MEAT & LIVESTOCK AUSTRALIA LIMITED

REMUNERATION COMMITTEE CHARTER

The Remuneration Committee is a committee of the Board.  Its primary function is to assist the Board in fulfilling its oversight responsibilities by reviewing the total level of remuneration paid to the Managing Director, other executives and staff to ensure it is consistent with the duties and responsibilities of the position, the job performance of the individual concerned and the general marketplace.  The Committee will also review the policies and systems in place for managing remuneration to ensure they are appropriate and consistent with company objectives.

In meeting its responsibilities the Remuneration Committee is expected to:

1.
Provide an open avenue of communication between management, external advisers as appropriate, and the Board of Directors.

2.
Review with management the process and guidelines for annual staff remuneration reviews and make recommendations to the Board accordingly.

3.
Review and make recommendations to the Board on the remuneration package of the Managing Director.

4.
Review and approve, in consultation with the Managing Director, remuneration packages for the General Managers and other executives nominated by the Committee.

5.
Review and make recommendations to the Board in regard to any bonus or special incentive plans proposed for introduction.

6.
Review with management company policies in respect to any Human Resources issues and activities that impact on remuneration and compensation.  This should include policies regarding:

· Salary substitution

· Motor vehicles

· Recruitment

· Performance appraisal

7.
Review legal and regulatory matters that may have a material impact on remuneration.

8.
Report Committee actions to the Board with such recommendations as the Committee may deem appropriate.

9.
Conduct or authorise investigations into any matters within the Committee’s scope of responsibilities.  The Committee shall be empowered to retain independent counsel, accountants, or others to assist it in the conduct of any investigation.

10.
Meet once per year, or more frequently as circumstances require.  The Committee may ask members of management or others to attend the meeting and provide pertinent information as necessary.  Meetings may be conducted by telephone or facsimile as deemed appropriate.

11.
Review and recommend to the Board changes to the Committee’s charter as required.

12.
Perform such other functions as assigned by law, the Company’s Memorandum and Articles, or the Board.
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