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People & Culture Committee Charter 
 
1. PRIMARY PURPOSE 

(a) The People & Culture Committee (Committee) is established by the Board of 
Directors (Board) to assist the Board in the discharge of its duties and responsibilities 
by monitoring, reviewing, evaluating and to make recommendations to the Board in 
relation to: 

(i) the Company’s organisational culture, values and behaviours; 

(ii) talent management, remuneration, and leadership development; 

(iii) setting and reviewing remuneration levels of the Board Chair, non-executive 
directors, the Chief Executive Officer and Managing Director (CEO), direct 
reports to the CEO, Board Committees and the Board as a whole; and 

(iv) compliance with legal and regulatory requirements relevant to people, safety 
and culture, including those guidelines of the ASX Corporate Governance 
Council’s Corporate Governance Principles and Recommendations that relate 
to people, Safety and culture. 

(b) This charter (‘Charter’) outlines the scope of the Committee’s responsibilities in 
relation to the Company and provides a framework within which the Committee will 
operate. 

(c) This Charter should be read in conjunction with the Board Charter, the Audit 
Committee Charter and the Risk & Compliance Committee Charter. 

2. AUTHORITY AND MEMBERSHIP 

2.1 Authority 

The Committee is required to make recommendations to the Board and does not have any 
executive powers to commit the Board or management to the implementation of these 
recommendations, other than where the Board has delegated authority to the Committee.  
The Board retains overall responsibility for oversight of the Company’s people, safety and 
culture function. 

2.2 Membership 

(a) The Committee will consist of a minimum of three members and shall comprise a 
majority of independent non-executive directors and an independent chair who is not 
the chair of the Board. 

(b) The Board will appoint the Committee Chair who must be an independent non-
executive director. 

(c) Any non-executive director may attend a meeting of the Committee for the purposes 
of discussion but is not entitled to vote. 

(d) In the event that a member of the Committee retires from the Board for any reason 
then that member shall cease to be a member of this Committee. 

3. MEETINGS 

3.1 Quorum 

The quorum for any Committee meeting shall be two members. 
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3.2 Number and frequency of meetings 

(a) The Committee shall meet as frequently as required or as determined by the 
Committee Chair but not less than quarterly with an agenda and briefing papers 
circulated in a timely manner prior to the meeting. 

(b) Additional meetings may be called in response to requests by any member of the 
Committee or specific events. 

(c) Committee members and other directors will be provided access to Committee 
meeting papers in relation to any meeting of the Committee. 

3.3 Attendance at meetings 

(a) Committee members are expected to attend every meeting of the Committee unless 
an apology is given to the Committee Chair and/or the Company Secretary, as 
appropriate. 

(b) Attendance at Committee meetings may be in person or by way of telephone or other 
electronic means or any combination of these. 

(c) The CEO, the Chief Financial Officer, the Chief People Officer and the General 
Counsel & Company Secretary will be invited to attend meetings of the Committee, as 
appropriate, and as requested by the Committee. 

(d) The Committee may invite any member of management, adviser, consultant or other 
individual to attend meetings. 

(e) The Company Secretary shall be the Committee Secretary, subject to the discretion 
of the Committee.  The Committee Secretary will attend all meetings to minute 
proceedings, subject to the discretion of the Committee.  The Committee Chair may 
direct the Company Secretary or some other individual to prepare a meeting agenda 
for the Committee Chair’s approval prior to distribution. 

3.4 Minutes of meetings 

Minutes shall be taken at Committee meetings by the Company Secretary or by any other 
individual present at the meeting.  Within a reasonable time after a meeting a draft of the 
minutes must be prepared and presented to the Committee Chair for approval prior to 
distribution.  The approved draft minutes will then be circulated to the other members of the 
Committee and to the Board at an appropriate time.  Minutes will usually be confirmed at the 
next scheduled meeting of the Committee. 

3.5 Access to independent advice, company information, management and the auditors 

(a) The Committee may consult with advisers and seek independent advice (including 
independent risk assessments and insurance consultants) at the expense of 
McPherson’s where the Committee considers it necessary to carry out its duties and 
responsibilities. 

(b) The Committee will have unlimited rights to access Company records and 
information, and to management and all other staff. 

(c) The Committee will have unlimited rights to access the external auditors and the 
internal auditors and is able to consult with them in relation to people, safety and 
culture matters, as required. 

4. REPORTING TO THE BOARD 

(a) The Committee will report to the Board on all matters relating to the Committee’s 
duties and responsibilities as outlined in this Charter. 
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(b) Reports to the Board should include: 

(i) the Committee minutes or a summary of major matters discussed, 
recommended or noted; 

(ii) any formal recommendations of the Committee requiring Board approval; 

(iii) general information about the company’s people, safety and culture 
processes; 

(iv) the Committee’s recommendations regarding any matter outlined in this 
Charter which is to be included in the Company’s annual report (e.g. the 
Company’s remuneration report) or other external reporting; and 

(v) a summary of the annual self-assessment review of the Committee and its 
outcome undertaken in accordance with this Charter. 

5. COMMITTEE PERFORMANCE EVALUATION 

The Committee will undertake a regular self-assessment process annually which includes: 

(a) comparing of the Committee’s practices with its Charter requirements; and 

(b) implementing practices designed to enhance the Committee’s effectiveness. 

6. ROLE AND RESPONSIBILITIES 

6.1 Nomination and Review Processes 

The Committee will review, evaluate and make recommendations to the Board in relation to: 

(a) a process for determining the necessary and desirable skills, experience, 
competencies and diversity of Board members and the assessment of those skills, 
experiences, competencies and diversities; 

(b) the appointment of suitably qualified candidates to the Board in accordance with 
Board policy and the procedures set out in Appendix A of this Charter; 

(c) the re-election of non-executive directors; 

(d) the time required to fulfil the obligations of a non-executive director of the Company 
and whether non-executive directors are able to meet these expectations; 

(e) matters relating to gender and all other facets of diversity including compliance with 
the Company’s Diversity and Inclusion Policy, the setting of key performance 
indicators (KPIs) for executive leadership team (ELT) members on gender 
participation and linking of such KPIs to an element of remuneration and the 
benchmarking the Company’s diversity objectives and outcomes with peers. 

(f) the appointment of the CEO; 

(g) a process for the review of the performance of the Board, Board Committees and 
individual non-executive directors; 

(h) the timing and process for the evaluation of the performance of the CEO; 

(i) appropriate induction and continuing professional development programs for non-
executive directors to maintain and develop their skills to enable them to effectively 
discharge their responsibilities and add value; and 

(j) Board, CEO and ELT succession planning. 
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6.2 Remuneration Processes 

(a) The Committee will, annually in advance of the related budget being finalised, review, 
evaluate and make recommendations to the Board in relation to the following matters 
in the context of the Board approved Remuneration Strategy: 

(i) salary, benefits and total remuneration packages (including short and long-
term incentives) of the CEO, ELT members and, in relation to long-term 
incentives only, other participants in the LTI plan; 

(ii) salary, benefits and total remuneration package of other individual ELT 
members as recommended by the CEO; 

(iii) staff incentive plans proposed by the CEO, including bonus, share, 
performance rights and option plans, the basis of their application amongst 
differing levels of staff and the determination of plan outcomes; 

(iv) employee succession planning to ensure the continuity and quality of 
management; 

(v) Board succession planning to ensure the continuity and quality of the Board 
of Directors; and 

(vi) non-executive director remuneration. 

(b) The Committee is required, from time to time, to review, evaluate and if appropriate 
make recommendations to the Board in relation to the following: 

(i) the CEO’s recommendation for overall annual salary movements for business 
unit salary reviews; and 

(ii) substantial changes to the principles of the Company’s superannuation 
arrangements as recommended by the CEO. 

(c) The Committee Chair will ensure that the Board is properly informed on any matters 
which are recommended by the Committee. 

(d) The Committee will review, evaluate and make recommendations as required from 
time to time to the Board in relation to: 

(i) policies and rules for remuneration programs appropriate to the Company; 

(ii) whether there is any gender or other inappropriate diversity related bias in 
remuneration for non-executive directors, CEO, ELT or other employees; 

(iii) the Company’s recruitment, retention and termination policies and relevant 
procedures for the ELT and other senior leaders; 

(iv) the Company’s policy regarding any minimum shareholding requirement in 
the Company’s securities by non-executive directors; and 

(v) the proposed Remuneration Report to be contained in the annual Directors’ 
Report or any other report on executive remuneration which is required 
pursuant to any ASX Listing Rule or legislative requirement, or which is 
proposed for inclusion in the Company’s Annual Report. 

6.3 Other People & Culture Related Policies and Practices 

The Committee is also required to review, evaluate and make recommendations to the Board, 
as required from time to time, in relation to a range of other people, safety and culture related 
initiatives, policies and programs, including: 
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(a) Organisational Culture: 

(i) engagement of people through connection and community; 

(ii) cross-functional initiatives supporting innovation; 

(iii) managing diversity and inclusion across the entire Company; and 

(iv) whistleblower related policies, initiatives and practices (in conjunction with the 
Risk & Compliance Committee). 

(b) Health, Safety and Wellbeing: 

(i) health and wellbeing of the Company’s people; 

(ii) employee assistance programs; 

(iii) employee feedback and collaborative solutions; 

(iv) employee surveys; 

(v) employee working arrangements; and 

(vi) workplace health and safety. 

(c) Performance and Capability: 

(i) leadership development and people management; 

(ii) people capability; 

(iii) talent acquisition, retention, management and succession planning; 

(iv) policy and procedure; and 

(v) employee learning and development. 

7. REVIEW OF CHARTER 

(a) The Board will review this Charter at least annually to ensure it complies with 
applicable legal requirements and remains relevant and effective. 

(b) This Charter is not intended to be contractual in nature. 

(c) The Board may change this Charter at any time. 

8. PUBLICATION 

A copy of this Charter will be available on the McPherson’s website 
(www.mcphersons.com.au) or made available on request. 

9. DOCUMENT CONTROL 

Version Description Date 

1 Original Version 1 December 2020 

2 Annual Review June 2021 

3 Annual Review May 2022 

4 Annual Review July 2023 

http://www.mcphersons.com.au/
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5 Annual Review July 2024 

6 Ad hoc Review October 2024 

7 Annual Review October 2025 
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APPENDIX A 

Process for the Appointment of Directors of McPherson’s Limited 

1 SELECTION CRITERIA 

The selection criteria for the appointment and re-appointment of non-executive directors 
will normally be based on an analysis of the composition of the existing Board, its skills, 
experience, competencies, its independence requirements, gender and other facets of 
diversity and the Company’s goals and strategic objectives.  Standing for election or re-
election as a non-executive directors will also be subject to the ASX Listing Rules and the 
Company’s Constitution. 

2 PROCESS FOR DIRECTOR APPOINTMENT 

The Committee will undertake the following in conjunction with the search for and 
appointment of a non-executive director: 

• consider the need to engage the services of an external consultant to broaden the 
selection of potential candidates for Board membership; 

• consistent with the Company’s Board Skills and Diversity Matrix, from time to time, 
prepare a description of the role, skills, experience, competencies and diversity 
required for a particular appointment; 

• undertake appropriate background checks1 before appointing a non-executive director 
or putting someone forward for election as a non-executive director; 

• determine whether candidates comply with the Company’s definition of independence 
as set out in the Board Charter; 

• if required, arrange for the candidate to undertake due diligence of the Company; 

• provide to the candidate a summary of Directors’ and Officers’ Insurance 
arrangements; 

• ensure that a letter of appointment is issued to and signed by the prospective non-
executive director; 

• enter into a Deed of Access, Insurance and Indemnity with the non-executive director 
consistent with the requirements set out in the Board Charter; and 

• in the Company’s notice of meeting, provide shareholders with all material information 
in the Company’s possession relevant to a decision on whether to elect or re-elect a 
non-executive director. 

1 Appropriate background checks would usually include checks regarding a person’s character, skills, experience, education, 
criminal record and bankruptcy history. 

3 PROCESS FOR ASSESSMENT OF DIRECTORS’ INDEPENDENCE 

Each candidate will prior to their appointment as a non-executive director provide to the 
Company with sufficient information to allow the Board to adequately assess their 
independence. Non-executive directors should subsequently ensure that updated 
information is provided to the Board and the Company Secretary if the circumstances 
relating to the assessment of their independence change. 
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