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1. Background & Purpose 
This charter governs the operations of the People & Nominations Committee (Committee). The 
Committee is a sub-committee of the Board.  
 
The Committee shall provide assistance to the Board in discharging its corporate governance and 
oversight responsibilities in relation to remuneration matters (Directors and staff); the appointment 
and performance of the CEO; as well as Board appointments, renewal and fit and proper 
requirements.  
 
In doing so, it is the responsibility of the Committee to maintain free and open communication 
between the Committee and Management. 
 

2. Authority 
2.1. General Authority 

The Committee may consider any matters that the Committee Chair considers fall within its 
responsibility. The Committee will consider matters in detail in order to make a 
recommendation to the Board or approve any matters falling within its delegation.  
 
The Board has delegated some areas of authority to the Committee to make decisions on 
behalf of the Board in order to facilitate timely consideration and approval of business 
matters.  
 
All Committee decisions are carried if two-thirds of appointed Committee members agree to 
it. 
 

2.2. Reporting Responsibilities  
The Committee papers will be made available to Committee members approximately one 
week prior to the Committee meeting. 
 
The Chair must provide a report to the Board as soon as practicable after each meeting of 
the Committee including a summary of any decisions made by the Committee. 
 

3. Role and Responsibilities of the Committee 
The Committee will approve:  
a. Essential Requirements Gate Policy (or equivalent); 
b. Diversity and Inclusion Policy; 
c. Board Diversity Policy; 
d. Annual Remuneration Review process; 
e. Design of annual performance based incentive program; 
f. Annual remuneration review recommendation except those that must be approved by Board 

pursuant to CPS 511 and Remuneration Policy. 
g. Non-material changes to Group Enterprise Agreement. 
 
The Committee will consider and advise the Board on:  
Remuneration Policy 
a. Conducting regular reviews of the Remuneration Policy, assessing its effectiveness and 

compliance with Prudential Standards SPS 510, CPS 510 (for QInsure), CPS 511 and any 
future prudential requirements; 

 
Appointment and Performance of CEO 
a. Overseeing the selection and appointment of the Chief Executive Officer; 
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b. Conducting the review and assessment of the performance of the Chief Executive Officer; 
 

Remuneration 
a. The remuneration of the Fund’s Responsible Persons; 
b. The remuneration incentives and superannuation policies of the Chief Executive Officer, 

directors and Board committee members;  
c. The terms and conditions in employment contracts for the Chief Executive Officer and 

Executives; and 
d. The Annual Staff Remuneration Review Report proposed by the Chief Executive Officer 

(including risk and financial control personnel, highly paid Material Risk Takers and other 
Material Risk Takers); 

 
Strategic People and Culture Matters 
a. Overseeing matters in relation to Enterprise Agreement terms and conditions and 

recommending material changes to the Board for approval; 
b. Overseeing strategic workforce initiatives and practices such as performance management 

frameworks, diversity and inclusion, code of conduct and conflicts of interest; 
c. Overseeing the organisational culture and values; 
d. Overseeing talent and succession planning for Executive roles, strategic talent management 

and leadership development; and  
e. Overseeing compliance with employment legislation and work health and safety obligations; 

 
Board Renewal and Composition and Fitness and Propriety 
a. All matters in connection with the Board Appointment and Renewal Policy and Fitness and 

Propriety including the composition of, and renewal of, the Board; 
b. Conducting a triennial review the Fit and Proper Policy; 
c. Conducting a triennial review of the Board Appointment and Renewal Policy; and 
d. Conducting an overview of Induction and continuing education standards and programs for 

directors and Committee Members and an annual quality review; 
 

Disputes 
a. Managing disputes in relation to the nomination, appointment, re-appointment or removal of 

Directors; 
 
Policies 
Conducting a review and recommending to the Board any changes to: 
a. Code of Conduct (or equivalent); 
b. Conflicts Management Policy; 
c. Workplace Health and Safety Policy; 
d. Board Performance Assessment Policy; 
e. Board Appointment and Renewal Policy; 
f. Remuneration Policy; 
g. Fit and Proper Policy. 

 
Other Responsibilities 
a. Review and recommend to the Board: 

• Appointments to Group entities, subject to requirements of Constitutions. 

• Advisers and Consultants to the Committee; 
b. Regularly report to the Board about Committee activities, issues, and decisions;  
c. Review and make decisions (which require subsequent ratification by the Board) on any 

other matters as agreed between the Board and Committee Chairs; and 
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d. Annually review and assess the adequacy of the Committee Charter, requesting Board 
approval for any proposed changes, and ensure appropriate disclosure as may be required 
by law or regulation. 

 

4. Size and Membership of the Committee 
The Committee will be comprised of at least three, and not more than six, of the Board members.  
 
The Chair of the Committee (“Chair”) will be determined and appointed by the Board. 
 
The Board may appoint independent, specialist Committee members or advisors to the Committee 
where this is allowable under APRA’s Prudential Standards. 
 
Members shall have diverse, complementary backgrounds and the Committee collectively should 
have the appropriate skills and experience to undertake its responsibilities. The Committee’s skills, 
knowledge and experience are outlined in the Fund’s Fit & Proper Policy. 
 
All members shall have, or shall develop, adequate knowledge across the fitness competencies, as 
well as a satisfactory understanding of a topic (including receiving further explanation of the topic if 
required) in order to make an informed decisions. 
 
Committee members are required to participate in an ongoing professional development program. 
 

5. Meetings 
The Committee will meet as often as is reasonably required.  
 
The Chair will set the agenda and determine the manner in which a meeting of the Committee will 
be conducted. A decision of the Chair on any matter relating to the conduct of the meeting is final. 
If the Chair is unavailable to attend a meeting and has not nominated a Committee member to 
Chair the meeting in their place, those Committee members present shall elect a Chair for the 
duration of the meeting. 
 
Reasonable notice of the business to be transacted at any meeting together with supporting 
materials will be given to each member of the Committee. This will normally be approximately 5 
days prior to the relevant meeting. 
 
Urgent matters requiring the approval of the Committee between scheduled meetings may be dealt 
with by way of a circulating resolution signed by all members of the Committee. 
 
The Committee may hold meetings, or permit Committee members to take part in meetings, by 
telephone, video conference, or any another form of communication that allows reasonably 
contemporaneous and continuous communication between the Committee members taking part in 
the meeting. 
 
It is expected that each Committee member will make every effort to attend each meeting of the 
Committee.  If a quorum (being, at least a majority of Committee members) is not present within 15 
minutes after the time set for a meeting of the Committee, the meeting is adjourned and may be 
convened to such place and time as the Committee members present decide.  The Committee 
members will be advised of the new time and place of the meeting. 
 
A resolution of the Committee is passed if two-thirds of appointed Committee members agree to it. 
If a resolution of the Committee is not passed, it may be referred by the Chair to the Board Chair 
for further consideration. 
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6. Role and Responsibilities of the Chair 
The Chair will preside over each meeting of the Committee and is responsible for ensuring the 
Committee is well informed and effective, that the members of the Committee, individually and as a 
group have the opportunity to air differences, explore ideas and generate the collective views and 
wisdom necessary for the proper operation of the Committee and that the Committee members 
maintain a positive and cooperative working relationship. 
 

7. Secretarial Function 
The Chair will from time to time appoint a person to act as Secretary to the Committee and shall be 
responsible for keeping minutes of meetings of the Committee and circulating them to Committee 
members and non-committee Board members. The Secretary shall also be responsible for keeping 
records of the Committee’s decisions and recommendations. 
 
The Chair must ensure that minutes of the meetings and records of the Committee’s decisions and 
recommendations are kept, and a copy of any of them signed by the Chair is taken to be a true 
record unless the contrary is proved.  
 

8. Committee Performance 
The Committee shall perform an evaluation of its performance at least annually to determine 
whether it is functioning effectively by reference to current best practice. 
 

9. Conflicts of Interest 
It is acknowledged that each member of the Committee will comply with the Conflicts 
Management Policy. 
 

10. Appendices 
Appendix 1-sets out key accountabilities of the Committee. 
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Appendix 1 
 
Committee Accountability List 
 
List summarises accountabilities (that occur regularly) set out in Charter. Charter provides more detail. 
 

No. Item Review 
Only 
(R O) 

Approve 
(A) 

Recommend 
to Board 
(RB) 

Policies 
1 • Essential Requirements Gate Policy (or equivalent) 

• Diversity and Inclusion Policy 

• Board Diversity Policy 

• Annual Remuneration Review process 

• Design of annual performance based incentive program 

• Annual remuneration review recommendation except those 
that must be approved by Board pursuant to CPS 511 and 
Remuneration Policy 

• Non-material changes to Group Enterprise Agreement 

 A  

2 • Code of Conduct (or equivalent) 

• Conflicts Management Policy 

• Workplace Health and Safety Policy 

• Board Performance Assessment Policy 

• Board Appointment and Renewal Policy 

• Remuneration Policy 

• Fit and Proper Policy 

  RB 

CEO 

3 Conducting performance review of CEO   RB 

Remuneration 

4 • Remuneration & incentives & superannuation of 
Responsible Persons; CEO, directors and Board Committee 
members. 

• Conditions in employment contracts for CEO & Executives 

• Annual Staff Remuneration Review Report  

  RB 

Strategic People and Culture Matters 

5 • Overseeing the organisational cultures and values and other 
strategic workplace initiatives 

• Overseeing talent & succession planning & leadership 
development 

• Overseeing compliance with employment legislation and 
work health and safety obligations 

RO   

6 Material changes to EBA   RB 

Board Renewal & Composition and Fit and Proper 

7 Oversight all matters re: Fit & Proper Policy   RB 

8 Oversight matters re: Board Appointment & Renewal Policy   RB 

Other Responsibilities 

9 • Appointments to Group entities 

• Advisers and Consultants to the Committee 

• Annually review adequacy of Committee Charter requesting 
approval for any proposed changes 

  RB 

10 Report to Board  A  

 


