KINGSTON PROPERTIES LIMITED (KPREIT)
Human Resources and Compensation Committee
Terms of Reference

Objective

The Committee is established to assist the Board in fulfilling its oversight responsibilities and
ensuring the achievement of KPREIT’s strategic goals by monitoring and reviewing the
Company’s human resources, HR policies and procedures as well as the total compensation
of management.

Authority

To examine any matter in relation to its responsibilities as it sees fit or as requested by
the Board

To engage external resources if necessary to obtain independent advice in relation to
Committee matters, and

To have access to all levels of staff and to seek information from any employee of
KPREIT in order to carry out its responsibilities.

Responsibilities

The role of the Committee is to review and make recommendations to the Board on:

The appropriateness of any new or amended HR or Compensation policy.

Compliance with relevant legislation relating to human resources or compensation
matters.

Employment Terms and Conditions as they relate to matters of policy or any such issue
of significance.

KPREIT’s succession plan and any risks associated with the adequacy of the talent pool
and strategies to fill deficiencies.

The establishment of a framework for and the review of performance and
remuneration for KPREIT employees.

Ensure that the performance based remuneration system is consistent with positive
risk management behaviour.

Devise strategies to have a positive impact on KPREIT’s high performance culture
through strategic talent management, leadership development and enhancing employee
engagement.



The Committee

The Committee shall have at least three members. The members shall be members of the main
Board as determined by the Board from time to time and may include a co-opted person as a
member. The chairperson of the Committee shall be the Chair of the main Board.

Committee members should possess and may obtain assistance from external consultants to
assist in carrying out their mandate. Additionally, members should possess strong business
acumen and a high level of understanding of human resources and compensation practices.
The term of each member’s appointment is three (3) years.

Committee Meetings
Meetings of the Committee are to be held at least once per year and should cover key agenda
items such as:

* Management Review and remuneration
* Review of Terms of Reference
* Review of strategic HR policies and initiatives

* Review Succession Plan

In addition, the chairperson may call additional meetings as may be necessary to address any
matters referred to the Committee or in respect of matters the Committee wishes to pursue.
At the discretion of the Chair, decisions may be made without a Committee meeting being
held if a quorum of the Committee members entitled to vote on decisions affirm either in
person or through the use of technology that they are in favour of or opposed to, as the case
maybe, the decision being taken.

A majority of members must be present to provide a quorum. A member may be present at a
meeting in person or through technology such as telephone or video-conferencing. Decisions
of the Committee shall be regarded as its collective decision or advice unless there is a material
dissension, in which case that dissension will be recorded in the minutes of the meeting and
placed before the Board.

Minutes of meetings must be prepared and distributed to Committee members prior to the
next Committee meeting for confirmation. Those minutes should also be tabled at the next
sitting of the main board and outline relevant matters that have been considered by it, as well
as the Committee’s opinions and recommendations thereon..

The Committee chair may request that KPREIT staff members or external parties attend a
meeting of the Committee.

Periodic Review

The Committee shall review these Terms of Reference annually and recommend to the Board
that the revised or continuing Terms of Reference be adopted.



Action Body Date
Approved Board of Directors January 29, 2019
Reviewed and Approved Board of Directors March 14, 2023
Reviewed and Approved Board of Directors December 19, 2024




