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Remuneration Committee Terms of Reference 

1. Establishment:  The Board of Directors has established a committee known as the 
Remuneration Committee (“the Committee”).   

 

2. Objectives: The objective of the Committee is to assist the Board in the establishment of:  

 

 remuneration policies and remuneration-related best practices for all employees at 
Airways; and 

 appropriate employment terms and conditions for the Chief Executive and the executives 
and managers who report directly to the Chief Executive. 

 

3. Membership:  The Committee membership shall comprise of up to three directors and may 
include the Chair.  Any other director is entitled to act as an ex officio committee member. 
Each member shall be appointed by the Board and shall hold office until the earlier of the 
date when the member: 

 ceases to be a director of Airways; 

 resigns by notice in writing to the Board Chair; or 

 is removed by resolution of the Board. 

 

The Board shall appoint a Chair to head the Committee.  The Chair of the Committee shall be 
a director other than the Board Chair.   

  

 The Chief Executive and Head of People and Capability shall also be in attendance at 
Committee Meetings, with the latter acting as secretary to the Committee. 

 

 The Chief Executive shall not be present at the Committee meeting when his/her own 
remuneration is being considered.  

 

4. Authority:  The Committee shall make recommendations to the full Board for the Board’s 
approval on all matters requiring a decision. The Committee does not have the power or 
authority to make a decision in the Board’s name or on its behalf.  

 

5. Meetings:  A quorum of members of the Committee shall be two directors. 

 

 The Committee may have in attendance other persons including external advisers, as it 
considers necessary to provide appropriate information and advice. 

 

 All directors shall be entitled to attend meetings of the Committee.   

 

 Meetings shall be held no less than three times a year having regard to when executive 
remuneration is due for review in terms of the company’s remuneration policies.  Any member  
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 of the Committee, or the Chief Executive, may request a meeting at any time if they consider 
it necessary. 

 

 An agenda detailing the specific matters to be addressed and papers covering the relevant 
issues shall be distributed to Committee members one week prior to the meeting.   

 

 Approved minutes of all meetings shall be kept in the Committee Minute Book.  Minutes shall 
be deemed approved when signed on the Committee’s behalf by the Committee Chair (or his 
or her nominee). 

 

6. Responsibilities:  Subject to the limitations on the Committee’s authorities contained on 
section 4, the responsibilities of the Committee are as follows: 

 setting and reviewing the remuneration policies of Airways and receiving remuneration-
related recommendations from the Chief Executive; 

 reviewing and recommending, in accordance with the company’s remuneration policies 
and practices, all components of the remuneration of the Chief Executive and the 
executives and managers who report directly to the Chief Executive.  The components 
shall include base salary, non-financial fixed benefits, reimbursable expenses, 
performance payments and/or entitlements under employee incentive plans, and all 
other entitlements and benefits arising from their employment.  The remuneration of 
executives and managers who report direct to the Chief Executive is subject to prior 
recommendation from the Chief Executive within the parameters of the Remuneration 
Policy and budget provision; 

 setting and reviewing, as appropriate, the terms of employment contracts for the 
personnel just referred to; 

 setting and reviewing the terms of the company’s short and long term incentive plans 
including any share and option schemes for employees; and 

 considering other matters relating to strategic human resources and remuneration issues 
as may be referred to it by the Board. 

 

7. Reporting Procedures:  After each meeting the Committee Chair will report the Committee’s 
recommendations and findings to the Board. 

 

 The minutes of all Committee meetings will be provided to all directors directly by the 
Committee secretary and shall be ratified by the full Board at the next appropriate Board 
meeting.  

 

 The Committee Chair will present an annual report to the Board summarising the Committee’s 
activities during the year and any related significant results and findings. 

 

 The Committee Chair will present an annual report to the Board summarising the Committee’s 
activities during the year and any related significant results and findings.  
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8. Review of the Committee:  The Committee will undertake a self-review every three years of its 
objectives and responsibilities.  Such objectives and responsibilities will also be reviewed by the 
Board and the Chief Executive Officer and any other person the Board considers appropriate.  

 

 

 

 


