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People & Culture Committee (PCC)
Terms of Reference
November 2025, next review November 2027
The People and Culture Committee (PCC) is established as a committee of the ADAQ Board.
1. Purpose
The Committee's primary purpose is to assist the Board in fulfilling its oversight responsibilities by ensuring ADAQ has a strong organisational culture, effective leadership, robust succession plans, and appropriate frameworks for remuneration, performance, and workplace health and safety. It includes:
· Organisational culture and employee engagement;
· Performance management and remuneration of the Chief Executive Officer (CEO);
· Succession planning for the Board, CEO, and senior leadership;
· Board performance and development;
· Work Health and Safety (WHS) compliance and culture.
2. Authority
The Committee is a sub-committee of the Board and has no authority to make decisions on behalf of the Board, unless specifically granted in writing.
It does not have delegated financial responsibility or management functions. Its role is to report to the Board and to provide appropriate advice and recommendations. 
The Committee is authorised by the Board to:
· Request information it requires from ADAQ management (through the CEO);
· Obtain outside legal or other independent professional advice at ADAQ's expense, subject to the Delegations of Authority policy, and if required, with prior Board approval;
· Have unrestricted access to ADAQ's auditors and legal counsel as required.
core Responsibilities 
The following responsibilities have been delegated by the Board to the Committee:
CEO Performance and Remuneration
· Annually review and recommend the CEO's remuneration package and contract terms to the Board;
· Assist the Board in setting CEO KPIs and conducting the annual performance review;
· Oversee the senior leadership remuneration framework.
Organisational Culture
· Support the CEO to promote a positive, values-driven and growth orientated culture;
· Review employee survey results and monitor management's action plans and implementation;
· Oversee strategic people decisions.

Succession Planning
· Oversee succession plans for the CEO and senior leadership;
· Oversee Board and Committee succession, including skills matrices, external board and committee nominations and appointments.
Board Performance and Development
· Oversee the performance evaluation process for the Board, its Committees, and Directors;
· Oversee Director induction and ongoing professional development.
Workplace Health and Safety (WHS)
· Monitor and assess the effectiveness of the WHS management system, policies, and procedures and its compliance with relevant legislation;
· Review WHS performance reports, including incidents, hazards, and wellbeing initiatives.
Review and recommend relevant policies to the Board for approval as determined by the Governance, Risk and Compliance Committee. 
Membership
The PCC will comprise a minimum of three and a maximum of five members. These members will typically be directors of the Board. The Committee must have at least one member who is an independent external person to the Board. 
· The Chair and members of the Committee are appointed at the discretion of the Board;
· The Chair of the Board, will be a member of the Committee but cannot be the Committee Chair;
· Other directors of the Board may attend PCC meetings, without voting rights;
· At least one member must have recent and relevant human resources or related expertise.
The Chief Executive Officer is a required attendee, unless determined otherwise by the committee. The CEO may also nominate additional ADAQ team member participation if required by the committee and/or agenda.
Term of membership 
Membership should be considered on a two-year basis or as vacancies arise for directors of the Board.
Independent external members of the PCC may be appointed for a specified term of two years.
It is recommended that committee members serve a maximum of six (6) years.  This is at the board’s discretion and members can serve more or less time than six (6) years.
Appointments to these roles shall be (re)confirmed every two years by the Board.
committee operations
The PCC will meet no less than 4 times per year. Meetings may be a combination of virtual and in person. 
The meetings will be timed to align with ADAQ's performance management cycle, or more frequently as required.
If the Chair is absent from a meeting, the other members of the Committee present will appoint a Chair for that particular meeting. 
A quorum will be three committee members.
Members must declare any conflicts of interest at the start of each meeting or before discussion of the relevant agenda item or topics. Details of any conflicts should be appropriately minuted.
After every meeting, minutes will be provided to the Board and included in the next board pack. The PCC Chair may be required to present to the Board items from meetings from time to time.
The Committee will conduct an annual evaluation of its performance and document any changes/improvements identified.
The Committee’s Terms of Reference will be reviewed every two years.
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