration policies and practices. 

 

REMUNERATION POLICY 

18. In discharging its responsibilities, the Committee will have regard to the following policy objectives: 

a) to ensure Whitehaven’s remuneration structures are equitable and aligned with the long-term 
interests of Whitehaven and its shareholders and having regard to relevant company policies; 

b) to attract and retain skilled executives; 
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c) to structure short and long term incentives that are challenging and linked to the creation of 
sustainable shareholder returns; and 

d) to ensure any termination benefits are justified and appropriate. 

19. In the discharge of the Committee’s responsibilities, no executive should be directly involved in 
determining their own remuneration. 

20. The Committee must at all times have regard to, and notify the Board as appropriate of, all legal 
and regulatory requirements, including any shareholder approvals which are necessary to obtain. 

 

REPORTING 

21. The Committee will prepare draft reports for Board consideration as required by law or listing rules 
or as requested by the Board on the matters within its responsibility, including regular reports to 
scheduled Board meetings, relevant sections of the annual report and other shareholder 
documents.  

22. The Committee chairman or the chairman’s nominee shall attend Board meetings and the annual 
general meeting prepared to respond to any director’s or shareholder’s questions (as applicable) 
on the Committee’s activities. 

 


