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HOUSE OF REPRESENTATIVES STANDING COMMITTEE ON ECONOMICS 
 
REVIEW OF THE FOUR MAJOR BANKS AND OTHER FINANCIAL INSTITUTIONS 
SUPERANNUATION SECTOR 
 
NGS Super 
 
 
NGS77QW: 
Since 12 March 2020, has your fund provided any liquidity to: 

a. REST? 
b. Hostplus? 
c. any other superannuation fund? 

 
If so, for each fund, can you provide details of the amount, the date and the terms? 
 
No  
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HOUSE OF REPRESENTATIVES STANDING COMMITTEE ON ECONOMICS 
 
REVIEW OF THE FOUR MAJOR BANKS AND OTHER FINANCIAL INSTITUTIONS 
SUPERANNUATION SECTOR 
 
NGS Super 
 
 
NGS78QW: 
Since 12 March 2020, has your fund loaned any cash to: 

a. REST? 
b. Hostplus? 
c. any other superannuation fund? 

 
If so, for each fund, can you provide details of the amount, the date and the terms? 
  
 
No 
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HOUSE OF REPRESENTATIVES STANDING COMMITTEE ON ECONOMICS 
 
REVIEW OF THE FOUR MAJOR BANKS AND OTHER FINANCIAL INSTITUTIONS 
SUPERANNUATION SECTOR 
 
NGS Super 
 
NGS79QW: 
Regarding any investments you have with IFM Investors, please provide the following: 

a. The capital invested each year for the past five years. 
b. The accumulated valuation of investments for the past five years. 
c. The dividends received from those investments for the past five years. 
 
a. The total investment for the past five years to 30 April 2020 inclusive of both capital commitments and 

reinvested dividends across a number of IFM trusts is outlined below. 
 

Year Amount invested  

2016 - 
2017 $111,938,134.79 
2018 $49,549,357.86 
2019 $87,703,614.50 
2020 $1,913,616.35 
Total $ 251,104,723.50 

 
 

b. The accumulated valuation of investments for the five1 years to 30 April 2020, is in the below table which 
includes annualised return figures.  

 

IFM trust 3 Yr  
(% p.a) 

5 Yr  
(% p.a) 

Inception 
Date  

IFM Australian  Infrastructure Unit Class (PST) N/A 14.36 Nov-07 
IFM Australian Infrastructure Wholesale Fund N/A 13.24 May-13 
IFM Global Infrastructure Fund N/A 14.46 Nov-07 
IFM International  Infrastructure Wholesale  Fund 13.70 N/A  Feb-17 

 
c. The Fund has received a total of $76,640,640 as distribution income in the past five years. 

 
1 Please note, where the investment has been held for less than 5 years, a 3-year return figure has been provided.  
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HOUSE OF REPRESENTATIVES STANDING COMMITTEE ON ECONOMICS 
 
REVIEW OF THE FOUR MAJOR BANKS AND OTHER FINANCIAL INSTITUTIONS 
SUPERANNUATION SECTOR 
 
NGS Super 
 
 
NGS80QW: 
Regarding any investments you have with ME Bank, please provide the following: 

a. The capital invested each year for the past five years. 
b. The accumulated valuation of investments for the past five years. 
c. The dividends received from those investments for the past five years. 

 
 

a. Over the five years to 30 April 2020 the Fund made one investment into ME Bank of $84,814.73. The 
investment was made on 28 June 2017. 
 

b. The accumulated value of the Fund’s investments in ME Bank over the last five years is 
$2,341,535.42. 
 

c. The Fund has not received a dividend in the last 5 years. 
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HOUSE OF REPRESENTATIVES STANDING COMMITTEE ON ECONOMICS 
 
REVIEW OF THE FOUR MAJOR BANKS AND OTHER FINANCIAL INSTITUTIONS 
SUPERANNUATION SECTOR 
 
NGS Super 
 
 
NGS81QW: 
If you are an investor in ME Bank, have you individually (or in collaboration with other funds), ever 
commissioned reports into its valuation in the past decade? 

a. And if so, how many reports and in what year? 
b. Were any commissioned to be completed by the UK-based group, LEK? 

And please provide copies. 
 
No 
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HOUSE OF REPRESENTATIVES STANDING COMMITTEE ON ECONOMICS 
 
REVIEW OF THE FOUR MAJOR BANKS AND OTHER FINANCIAL INSTITUTIONS 
SUPERANNUATION SECTOR 
 
NGS Super 
 
 
NGS82QW: 
According to reports in the Australian Financial Review superannuation fund, Hostplus, redefined the 
definition of ‘illiquid assets’ (‘Hostplus warned of liquidity “perfect storm”’, Australian Financial Review, 
18 May 2020). Therefore, can you please advise: 

a. How you define ‘illiquid assets’ within your fund, including details of holdings and timeframes? 
b. How you define ‘liquid assets’ within your fund, including details of holdings and timeframes? 
c. How long each of these definitions have been used? 
d. What prompted any switch to these definitions? 
e. What the prior definitions were before any switch? 
 
Based on the liquidity profile of its underlying assets, the Fund categorises its investments into three 
categories: 

 Liquid assets 
 Semi-illiquid assets 
 Fully illiquid assets 

    
a. A Fully illiquid asset is one that cannot be sold within six months without accepting a significant 

discount on its carrying value which includes assets such as unlisted property, private equity and 
unlisted infrastructure.  Please refer to next page for holding details based on liquidity profile. 

 
b. A liquid asset is one that can be sold for cash within thirty days without a material discount to the 

carrying value, such as cash, listed equity, listed property, most fixed interest products and listed 
infrastructure. A semi-illiquid asset is one that can be sold for cash within six months without the need 
for a material discount, such as a fund of hedge funds investment. Please refer to next page for holding 
details based on liquidity profile. 

 
c. The above definitions have been in use by the Fund since 2009.  
 
d. There has been no change to these definitions.  
 
e. Not Applicable. 

 
  



Holdings by liquidity type and timeframe 
 

Investment Manager Liquidity Classification Time Frame 

Allan Gray Australia Pty Ltd Liquid Asset Within Thirty Days 
AllianceBernstein Investment Management Australia Limited Liquid Asset Within Thirty Days 
Cooper Investors Pty Ltd Liquid Asset Within Thirty Days 
Ethical Partners Fund Management Liquid Asset Within Thirty Days 
Firetrail Investment Pty Limited Liquid Asset Within Thirty Days 
First Sentier Investors Liquid Asset Within Thirty Days 
Investor Mutual Limited Liquid Asset Within Thirty Days 
Lennox Capital Partners Liquid Asset Within Thirty Days 
Macquarie Investment Management  Liquid Asset Within Thirty Days 
Solaris Investment Management Limited Liquid Asset Within Thirty Days 
State Street Global Advisers Liquid Asset Within Thirty Days 
Uniting Ethical Investors Limited Liquid Asset Within Thirty Days 
Vinva Investment Management Liquid Asset Within Thirty Days 
Yarra Capital Management Liquid Asset Within Thirty Days 
Global Evolution Fondsmæglerselskab A/S Liquid Asset Within Thirty Days 
SouthPeak Investment Management Pty Limited Liquid Asset Within Thirty Days 
Janus Henderson Investors (Australia) Limited Liquid Asset Within Thirty Days 
Kapstream Capital Liquid Asset Within Thirty Days 
Legg Mason Australia Liquid Asset Within Thirty Days 
Standard Life Investment Limited Liquid Asset Within Thirty Days 
La Francaise Investment Solutions Liquid Asset Within Thirty Days 
Amundi Asset Management Liquid Asset Within Thirty Days 
Antipodes Partners Limited Liquid Asset Within Thirty Days 
Bell Asset Management Limited Liquid Asset Within Thirty Days 
ClariVest Asset Management LLC Liquid Asset Within Thirty Days 
Maj Invest Asset Management Liquid Asset Within Thirty Days 
Morgan Stanley Investment management Liquid Asset Within Thirty Days 
Neuberger Berman Liquid Asset Within Thirty Days 
ValueInvest Asset Management  Liquid Asset Within Thirty Days 
Alcentra Ltd Semi - Illiquid Asset Less than Six Months 
Industry Funds Management Pty Ltd Semi - Illiquid Asset Less than Six Months 
Fermat Capital Management LLC Semi - Illiquid Asset Less than Six Months 
EQT Fund Management Illiquid asset Six Months 
Monroe Capital LLC Illiquid asset Six Months 
Resolution Life Group Holdings Illiquid asset Six Months 
Ardian Illiquid asset Six Months 



Investment Manager Liquidity Classification Time Frame 

BlackRock Financial Management, Inc Illiquid asset Six Months 
Campus Living Villages Pty Ltd Illiquid asset Six Months 
Continuity Capital Partners Limited Illiquid asset Six Months 
Fife Capital Group Pty Limited Illiquid asset Six Months 
General Atlantic Investment Partners Illiquid asset Six Months 
Godrej Fund Management PVT Ltd Illiquid asset Six Months 
Graham Capital Management Illiquid asset Six Months 
HarbourVest Partners, LLC Illiquid asset Six Months 
Industry Super Holdings Pty Ltd Illiquid asset Six Months 
LGT Capital Partners Illiquid asset Six Months 
Madison Realty Capital Illiquid asset Six Months 
ME Portfolio Management Limited Illiquid asset Six Months 
Members Equity Bank Limited Illiquid asset Six Months 
Newbury Partners LLC  Illiquid asset Six Months 
Oaktree Capital Management Illiquid asset Six Months 
Qiming Venture Partners Illiquid asset Six Months 
ROC Capital Pty Limited Illiquid asset Six Months 
Shubh Properties Coöperatief U.A. Illiquid asset Six Months 
Sigular Guff & Company LLC Illiquid asset Six Months 
Stafford Capital Partners Pty Ltd Illiquid asset Six Months 
Wilshire International Illiquid asset Six Months 
AMP Capital Investors Limited Illiquid asset Six Months 
First Sentier Investors Illiquid asset Six Months 
Gardior Pty Ltd Illiquid asset Six Months 
Industry Funds Management Pty Ltd Illiquid asset Six Months 
Infrastructure Capital Group Limited Illiquid asset Six Months 
Macquarie Investment Management  Illiquid asset Six Months 
Morrison & Co Utilities Management Pty Ltd Illiquid asset Six Months 
QIC Limited Illiquid asset Six Months 
Social Ventures Australia Limited Illiquid asset Six Months 
Franklin Templeton Investments Australia Limited Illiquid asset Six Months 
GPT Fund Management Limited Illiquid asset Six Months 
Invesco Australia Ltd Illiquid asset Six Months 
Lend Lease Investment Management Illiquid asset Six Months 
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HOUSE OF REPRESENTATIVES STANDING COMMITTEE ON ECONOMICS 
 
REVIEW OF THE FOUR MAJOR BANKS AND OTHER FINANCIAL INSTITUTIONS 
SUPERANNUATION SECTOR 
 
NGS Super 
 
 
NGS83QW: 
Have you completed a skills audit in the past five years of the following: 

a. Your board of directors? 
b. Your investment committee? 
c. And if not, why not? 

And if so, presently what gaps are identified? 
 
A key component of the Fund’s governance framework includes an annual assessment of the skills, 
qualifications and experience (referred to by the Fund as Competencies) available to the Board 
relative to its strategic objectives to ensure the effective governance of the Fund. The assessment is 
designed to identify and address any gaps.  
 
There are no identified gaps.  
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HOUSE OF REPRESENTATIVES STANDING COMMITTEE ON ECONOMICS 
 
REVIEW OF THE FOUR MAJOR BANKS AND OTHER FINANCIAL INSTITUTIONS 
SUPERANNUATION SECTOR 
 
NGS Super 
 
 
NGS84QW: 
Prior to appointment, have employees fulfilling fiduciary roles had their investment performance track 
record assessed before fees? 

a. And if not, why not? 
b. And if not prior to appointment, have they following appointment? 

And if so, on what timeframe? 
 
Prior to commencing employment, employees of the Fund are required to complete verification 
and background checks. The checks are designed to assist the Fund determine whether staff are 
appropriately qualified and experienced to perform the functions of the role they are being hired 
for.  



 

1 
 

HOUSE OF REPRESENTATIVES STANDING COMMITTEE ON ECONOMICS 
 
REVIEW OF THE FOUR MAJOR BANKS AND OTHER FINANCIAL INSTITUTIONS 
SUPERANNUATION SECTOR 
 
NGS Super 
 
 
NGS85QW: 
Can you please provide data to complete this table for your unlisted asset holdings based on their 
geographic spread:  

 
 The table below has been prepared based on valuations as at 30 April 2020.  
 
All numbers are expressed in AUD.  
 

Country/Region Share of fund asset value  
(as at 30 April 2020)  

Share of fund income  
(financial year to date) 

AUD % AUD % 
North America (inc USA) 661,125,210.79 5.91% 19,170,342.90 3.82% 
United States specifically 651,783,451.77 5.83% 18,725,184.00 3.74% 
South America 59,913,772.51 0.54% 964,214.26 0.19% 
Asia (inc China) 349,862,260.90 3.13% 25,669,655.86 5.12% 
China specifically 196,384,769.35 1.76% 6,848,161.15 1.37% 
Africa 0.00 0.00% 0.00 0.00% 

Europe (not inc UK) 385,077,843.52 3.44% 47,512,190.99 9.48% 
Europe (inc UK) 535,903,498.54 4.79% 54,353,923.17 10.84% 
United Kingdom specifically 150,825,655.02 1.35% 6,841,732.18 1.36% 

Australasia (inc Aus) 1,597,985,948.07 14.29% 98,633,661.94 19.68% 
Australia specifically 1,567,466,279.16 14.02% 81,045,098.58 16.17% 
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HOUSE OF REPRESENTATIVES STANDING COMMITTEE ON ECONOMICS 
 
REVIEW OF THE FOUR MAJOR BANKS AND OTHER FINANCIAL INSTITUTIONS 
SUPERANNUATION SECTOR 
 
NGS Super 
 
 
NGS86QW: 
Please provide a copy of your Constitution. 

 
A copy of the Constitution of NGS Super Pty Limited is attached at NGS86QW.1 
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PROPRIETARY COMPANY LIMITED BY 
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1  

Corporations Act 2001 
 

A proprietary company limited by shares 
taken to be registered in New South Wales 

 
 

_______________________________________________________ 
 

CONSTITUTION 
 

of 
 
 

NGS SUPER PTY LIMITED 
ACN 003 491 487 

       
 
 

1. GENERAL 
 
1.1 Definitions 
 
 The following definitions apply in this Constitution unless the context 

otherwise requires. 
 
 Act means the Corporations Act 2001 (Cth) and the Corporations 

Regulations 2001 (Cth) as amended from time to time. 
 

Appointing Entity means the holder or holders of shares or any other entity 
entitled to appoint a director under this Constitution. 

 
Board means the Company’s board of directors. 
 
Company means NGS Super Pty Limited ACN 003 491 487. 

 
 Constitution means this Constitution as amended from time to time and a 

reference to a particular rule has a corresponding meaning. 
 
 Director means a person appointed or elected to the office of director of the 

Company in accordance with this Constitution and includes any alternate 
Director duly acting as a Director.  

 
 Mandated Board Composition Standard means a standard that the Board 

must: 
 
(a) consist of less than fourteen (14) Directors; or 

 
(b) include a mandated number or proportion of directors other 

than the directors that may be appointed by the Appointing 
Entities in a manner other that as contemplated under this 
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Constitution (such as, for example independent directors 
howsoever defined), 

 
with which the Board determines the Company must comply: 
 
(c) under the Act, the SIS Act, or other law or Regulatory Standard; 
 
(d) in order for NGS Super to maintain its status as a complying 

superannuation fund (as defined in the SIS Act); or 
 
(e) in order to maximise the growth and longevity of NGS Super. 
 

 Member Present means, in connection with a meeting, the member present 
in person at the venue or venues for the meeting or by proxy, by attorney 
and, where the member is a body corporate, by representative. 

 
NGS Super means the superannuation fund of that name created by Trust 
Deed dated 10 June 1988, of which the Company is appointed as trustee. 

 
Prescribed Rate means the rate determined by the Directors for the 
purpose of this Constitution, and in the absence of determination means 
10%. 

QIEC Employer Organisation means the Australian Community Services 
Employers Association, Union of Employers, otherwise known as 
Community Management Solutions. 

QIEC Union means the Queensland Independent Education Union of 
Employees. 

 
Regulator means the Australian Prudential Regulatory Authority, or its 
successor or any other governmental authority responsible for 
administering the laws or any other rules governing the operation of 
superannuation funds or the availability of income tax concessions to them. 
 
Regulatory Standard means any standard, or other instrument issued by a 
Regulator with which the Company must comply. 
 
Relevant Date means the date when the Constitution was amended to 
insert a Retirement Date for Directors. 
 
Retirement Date has the meaning described in Clause 7.5(b). 
 
Seal means any common seal or duplicate common seal of the Company. 
 
Secretary means a person appointed to the office of secretary of the 
Company and secretary of NGS Super in accordance with this Constitution. 
 
SIS Act means the Superannuation Industry (Supervision) Act 1993 (Cth) 
and the Superannuation Industry (Supervision) Regulations 1994 (Cth), as 
amended from time to time. 
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1.2 Interpretation 
 
 Headings are for convenience only and do not affect interpretation.  The 

following rules of interpretation apply unless the context requires otherwise.  
 

(a) A gender includes all genders. 
 

(b) The word person includes a firm, a body corporate, a 
partnership, a joint venture, an unincorporated body or 
association or an authority. 

 
(c) A reference to an entity or person includes their executors, 

administrators, successors and permitted assigns and 
substitutes. 
 

(d) The singular includes the plural and conversely. 
 

(e) Where a word or phrase is defined, its other grammatical forms 
have a corresponding meaning. 

 
(f) A reference to a paragraph or sub-paragraph is to a 

paragraph or sub-paragraph, as the case may be, of the rule or 
paragraph, respectively, in which the reference appears. 

 
(g) A reference to any legislation or to any provision of any 

legislation includes any modification or re-enactment of it, any 
legislative provision substituted for it, and all regulations and 
statutory instruments issued under it. 

 
(h) Except in so far as a contrary intention appears in this 

Constitution, an expression has, in a provision of this 
Constitution which relates to a particular provision of the Act, 
the same meaning as in that provision of the Act. 

 
(i) A mention of anything after include, includes or including 

does not limit what else might be included. 
 

(j) A power, an authority or a discretion reposed in a Director, the 
Directors, the Company in general meeting or an Appointing 
Entity may be exercised at any time and from time to time. 

 
(k) A reference to an amount paid on a share includes an amount 

credited as paid on that share. 
 

(l) Headings are inserted for convenience and are not to affect the 
interpretation of this Constitution. 

 
1.3 Replaceable rules 
 
 The replaceable rules contained in the Act are displaced by this Constitution 

and accordingly do not apply to the Company. 
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1.4 Proprietary company provisions 
 

(a) The Company at the time of adoption of this Constitution is 
registered under the Act as a proprietary company limited by 
shares.  

 
(b) The Company must not engage in any activity that would 

require the lodgement of a prospectus, other than as permitted 
by the Act.  

 
1.5 Legal Compliance 

 
(a) The rules of the Company specified in the provisions of this 

Constitution shall apply subject to and in compliance with any 
mandatory provision of the Act or the SIS Act. 

 
(b) Any mandatory provision of the Act or the SIS Act shall be 

incorporated into, and shall apply instead of any provision of, 
this Constitution in the event of any conflict. 

 
1.6 Actions authorised under the Act 
 
 Where the Act authorises or permits a company to do any matter or thing if 

so authorised by its constitution, the Company is and shall be taken by this 
rule to be authorised or permitted to do that matter or thing, despite any other 
provision of this Constitution. 

 
2. SHARE CAPITAL 
 
2.1 Power of Directors to issue securities 
 

(a) The Directors may issue shares or options over shares in the 
Company subject to the provisions of this rule 2.  

 
(b) Any share may be issued for such consideration as the 

Directors may decide subject to rule 2.3. 
 

(c) It shall be the condition of issue of any shares of the Company 
that the whole amount of the issue price be payable in full on 
issue. 

 
2.2 Classes of Shares 

 
The share capital of the Company shall comprise the following specified 
share classes: 
 
 Class A ordinary shares 
 Class B ordinary shares 
 Class C ordinary shares 
 Class D ordinary shares 
 Class E ordinary shares 
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2.3 Overriding Restrictions 
 
Notwithstanding any other provision of this Constitution, shares may only 
be issued, transferred or sold if: 

 
(a) the proposed issue, transfer or sale has been approved by all 

of the members holding  shares of the class in respect of which 
such issue, transfer or sale is proposed to be taken; 

 
(b) immediately following such issue, transfer or sale, the total  

number of Class A ordinary shares and Class D ordinary shares 
shall be equal to the total number of Class B ordinary shares, 
Class C ordinary shares and Class E ordinary shares.; 

 
(c) rule 7.2 will be complied with regarding the appointment of 

directors; and 
 
(d) immediately following such issue, transfer or sale there shall not 

be any classes of shares other than Class A ordinary shares, 
Class B ordinary shares, Class C ordinary shares, Class D 
ordinary shares and Class E ordinary shares. 

 
2.4 Further Restrictions on the issue of shares 

 
If the Directors wish to issue further shares in the Company, they must 
comply with the following provisions, in addition to rule 2.3: 
 
(a) the directors shall, by resolution, specify the number of shares 

of each class proposed to be issued and the terms of any 
premium or discount upon which the shares are to be offered; 

 
(b) the total number of shares proposed to be issued for Class A 

ordinary shares and Class D ordinary shares shall equal the 
total number of shares proposed to be issued for Class B 
ordinary shares, Class C ordinary shares and Class E ordinary 
shares; 

 
(c) the shares of each class shall first be offered to the existing 

members in proportion to the number of issued shares of that 
class held by them respectively (disregarding fractions); 

 
(d) such an offer shall be made in identical terms in respect of each 

class of share by a notice to each member: 
 

(i) setting out the terms of the Directors’ resolution 
under paragraph (a); 

 
(ii) specifying the number of shares of a class to be 

issued to which the member is entitled; 
 

(iii) specifying the period (being not less than 21 days 
from the date of the notice) within which the offer, if 
not accepted, will be deemed to be declined; 
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(iv) requesting the member to state the number of 
shares of a class, in excess of his or her proportion, 
which that member requires; 

 
(e) subject to paragraph (f), if all the shares of one class are not 

taken up by the members of that class entitled to do so, the 
shares not taken up shall be used to satisfy a member’s 
requirement for shares of that class in excess of that member’s 
proportion; 

 
(f) any member to whom an offer is made under paragraph (d) 

may assign to any other member holding shares of the same 
class, the right to take up all or any of the shares offered to the 
first mentioned member; 

 
(g) any shares not taken up by the members under paragraphs (c) 

to (f) shall be at the disposal of the Directors who may, subject 
to rule 2.3, issue, grant options over or otherwise dispose of 
such shares to such persons and at such a price as the 
Directors think fit. 

 
2.5 Holders of Shares 

 
(a) The only person(s) entitled to be a holder of any Class A 

ordinary shares shall be: 
 

i. The Trustees for the Roman Catholic Province of 
Sydney; or 

ii. The Association of Independent Schools of NSW 
Limited ACN 003 509 073. 

 
(b) The only person(s) entitled to be a holder of any Class B 

ordinary shares shall be: 
 

i. NSW/ACT Independent Education Union; or  
ii. Any person nominated by the NSW/ACT Independent 

Education Union. 
 

(c) The only person(s) entitled to be a holder of any Class C 
ordinary shares shall be:  

 
i. The Victorian Independent Education Union  

 
(d) The only person(s) entitled to be a holder of any Class D 

ordinary shares shall be: 
 

i. The South Australian Commission for Catholic Schools  
Inc; and 

ii. The Association of Independent Schools of South 
Australia Incorporated ABN 37 819 228 078. 

 
(e) The only person(s) entitled to be a holder of any Class E 

ordinary shares shall be: 
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i. Independent Education Union (South Australia) 
Incorporated ABN 37 581 749 503. 

 
 

2.6 Variation of Class Rights 
 

(a) This rule 2.6 shall apply, if at any time the share capital of the 
Company is divided into different share classes. 

 
(b) The rights attached to any share class (unless otherwise 

specified by the terms of issue of the shares of that class) may 
be varied or cancelled, whether or not the Company is in 
liquidation, with: 

 
(i) the written consent of all of the shareholders of that 

share class; or 
 

(ii) the consent of a unanimous resolution passed at a 
separate general meeting of the shareholders of 
that share class. 

 
(c) The provisions of this Constitution relating to general meetings 

apply in so far as they are capable of application and with the 
necessary changes to every separate class except that any 
holder of shares of the class, present in person, by proxy, 
attorney or representative, may demand a poll. 

 
(d) The rights conferred on the holders of the shares of any class 

shall, unless otherwise provided by this Constitution or by the 
terms of issue of the shares of that class, be taken to be varied 
by the creation or issue of further shares of that class. 

 
2.7 Brokerage and commission 
 

(a) The Company may exercise the powers to pay brokerage or 
commission conferred by the Act in such manner as may be 
provided by the Act. 

 
(b) The brokerage or commission may be satisfied by: 

 
(i) the payment of cash; 

 
(ii) the allotment of fully or partly paid shares; or 

 
(iii) partly by the payment of cash and partly by the 

allotment of fully or partly paid shares. 
 
2.8 Recognition of Trusts 
 

(a) In the event of a person holding a share upon any trust, 
howsoever created, notice of the said trust shall be given in 
writing by that person to the Company and the Company shall 
be bound to recognise that person as holding such share upon 
such trust. 
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(b) Whether or not it has notice of the rights or interests concerned, 
the Company is not bound to recognise: 

 
(i) any equitable, contingent, future or partial interest in 

any share or unit of a share; or 
 

(ii) any other right in respect of a share, 
 

except an absolute right of ownership of the member or as 
otherwise provided by this Constitution or by law. 
 

(c) If the Company is required by law or by this Constitution to 
recognise a person as holding a share upon any trust, the 
member shall be registered in the register of members as a 
shareholder in his or her capacity as trustee.  

  
3. CERTIFICATES FOR SHARES 
 
3.1 Share certificates 
 

(a) The Company shall issue to any shareholder whose name is 
entered as a holder in the register of members, without payment 
by that shareholder, a certificate in respect of the shareholder's 
shares in accordance with the Act.  

 
(b) The Company is not bound to issue more than one certificate in 

respect of a share or shares held jointly by two or more 
persons. 

 
(c) Delivery of a certificate for a share to one of two or more joint 

holders is sufficient delivery to all of those joint holders. 
 
3.2 Form of share certificates 
 
 A certificate for shares shall be in a form that the Directors from time to time 

decide. 
 
3.3 Replacement share certificates 
 

(a) Subject to paragraph (b), the provisions of the Act with respect 
to certificates which are lost or destroyed shall apply to 
certificates which are worn out or defaced.  The Directors may 
exercise all the powers in relation to certificates which are lost, 
destroyed, worn out or defaced as are exercisable by the 
Company or its Directors under the Act in relation to certificates 
that are lost or destroyed.  

 
(b) The Company: 

 
(i) shall issue a certificate in replacement of a worn out 

or defaced certificate only if the certificate to be 
replaced is received by the Company for 
cancellation and is cancelled; and 
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(ii) may require the payment of any amount as the 
Directors determine in connection with the issue of a 
replacement certificate.  

 
4. TRANSFER OF SHARES 
 
4.1 Transferability of certificated shares 
 

(a) Subject to this Constitution (in particular rule 2.3 and rule 4.4) 
and the Act, a member's shares may be transferred by 
instrument in writing, in any form authorised by the Act or in any 
other form that the Directors approve.  

 
(b) A transferor of shares remains the holder of the shares 

transferred until the transfer is registered. 
 
4.2 Registration of transfers 
 

(a) The following documents must be lodged for registration at the 
registered office of the Company or the location of the relevant 
share register: 

 
(i) the instrument of transfer; 

 
(ii) the certificate (if any) for the shares; and 

 
(iii) any other information that the Directors may require 

to establish the transferor's right to transfer the 
shares. 

 
(b) On compliance with paragraph (a), the Company shall, subject 

to the powers of the Company to refuse registration, register the 
transferee as a member. 

 
(c) The Directors may waive compliance with paragraph (a)(ii) on 

receipt of satisfactory evidence of loss or destruction of the 
certificate. 

 
4.3 Restriction on transfer of shares 
 

(a) Subject to rule 4.4, the Directors may in their absolute discretion 
refuse to register any transfer of shares and may decline to give 
their reasons for doing so.  

 
(b) Where the Directors resolve to refuse to register a transfer of 

shares, the Directors shall notify the transferee not later than 2 
months after the date on which the transfer was lodged with the 
Company.  

 
(c) The Directors may at any time suspend the registration of share 

transfers for any period not exceeding in aggregate 30 days in 
any calendar year.  
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4.4 Pre-emptive rights 
 

(a) If a member (Seller) wishes to transfer any of its shares in the 
Company, the Seller must give to the Company (acting through 
the Board) notice (Transfer Notice) to that effect, and must 
also comply with rule 2.3. 

 
(b) The Transfer Notice constitutes the Board as the agent of the 

Seller to sell the shares to other members at the price 
nominated by the Seller (being the price at which a bona fide 
third party offeree is prepared to buy the shares (Offer Price)) 
or if no such price is nominated, at a fair value. 

 
(c) The fair value of a share is the price determined by an 

independent auditor agreed between the members, or, failing 
agreement, by an auditor appointed by the Institute of 
Chartered Accountants in the State of New South Wales (Fair 
Value).  The basis for the valuation shall be the fair selling 
value of the shares as between a willing but not too willing seller 
and a willing but not too willing buyer.  In determining the Fair 
Value, the auditor acts as an expert, not an arbitrator.  The 
decision of the auditor binds the Seller, the Company, the 
Board and the other members.  The Seller and the Company 
must each pay one half of the costs of the auditor undertaking 
the valuation. 

 
(d) The Seller cannot revoke a Transfer Notice without the consent 

of the Board.  
 
(e) After receipt of the Transfer Notice, when an Offer Price is 

nominated or when the Fair Value is determined (if no Offer 
Price is nominated), the Board must give notice to the other 
members: 

 
(i) stating the number and price of the shares for sale; 

and 
 

(ii) inviting each of those other members to notify the 
Board within 30 days after the date of the Board's 
notice whether or not they wish to buy any of the 
shares, and, if so, the maximum number. 

 
(f) After that period of 30 days ends, the Board must allocate the 

shares to such of the other members (each a Buyer) who wish 
to buy them.  If two or more members offer to buy the shares 
and there are not enough shares to fill their offers, the Directors 
must allocate the shares to those members in proportion to the 
number of shares already held by each of them.  However, the 
Board must not allocate to a member more than the maximum 
number of shares the member specified. 

 
(g) If the Board allocates a share to a Buyer and the Buyer pays 

the price, the Seller must transfer the share to the Buyer.  If the 
Seller does not do so, the Seller is deemed to appoint the 
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chairperson, or any other Director nominated by the Board for 
that purpose, as the Seller's attorney: 

 
(i) to execute, complete and deliver the transfer in the 

Seller's name; 
(ii) to receive the price in the Seller's name; and 
(iii) to give an effective receipt for the price in the 

Seller's name. 
 
(h) After: 
 

(i) the transfer is executed and delivered by or for the 
Seller; and 

 
(ii) the Buyer pays the stamp duty on the transfer,  
 
the Company must register the Buyer as the holder of the 
share. 

 
(i) If the Board (as agent of the seller) does not sell all the shares 

within 3 months after the transfer notice is given, the Seller may 
transfer any remaining shares to a third party offeree or any 
person at the Offer Price or Fair Value (as the case may be) as 
long as: 

 
(i) the sale takes place within a further 3 months; and 

 
(ii) the third party offeree or other person has agreed to 

become a party to, and to be bound by, this 
Constitution (such agreement to be in form and 
substance satisfactory to the Company's legal 
advisers). 

 
(j) This rule 4.4 does not apply: 
 

(i) if all the other members consent in writing; or 
 

(ii) where the Seller is a body corporate, to a transfer 
from the Seller to a related body corporate (as 
defined in the Act) of the Seller, where the related 
body corporate has agreed to become a party to 
and be bound by this Constitution (such agreement 
to be in form and substance satisfactory to the 
Company's legal advisers); or 

 
(iii) where the Seller holds the shares as a trustee, to a 

transfer from the Seller to any new, additional or 
substituted trustee, where such new, additional or 
substituted trustee has agreed to become a party to 
and be bound by this Constitution (such agreement 
to be in form and substance satisfactory to the 
Company's legal advisers). 

 



  

ME_134386963_16 

 

12 

5. TRANSMISSION OF SHARES 
 
5.1 Entitlement to shares when a member dies 
 

(a) Where a member dies: 
 

(i) the survivor or survivors, where the member was a 
joint holder; and 

 
(ii) the legal personal representatives of the deceased, 

where the member was a sole holder, 
 
 shall be the only persons recognised by the Company as 

holding the legal interest in any share held by that deceased 
member.  

 
(b) The Directors may require evidence of a member's death or the 

entitlement of any legal representative of a sole member, as 
they think fit. 

 
(c) This rule does not release the estate of a deceased joint holder 

from any liability in respect of a share that had been jointly held 
by the holder with other persons. 

 
5.2 Registration of persons entitled 
 

(a) Subject to the Bankruptcy Act 1966 (Cth) and to the production 
of any information that is properly required by the Directors, a 
person becoming entitled to a share in consequence of the 
death or bankruptcy of a member may elect to: 

 
(i) be registered personally as holder of the share; or 

 
(ii) have another person registered as the transferee of 

the share. 
 

(b) All the limitations, restrictions and provisions of this Constitution 
relating to: 

 
(i) the right to transfer; 

 
(ii) the registration of the transfer of; and 

 
(iii) the issue of certificates with respect to, 

 
 shares are applicable to any transfer as if the death or 

bankruptcy of the member had not occurred and the notice or 
transfer were a transfer signed by that member. 

 
5.3 Other rights where a member dies or becomes bankrupt 
 

(a) Where a member dies or becomes bankrupt, the member's 
legal personal representative or the trustee of the member's 
estate (as the case may be) is, on the production of all 
information as is properly required by the Directors, entitled to 
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the same entitlements and other advantages and to the same 
rights (whether in relation to meetings of the Company or to 
voting or otherwise) as the member would have been entitled to 
if the member had not died or become bankrupt. 

 
(b) Where 2 or more persons are jointly entitled to any share as a 

result of the death of a member, they shall, for the purposes of 
this Constitution, be taken to be joint holders of the share. 

 
6. GENERAL MEETINGS 
 
6.1 Power of Directors to convene a general meeting 
 

(a) Any Director may convene a general meeting whenever the 
Director thinks fit. 

 
(b) General meetings may be held at 2 or more venues using 

technology that gives the members as a whole a reasonable 
opportunity to participate. 

 
(c) Any Director may cancel by notice in writing to all members any 

meeting convened by the Director, except that a meeting 
convened on the requisition of a member or members shall not 
be cancelled without their consent. 

 
(d) The Directors may postpone a general meeting or change the 

place at which it is to be held by notice, not later than 72 hours 
prior to the time of the meeting, to all persons to whom the 
notice of meeting (the first notice) was given.  The postponing 
notice shall specify the place, date and time of the meeting.  
The meeting shall be taken to have been duly convened under 
the first notice. 

 
6.2 Meeting Notification 

 
(a) The Company shall give notice of any general meeting to each 

shareholder, each director, any legal representative entitled to 
any share of any shareholder and any auditor.  

 
(b) Subject to paragraph (c), the Company may call any general 

meeting by providing at least 21 days' notice to shareholders. 
 
(c) The Company may call on shorter notice any general meeting, 

with the consent of all shareholders entitled to attend and vote 
at that meeting, except for any meeting at which any resolution 
will be moved to remove any auditor. 
 

(d) The non-receipt of a notice convening a general meeting by or 
the accidental omission to give notice to any person entitled to 
receive notice shall not invalidate the proceedings at or any 
resolution passed at the meeting. 
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6.3 Notice contents 
 

Each notice convening a general meeting shall contain the information 
required by the Act. 

 
6.4 Business of general meetings  
 
 No business shall be transacted at any general meeting unless a quorum of 

members is present at the time when the meeting proceeds to business. 
 
6.5 Quorum of general meeting 
 

(a) No business except the election of a chairperson and the 
adjournment of a meeting shall be transacted at any general 
meeting unless there is a quorum of Members Present at the 
time when the meeting proceeds to business.   

 
(b)  To satisfy the quorum requirement, there must be 100% of 

Members Present. 
 
6.6 If quorum not present 
 
 If a quorum is not present within 60 minutes after the time appointed for the 

meeting: 
 

(a) where the meeting was convened on the requisition of members 
under the Act, the proposed meeting shall be dissolved (subject 
to rule 6.8(a)); 

 
(b) in any other case: 

 
(i) the meeting stands adjourned to a day and at a time 

and place as the Directors decide or, if no decision 
is made by the Directors, to the same day in the 
next week at the same time and place; and 

 
(ii) if at the adjourned meeting a quorum is not present 

within 60 minutes after the time appointed for the 
meeting, the meeting shall be dissolved. 

 
6.7 Chair of meetings 
 

(a) Subject to paragraph (b), the chair of Directors or, in the chair's 
absence, the deputy chair shall preside as chair at every 
general meeting. 

 
(b) Where a general meeting is held and: 

 
(i) there is no chair or deputy chair; or 

 
(ii) the chair or deputy chair is not present within 30 

minutes after the time appointed for the meeting or 
does not wish to act as chair of the meeting,  
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the Directors present shall choose one of their number or, in the 
absence of all Directors or if none of the Directors present 
wishes to act, the Members Present shall by a majority of the 
Members Present elect one of their number to be chair of the  
meeting. 

 
6.8 Adjournments 
 

(a) The chair may and shall if so directed by the meeting adjourn 
the meeting from time to time and from place to place.  

 
(b) No business shall be transacted at any adjourned meeting other 

than the business left unfinished at the meeting from which the 
adjournment took place. 

 
(c) When a meeting is adjourned for 30 days or more, notice of the 

adjourned meeting shall be given as in the case of an original 
meeting. 

 
(d) Except as provided by paragraph (c), it is not necessary to give 

any notice of an adjournment or of the business to be 
transacted at an adjourned meeting. 

 
6.9 Voting at general meetings 
 

(a) Any resolution to be considered at a meeting shall be decided 
on a show of hands unless a poll is demanded. 

 
(b) A declaration by the chair that a resolution has on a show of 

hands been carried or lost and an entry to that effect in the 
minutes of the meeting shall be taken as conclusive evidence of 
the fact without the need to show the number or proportion of 
the votes recorded in favour of or against the resolution. 

 
(c) Despite the Act, a poll for a resolution may be demanded by the 

chair or by at least 1 Member Present and entitled to vote on 
the resolution. 

 
(d) A poll may be demanded at any time prior to any voting 

decision being taken or the declaration of that decision, or 
immediately subsequent to that declaration. 

 
6.10 Procedure for polls 
 

(a) The Chair shall, following any poll demand, direct the manner in 
and at the time at which the poll shall be taken, except that a 
poll on the election of the chair or on the question of an 
adjournment shall be taken immediately.  

 
(b) The result of the poll shall be a resolution of the meeting at 

which the poll was demanded. 
 

(c) The demand for a poll shall not prevent a meeting from 
continuing for the transaction of any business other than that on 
which a poll has been demanded. 
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6.11 Chair's casting vote 
 
 In the case of an equality of votes on a show of hands or on a poll the chair 

of the meeting shall not have a casting vote in addition to any vote to which 
the chair may be entitled as a member. 

 
6.12 Representation and voting of members 
 
 Subject to this Constitution and any rights or restrictions for the time being 

attached to any class or classes of shares: 
 

(a) at meetings of members or classes of members, each member 
entitled to attend and vote may attend and vote in person or by 
proxy or attorney and (where the member is a body corporate) 
by representative; 

 
(b) on a show of hands, every Member Present having the right to 

vote at the meeting has one vote; and 
 

(c) on a poll, every Member Present having the right to vote at the 
meeting has one vote for each fully paid share held by the 
member.  

 
6.13 Voting by Joint holders 
 
 Where more than one joint holder votes, the vote of the holder whose name 

appears first in the register of members shall be accepted to the exclusion 
of the others whether the vote is given personally, by attorney or proxy. 

 
6.14 Members of unsound mind and minors 
 

(a) If a member is: 
 

(i) of unsound mind; 
 

(ii) a person whose person or estate is liable to be dealt 
with in any way under the law relating to mental 
health; or 

 
(iii) a minor, 

 
 the member's committee or trustee or any other person who 

properly has the management or guardianship of the member's 
estate or affairs may, subject to paragraph (b), exercise any 
rights of the member in relation to a general meeting as if the 
committee, trustee or other person were the member. 

 
(b) Any person with powers of management or guardianship shall 

not exercise any rights under paragraph (a) unless and until the 
person has provided the Directors with satisfactory evidence of 
the person's appointment and status. 
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6.15 Objections to qualification to vote 
 

(a) An objection to the qualification of a person to vote may be 
raised only at the meeting or adjourned meeting at which the 
vote objected to is tendered. 

 
(b) Any objection shall be referred to the chair of the meeting, 

whose decision shall be final. 
 

(c) A vote allowed after an objection shall be valid for all purposes. 
 
6.16 Proxy Appointment 
 

(a) Any member may by written document appoint a proxy to 
attend, vote or demand a poll at any general meeting, instead of 
and on behalf of that member. A proxy need not be a member.  

 
(b) If the member is entitled to cast 2 or more votes at a meeting, a 

member may appoint 2 proxies.  
 
(c) If a member appoints 2 proxies and the appointment does not 

specify the proportion or number of the member’s votes each 
proxy may exercise, each proxy shall exercise the proportion of 
voting rights specified by the Act. 

 
(d) A proxy shall have the same right as the member by whom he 

or she is appointed to attend and vote, and the same right to 
speak and to demand or join in demanding a poll, and to vote 
(whether on a show of hands or on a poll). However, if the 
member appoints two proxies, neither proxy shall be entitled to 
vote on a show of hands. 

 
6.17 Form of proxy 
 

(a) Any proxy document shall be in any form decided or accepted 
by the directors. 

 
(b) A proxy document shall be executed: 
 

(i) by the appointing shareholder or any attorney of that 
appointing shareholder; or 

 
(ii) in relation to any corporate shareholder, under seal 

or by any authorised officer or attorney of that 
corporate shareholder. 

 
(c) Any proxy may vote as the proxy decides on any motion or 

resolution, in the absence of any voting direction in the proxy 
document. 

 
6.18 Lodgement of proxies 
 

(a) The documents required under the Act for the valid appointment 
of a proxy shall be received by the Company at any time prior 
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to, as applicable, commencement or resumption of the general 
meeting. 

 
(b) Documents necessary for the valid appointment of an attorney 

to act on behalf of any shareholder at all meetings of the 
Company, or at all meetings for a specified period, shall be 
received by the Company at any time prior to commencement 
of the meeting or adjourned meeting at which the attorney 
proposes to vote and shall comprise: 

 
(i) the power of attorney or a certified copy of that 

power of attorney; and 
 

(ii) any evidence decided by the directors of the validity 
and non-revocation of that power of attorney. 

 
(c) Receipt by the Company of documents specified in this 

provision shall be effective, when received at: 
 

(i) the registered office; 
 

(ii) any fax number at the registered office; or 
 

(iii) any place, fax number or electronic address 
specified for that purpose in the meeting notice. 

 
6.19 Validity of proxies 
 
 A vote exercised in accordance with the terms of an instrument of proxy, a 

power of attorney or other relevant instrument of appointment is valid 
despite: 

  
(a) the previous death or unsoundness of mind of the principal; 

 
(b) the revocation of the instrument (or of the authority under which 

the instrument was executed) or the power; or 
 

(c) the transfer of the share in respect of which the instrument or 
power is given, 

 
 if no notice in writing of the death, unsoundness of mind, revocation or 

transfer has been received by the Company at its registered office at least 
1 hour before the commencement of the meeting or adjourned meeting at 
which the instrument is used or the power is exercised. 

 
6.20 Where proxy is incomplete 
 

(a) No instrument appointing a proxy shall be treated as invalid 
merely because it does not contain: 

 
(i) the address of the appointor or of a proxy; 

 
(ii) the proxy's name or the name of the office held by 

the proxy; or 
 



  

ME_134386963_16 

 

19 

(iii) in relation to any or all resolutions, an indication of 
the manner in which the proxy is to vote. 

 
(b) Where the instrument does not specify the name of a proxy, the 

instrument shall be taken to be given in favour of the chair of 
the meeting. 

 
6.21 Right of officers and advisers to attend general meeting 
 

(a) A Director who is not a member shall be entitled to be present 
and to speak at any general meeting. 

 
(b) A Secretary who is not a member shall be entitled to be present 

and, at the request of the chair, to speak at any general 
meeting. 

 
(c) Any other person (whether a member or not) requested by the 

Directors to attend any general meeting shall be entitled to be 
present and, at the request of the chair, to speak at that general 
meeting. 

 
6.22 Single member and circulating resolutions 
 

(a) Nothing in this Constitution limits the Company's power under 
the Act to pass a resolution as a circulating resolution or, while 
the Company has only one member, to pass a resolution by 
recording the resolution and signing the record. 

 
(b) Where the Company has one member only, a document signed 

by that member which records a decision of the member: 
 

(c) constitutes a decision of the Company and is valid and effective 
as if it were a resolution duly passed at a meeting of members; 
and 

 
(d) has effect as a minute of that decision.  

 
7. APPOINTMENT, REMOVAL AND REMUNERATION OF DIRECTORS 
 
7.1 Number of Directors 
 

(a) Subject to the Act, the SIS Act and this Constitution, the 
Appointing Entities may at any time by unanimous resolution 
passed at a meeting of Appointing Entities determine the 
number of Directors to hold office from time to time, provided 
that: 

 
(i) the number of Directors shall not be less than four 

(4); 
 

(ii) the number of Directors shall always be an even 
number; and 

 
(iii) pending any such determination, the number of 

directors shall be fourteen (14). 
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The provisions of rules 6 and 13 shall apply mutatis mutandis to 
any meeting of Appointing Entities contemplated by this rule 
7.1(a) on the basis that each reference to ‘shareholders’, 
‘member’ or ‘Members Present’, in those provisions, is deemed 
to be a reference to ‘Appointing Entities’ or ‘Appointing Entity’, 
as required, and each reference to ‘general meeting’ is deemed 
to be a reference to the meeting of Appointing Entities. 

 
(b) While any class of shares has Director appointing powers, any 

alteration to the provisions of this rule shall, for the purposes of 
rule 2.6, be deemed a variation of the rights attached to that 
class. 

 
(c) Subject to rule 7.3, in addition to compliance with the 

requirements set out in the Act regarding the modification or 
repeal of any provision of this Constitution: 

 
(i) the definition of QIEC Union in rule 1.1, rule 7.2(f) 

and rule 7.2(h) (insofar as rule 7.2(h) relates to any 
power or entitlement conferred upon the QIEC 
Union) may only be modified, altered or repealed if 
the QIEC Union has first provided its written 
approval to the Company for that modification, 
alteration or repeal (as applicable); and 

 
(ii) the definition of QIEC Employer Organisation in rule 

1.1, rule 7.2(g) and rule 7.2(h) (insofar as rule 7.2(h) 
relates to any power or entitlement conferred upon 
the QIEC Employer Organisation) may only be 
modified, altered or repealed if the QIEC Employer 
Organisation has first provided its written approval 
to the Company of that modification, alteration or 
repeal (as applicable). 

 
(d) Subject to rule 7.3, rule 7.1(a), rule 7.1(c) and this rule 7.1(d) 

may only be modified, altered or repealed if both the QIEC 
Union and the QIEC Employer Organisation have first provided 
their respective written approval to the Company in relation to 
that modification, alteration or repeal (as applicable).  

 
(e) Subject to rule 7.3, the requirements set out in rule 7.1(c) for the 

modification, alteration or repeal of the provisions referred to in 
it are further requirements to the Company’s ability to modify, 
alter or repeal those provisions of the Constitution as 
contemplated by section 136(3) of the Act.  The requirements 
set out in rule 7.1(d) for the modification, alteration or repeal of 
rule 7.1(c) and rule 7.1(d) are further requirements to the 
Company’s ability to modify, alter or repeal those provisions of 
the Constitution as contemplated by section 136(4) of the Act. 
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7.2 Appointment of Directors 
 
(a) Each class of shares shall have Director appointment and 

removal powers as follows: 
 

(i) the holders of the Class A ordinary shares may 
appoint four(4) Directors; 

 
(ii) the holders of the Class B ordinary shares may 

appoint three (3) Directors; 
 

(iii) the holders of the Class C ordinary shares may 
appoint one (1) Director; 

 
(iv) the holders of the Class D ordinary shares may 

appoint two (2) Directors; 
 

(v) the holders of the Class E ordinary shares may 
appoint two (2) Directors. 

 
(b) Holders of classes of shares having Director appointing power 

may by notice in writing to the Company appoint such Directors 
(subject to the requirements of the SIS Act) as they may be 
entitled to and may from time to time remove any such 
Directors, and if at any time any Director for any reason ceases 
to be or act as Director, such holders may appoint another 
person to act as Director in his or her place. 

 
(c) Every appointment and removal of a Director shall take effect 

when such written notice of the appointment or removal is 
received at the office of the Company and, in the case of 
appointment of a Director, when his or her written consent to act 
as Director is similarly received. 

 
(d) Where there are two (2) or more holders of a particular class of 

ordinary shares who do not agree as to the appointment of a 
Director, each holder of that class shall be entitled to appoint 
the number of Directors as is equal to X / Y  x  Z  where:  

 
X is the number of ordinary shares of that class held by the 
relevant member; 
 
Y is the total number of ordinary shares on issue in that class; 
and 
 
Z is the total number of Directors able to be appointed by the 
holders of that class of ordinary shares pursuant to rule 7.2(a). 
 

(e) Any Director who is appointed pursuant to Clause 7.2(b) on or 
after the Relevant Date shall be appointed for a period of 3 
years after the date when the notice of appointment is received 
subject to his or her removal prior to this date pursuant to 
Clause 7.5(a). 
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(f) QIEC Union may by notice in writing to the Company appoint 
one Director (subject to the requirements of the SIS Act) (a 
QIEC Member Director) and may from time to time remove the 
QIEC Member Director, and if at any time the QIEC Member 
Director for any reason ceases to be or act as Director, the 
QIEC Union may appoint another person to act as QIEC 
Member Director in his or her place or reappoint that person as 
QIEC Member Director in accordance with clauses 7.5(c) and 
(d). 
 

(g) QIEC Employer Organisation may by notice in writing to the 
Company appoint one Director (subject to the requirements of 
the SIS Act) (a QIEC Employer Director) and may from time to 
time remove the QIEC Employer Director, and if at any time the 
QIEC Employer Director for any reason ceases to be or act as 
Director, the QIEC Employer Organisation may appoint another 
person to act as QIEC Employer Director in his or her place or 
reappoint that person as QIEC Employer Director in accordance 
with clauses 7.5(c) and (d). 
 

(h) Any QIEC Member Director who is appointed pursuant to 
clause 7.2(f) or any QIEC Employer Director who is appointed 
pursuant to clause 7.2(g), shall be appointed for a period of 3 
years after the date when the notice of appointment is received 
subject to his or her removal prior to this date pursuant to 
Clause 7.5(a). 

 
7.3 Mandated Board Composition Standard 

 
(a) If the Board or the Company becomes subject to a Mandated 

Board Composition Standard, then the Appointing Entities will, if 
a request is made by any Appointing Entity to the others (AE 
Request), use their best endeavours to negotiate in good faith 
changes to the requirements for the Board’s composition or 
method of appointment of Directors so that the Company will 
thereafter comply with the Mandated Board Composition 
Standards (Agreed Board Change).   

 
(b) If the Appointing Entities are unable to agree on an Agreed 

Board Change within 60 days after an AE Request 
(AE Request Expiry), the changes needed to achieve 
compliance with the Mandated Board Composition Standards 
will be decided by a resolution of the Appointing Entities which 
is approved by at least 75% of them on the basis that each 
Appointing Entity has, for the purpose of that resolution, one 
vote regardless of the number of shares held by them 
(Appointing Entities’ Resolution).   

 
(c) For the purpose of clause 7.3(b), any Appointing Entity may 

propose the terms of an Appointing Entities’ Resolution for 
Appointing Entities to consider at a meeting of them in a notice 
(AE Notice) to the Company at any time within 30 days after 
the AE Request Expiry.  If an AE Notice is received by the 
Company, the Board must call a meeting of Appointing Entities 
within seven days after receiving the AE Notice.  The provisions 
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of rules 6 and 13 shall apply mutatis mutandis to any meeting of 
Appointing Entities contemplated by this rule 7.3(c) on the basis 
that each reference to ‘shareholders’, ‘member’ or ‘Member 
Present’ in these provisions is deemed to be a reference to 
‘Appointing Entities’ or ‘Appointing Entity’ as required, and each 
reference to ‘general meeting’ is deemed to be a reference to 
the meeting of Appointing Entities. 
 

(d) Where the Appointing Entities either: 
 

(i) unanimously agree on an Agreed Board Change; or  
 

(ii) approve by the required majority an Appointing 
Entities’ Resolution, 

 
the Constitution may be modified as necessary to give effect to 
the Agreed Board Change or the Appointing Entities’ Resolution 
(as applicable) notwithstanding rules 7.1(a), 7.1(c), 7.1(d) and 
7.1(e). 

 
(e) The provisions of rules 7.1 and 7.2 are subject to changes 

which may be made to the Constitution contemplated by rule 
7.3(d). 

 
(f) The provisions of this rule 7.3 may only be modified, altered or 

replaced with the unanimous approval of all Appointing Entities.  
 

7.4 No Share Qualification 
 

Directors are not required to hold shares in the capital of the Company. 
 
7.5 Vacation of office 
 

(a) In addition to the circumstances in which the office of a Director 
becomes vacant under the Act, the office of a Director becomes 
vacant if the Director: 

 
(i) becomes of unsound mind or a person whose 

person or assets are liable to be dealt with in any 
way under the law relating to mental health; 

 
(ii) resigns by notice in writing to the Company 

delivered to its registered office; 
 
(iii) is absent without the consent of the Directors from 

meetings of the Directors held during any 
continuous period of six months; 

 
(iv) dies; or 
 
(v) is removed by the Appointing Entity that appointed 

him or her. 
 
(b) Where the circumstances in Clause 7.5(a) do not apply to a 

Director, the Director shall cease to be a Director on the 
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Retirement Date which for any Director referred to in Clauses 
7.2(e) or 7.2(h) (as applicable) shall be the date on which his or 
her appointment expires in accordance with that provision and 
in any other case shall be a date determined in accordance with 
the following formula: 

 
RD=(Nx3)+3 years from the   third anniversary of the 
Commencement Date immediately preceding  the 
Calculation Date , where 
 
RD means the Retirement Date, 
 
N means the number of third anniversaries of the 
Commencement Date calculated from the 
Commencement Date until the Calculation Date, 
 
Commencement Date means the date of appointment of 
the Director, and  
 
Calculation Date means the date when this formula is 
applied to determine the RD being a date not later than 
one week after the Relevant Date. 
 

(c) Upon the retirement of a Director pursuant to Clause 7.5(b) the 
Appointing Entity that appointed that Director may reappoint 
that Director for a further term of 3 years in which case that 
Director shall retire on a date being the earlier of when any 
circumstance described in Clause 7.5(a) applies or 3 years from 
the date of reappointment of that Director. 

 
(d) The reappointment of a Director pursuant to Clause 7.5(c) does 

not preclude the Appointing Entity that appointed that Director 
from reappointing that Director for any number of subsequent 
terms of 3 years provided that the Retirement Date in respect of 
such a Director shall be in accordance with the date prescribed 
in Clause 7.5(c). 

 
7.6 Remuneration of Directors 
 

(a) The Directors shall be entitled to payment of any fees for their 
service as Directors determined in accordance with this clause 
7.6. 

 
(b) The remuneration of Directors will be calculated by reference to 

a base rate determined by the Directors from time to time (Base 
Rate). 

 
(c) Any proposal to increase the Base Rate shall be specified in a 

notice to all members.  The members may within 30 days of 
receipt of such notice object in writing to the proposed increase.  
Provided no objection is made by any member during the 30 
day notice period, the proposed increased to the Base Rate will 
be deemed approved and shall be effective as at the date of the 
expiry of the notice period. 
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(d) In the event that an objection is raised by a member the 
proposed increase to the Base Rate must be decided by the 
Company in general meeting.  The proposed increase shall be 
specified in the notice calling any general meeting to pass that 
resolution. 

 
(e) Fees payable under this provision shall be allocated among the 

Directors according to the positions held by those Directors set 
out as follows: 

 
 

Position Remuneration 

Board Chair Base Rate plus 100% 

Board Deputy Chair Base Rate plus 50% 

Chair of Committee Base Rate plus 35% 

Member of Committee Base Rate plus 25% 

 
A maximum of any two positions held by a Director as a 
member of a Committee so appointed by the Board may be 
counted in determining remuneration payable to that Director. 
 

(f) Appointment of either the Chair or Deputy Chair to any 
Committee in accordance with that Committee’s Charter is not 
to be included in determining the remuneration payable to that 
Director pursuant to clause 7.6(e). 
 

(g) Any Director engaged as an executive director and 
remunerated under an engagement agreement shall not be 
paid fees under this provision. 

 
(h) Fees payable under this provision shall be exclusive of any 

benefit provided by the Company to Directors in compliance 
with any legislative scheme, including any superannuation 
guarantee or similar scheme, or any other benefit permitted by 
the Corporations Act 2001 or this Constitution. 

 
(i) Any Director engaged as an executive director and 

remunerated under an engagement agreement shall not be 
paid fees under this provision. 

 
(j) Any Director shall be entitled to payment or reimbursement of 

any travelling and other cost properly incurred by that Director 
in attending and returning from any meeting of Directors, or 
committee of Directors, or general meeting or otherwise in 
connection with the business of the Company. 

 
(k) The Company may decide to pay any special and additional 

remuneration to any Director, who performs any extra service or 
makes any special effort for the benefit of the Company. 
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(l) Any special or additional remuneration shall not comprise any 
commission on or percentage of profits, operating revenue or 
turnover. 

 
(m) A Director may be engaged as an agent of the Company in any 

other capacity, except as an auditor, upon any provisions as to 
remuneration, engagement period and otherwise as decided by 
the Directors. 

 
7.7 Retiring allowance for Directors 
 

(a) The Company may pay or provide any benefit to any Director or 
any other person in connection with the retirement, or 
resignation from or loss of office, or death while in office, as a 
Director. 

 
(b) The Company may effectuate this provision by: 
 

(i) creation and performance of any agreement with 
any present or prospective Director under which that 
Director, or any person nominated by that Director, 
is paid or provided with any lump sum payment, 
pension, retiring allowance or other benefit upon or 
subsequent to cessation of office for any reason; or 

 
(ii) creation and funding of any fund or scheme to pay 

or provide any previously specified benefit to any 
Director, upon cessation of office, or any person, 
including any person nominated by any Director, in 
the event of the death of that Director while in office. 

 
(c) The Company may decide to impose any condition or restriction 

under any agreement, fund or scheme specified in this 
provision. 

 
(d) The Company may consent to the creation, performance and 

funding by the Company of any equivalent agreement, fund or 
scheme in relation to Directors of the Company. 

 
8. POWERS AND DUTIES OF DIRECTORS 

 
8.1 Powers of Directors 
 

(a) Subject to the Act and this Constitution, the business of the 
Company shall be managed by the Directors, who may exercise 
all powers of the Company which are not, by the Act or this 
Constitution, required to be exercised by the Company in 
general meeting. 

 
(b) Without limiting the generality of paragraph (a), the Directors 

may exercise all the powers of the Company: 
 

(i) to borrow money, to charge any property or 
business of the Company or all or any of its uncalled 
capital; and 
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(ii) to issue debentures or give any other security for a 

debt, liability or obligation of the Company or of any 
other person. 

 
8.2 Appointment of attorneys 
 

(a) The Directors may, by power of attorney, appoint any person to 
be the attorney of the Company for any purpose, with any 
powers, authorities and discretions vested in or exercisable by 
the Directors, for any period and subject to any conditions as 
they think fit. 

 
(b) Any appointment under paragraph (a) may be made on terms 

for the protection and convenience of persons dealing with the 
attorney as the Directors think fit and may also authorise the 
attorney to delegate all or any of the powers, authorities and 
discretions vested in the attorney. 

 
8.3 Negotiable instruments 
 
 All negotiable instruments of the Company shall be executed by the 

persons and in the manner that the Directors decide from time to time. 
 
9. PROCEEDINGS OF DIRECTORS 
 
9.1 Notice and convening of board meetings 
 

(a) The Directors may meet together to perform any business and 
adjourn and otherwise regulate their meetings as they think fit. 

 
(b) A Director may at any time, and on the request of a Director a 

Secretary shall, convene a meeting of the Directors. 
 

(c) Reasonable notice must be given to every Director of the place, 
date and time of every meeting of the Directors.  Where any 
Director is for the time being outside of Australia, notice need 
only be given to that Director if contact details have been given, 
but notice shall always be given to any alternate director in 
Australia whose appointment by that Director is for the time 
being in force. 

 
9.2 Meetings by technology 
 

(a) For the purposes of the Act, each Director, on becoming a 
Director (or on the adoption of this Constitution), consents to the 
use of the following technology for calling or holding a Directors’ 
meeting: 

 
(i) video; 

 
(ii) telephone; 

 
(iii) electronic mail; 
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(iv) any other technology which permits each Director to 
communicate with every other Director; or 

 
(v) any combination of the technologies described in 

the above paragraphs.  
 
 A Director may withdraw the consent given under this rule 9.2(a) 

in accordance with the Act.  
 

(b) Where the Directors are not all in attendance at one place and 
are holding a meeting using technology and each Director can 
communicate with the other Directors: 

 
(i) the participating Directors shall, for the purpose of 

every provision of this Constitution concerning 
meetings of the Directors, be taken to be assembled 
together at a meeting and to be present at that 
meeting; and 

 
(ii) all proceedings of those Directors conducted in that 

manner shall be as valid and effective as if 
conducted at a meeting at which all of them were 
present. 

 
9.3 Quorum at meetings of Directors 
 
 At a meeting of Directors, the number of Directors whose presence is 

necessary to constitute a quorum is two-thirds of the Directors entitled to 
vote.  Unless the Directors determine otherwise, the quorum need only be 
present at the time when the meeting proceeds to business.  

  
9.4 Chair of Directors 
 

(a) The Directors, may elect one of their number as their chair and 
may decide the period for which the chair is to hold office as 
chair. 

 
(b) Where a meeting of Directors is held and: 

 
(i) a chair has not been elected as provided by 

paragraph (a); or 
 

(ii) the chair is not present at the time appointed for the 
holding of the meeting or does not wish to chair the 
meeting, 

 
 the Directors present shall elect one of their number to be a 

chair of the meeting. 
 
9.5 Voting 
 

(a) All business arising at any meeting of the Directors shall be 
determined only by resolution and no such resolution shall be 
effective unless carried by at least a two-thirds majority of 
Directors. 
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(b) Any majority decision shall be treated as a decision of all of the 

Directors for any purpose. 
 

(c) In the case of an equality of votes, the chair of the meeting shall 
not have a casting vote in addition to the chair's deliberative 
vote. 

 
9.6 Disclosure of Directors’ interests 
 

(a) A Director is not disqualified by the Director's office from 
contracting with the Company in any capacity. 

 
(b) A contract or arrangement made by the Company with a 

Director or in which a Director is in any way directly or indirectly 
interested shall not be invalid merely because the Director is a 
party to or interested in it. 

 
(c) A Director is not liable to account to the Company for any profit 

derived in respect of a matter in which the Director has a 
material interest, merely because of the Director's office or the 
fiduciary relationship it entails, if the Director has: 

 
(i) declared the Director's interest in the matter as soon 

as practicable after the relevant facts have come to 
the Director's knowledge; and 

 
(ii) not contravened this Constitution or the Act in 

relation to the matter. 
 

(d) Any general notice from any Director that that Director is an 
officer or member of a specified body corporate or firm, which 
specifies the nature and extent of the interest, shall, in relation 
to a matter involving the Company and that body corporate or 
firm, be a sufficient declaration of the Director's interest, 
provided the extent of that interest is no greater at the time of 
first consideration of the relevant matter by the Directors than 
was stated in the notice. 

 
(e) Subject to compliance with the Act, a Director may vote in 

respect of a matter in which that Director has a material 
personal interest. 

 
(f) The fact that a Director has executed on behalf of the 

Company, or signed as a witness to the execution under Seal 
by the Company, any agreement in which the Director is in any 
manner interested shall not invalidate that agreement, if the 
Director has complied with this rule 9.6 and the Act.  

 
9.7 Alternate Directors 
 

(a) Alternate Directors may be appointed and removed in the same manner 
as Directors and the provisions of Rules 7.2 and 7.5 shall equally apply to 
the appointment and removal of alternate Directors.   
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(b) An alternate Director is entitled to notice of meetings of the Directors and, 
if the Director to whom he or she is alternate is not present at such a 
meeting, is entitled to attend and vote in the Director's stead. 

 
(c) Subject to the Act, an alternate Director may exercise any powers that the 

Director to whom he or she is alternate may exercise and the exercise of 
any such power by the alternate Director shall be taken to be the exercise 
of the power by the Director to whom he or she is alternate.  The exercise 
of any power by the alternate Director shall be as agent of the Company 
and not as agent of the Director to whom he or she is alternate. 

 
(d) Where the alternate is another Director, that Director shall be entitled to 

cast a deliberative vote on the Director's own account and on account of 
each person by whom the Director has been appointed as an alternate 
Director. 

 
(e) Subject to paragraph (f), an alternate Director shall not be entitled to be 

remunerated otherwise than out of the remuneration of, and by agreement 
with, the Director to whom he or she is alternate, and in respect of such 
remuneration (if any) the rights of the alternate Director shall be against 
the Director to whom he or she is alternate only and not against the 
Company.   

 
(f) An alternate Director may be reimbursed for all expenses referred to in 

Rule 7.6(e). 
 

9.8 Committees 
 

(a) The Directors may delegate any of their powers to a committee 
or committees consisting of such number of them and/or other 
persons as they think fit.  A committee may consist of one or 
more persons.  

 
(b) A committee to which any powers have been so delegated shall 

exercise the powers delegated in accordance with any 
directions of the Directors.  A power so exercised shall be taken 
to have been exercised by the Directors. 

 
(c) Rules 9.1, 9.2 and 9.4 shall apply to any committee as if each 

reference in those rules to the Directors were a reference to the 
members of the committee and each reference to a meeting of 
Directors was to a meeting of the committee. 

 
(d) The number of members whose presence at a meeting of the 

committee is necessary to constitute a quorum is the number 
determined by the Directors and, if not so determined, is 2.  
Unless the Directors determine otherwise, the quorum need 
only be present at the time when the meeting proceeds to 
business.  

 
(e) Minutes of all the proceedings and decisions of every 

committee shall be made, entered and signed in the same 
manner in all respects as minutes of proceedings of the 
Directors are required by the Act to be made, entered and 
signed. 
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9.9 Written resolutions of Directors 
 

(a) If a document: 
 

(i) is sent to all those entitled to receive notice of a 
meeting at which a resolution could be put; 

 
(ii) contains a statement that the signatories to it are in 

favour of that resolution; 
 

(iii) the terms of the resolution are set out or identified in 
the document; and 

 
(iv) has been signed by at least two-thirds majority of 

Directors entitled to vote on that resolution, 
 
 a resolution in those terms is passed on the day on which and 

at the time at which the document was signed by at least two-
thirds majority of the Directors and the document has effect as a 
minute of the resolution. 

 
(b) For the purposes of paragraph (a): 

 
(i) two or more separate documents containing 

statements in identical terms each of which is 
signed by one or more Directors shall together be 
taken to constitute one document containing a 
statement in those terms signed by those Directors 
at the time at which the last of those documents to 
be signed was signed by a Director; 

 
(ii) a reference to a Director does not include a 

reference to an alternate director, whose appointor 
has also signed the document; and 

 
(iii) a fax which is received by the Company or an agent 

of the Company and is sent for or on behalf of a 
Director or alternate director shall be taken to be 
signed by that Director or alternate director not later 
than the time of receipt of the fax by the Company 
or its agent in legible form. 

 
9.10 Defects in appointments 
 

(a) All acts done by any meeting of the Directors, committee of 
Directors, or person acting as a Director are as valid as if each 
person were duly appointed, continued to be appointed and 
qualified to be a Director or a member of the committee. 

 
(b) Paragraph (a) applies even if it is afterwards discovered that 

there was some defect in the appointment or the continuance of 
the appointment of a person to be a Director or a member of a 
committee or to act as a Director or that a person so appointed 
was disqualified. 

 



  

ME_134386963_16 

 

32 

9.11 Where Company a wholly-owned subsidiary 
 
If the Company is the wholly-owned subsidiary of a body corporate, a 
Director may act in the best interests of the holding company and in doing 
so will be taken to act in good faith in the best interests of the Company if: 
 
(a) the Director acts in good faith in the best interests of the holding 

company; and 
 
(b) the Company is not insolvent at the time the Director acts and 

does not become insolvent because of the Director’s act. 
 
10. CORPORATE OFFICERS 
 
10.1 Secretaries 
 

(a) A Secretary may be appointed by the Directors and holds office 
on the terms and conditions, as to remuneration and otherwise, 
as the Directors decide.  

 
(b) Any person appointed as Secretary shall be deemed to be 

Secretary of the Company and Secretary of  NGS Super.  
 

(c) The Directors may at any time terminate the appointment of a 
Secretary. 

 
(d) All acts done by a Secretary or person acting as a Secretary are 

as valid as if the person were duly appointed, continued to be 
appointed and qualified to be Secretary, even if it is afterwards 
discovered that there was some defect in the appointment or 
the continuance of the appointment of a person to be a 
Secretary or to act as Secretary, or that a person so appointed 
was disqualified. 

 
10.2 Executive Officers 
 

(a) The Directors may at any time: 
 

(i) Create the position of chief executive officer of the 
Company with the powers and responsibilities as 
the Directors may from time to time confer; 

  
(ii) create any other position or positions in the 

Company with the powers and responsibilities as 
the Directors may from time to time confer; and 

 
(iii) appoint any person, whether or not a Director, to 

any position or positions created under paragraph 
10.2(a)(i) and (ii). 

 
(b) Without limiting the generality of paragraph (a)(i), the Directors 

may, on the terms and conditions as they think fit, confer on the 
chief executive officer any of the powers exercisable by them. 
Such delegation must be recorded in the Company's minute 
book. 
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(c) Any powers conferred on the chief executive officer may be 

concurrent with or exclude certain powers of the Directors and 
the Directors may at any time withdraw or vary any powers so 
conferred.  

 
(d) The chief executive officer shall, subject to the terms of any 

agreement entered into in a particular case, receive such 
remuneration as the Directors from time to time determine.  

 
(e) Subject to the terms of any agreement entered in a particular 

case, the Directors may at any time terminate the appointment 
of a person holding a position created under paragraph (a)(i) 
and (ii) and may abolish the position. 

 
11. SEALS AND EXECUTING DOCUMENTS 
 

(a) The Company may have a common seal.  If the Company has a 
common seal, it may also have a duplicate common seal. 

 
(b) A Seal shall be used only by the authority of the Directors, or of 

a committee of the Directors authorised by the Directors to 
authorise the use of the Seal.   

 
(c) Every document to which the Seal is affixed shall be signed by: 

 
(i) 2 Directors; or 

 
(ii) a Director and a Secretary (or another person 

appointed by the Directors to countersign that 
document or a class of documents in which that 
document is included). 

 
 This rule does not limit the ways in which the Company may 

execute a document. 
 
12. INSPECTION OF RECORDS 
 

(a) The Directors may authorise a member to inspect books of the 
Company to the extent, at the time and places and under the 
conditions the Directors consider appropriate. 

 
(b) A member (other than a Director) does not have the right to 

inspect any document of the Company except as provided by 
law or authorised by the Directors. 

 
13. NOTICES 
 
13.1 Notices generally 
 

(a) Any member who has not left at or sent to the registered office 
a place of address, facsimile number or an electronic mail 
address (for registration in the register) at or to which all notices 
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and documents of the Company may be served or sent shall not 
be entitled to receive any notice. 

 
(b) A notice may be given by the Company to any member by: 

 
(i) serving it on the member personally; 

 
(ii) sending it by post to the member or leaving it at the 

member's address as shown in the register or the 
address supplied by the member to the Company 
for the giving of notices; 

 
(iii) serving it in any manner contemplated in this 

paragraph (b) on a member's attorney as specified 
by the member in a notice given under paragraph 
(c); 

 
(iv) fax to the fax number supplied by the member to the 

Company for the giving of notices; or 
 

(v) transmitting it electronically to the electronic mail 
address given by the member to the Company for 
the giving of notices. 

 
(c) A member may by written notice to the Secretary left at or sent 

to the registered office require that all notices to be given by the 
Company or the Directors be served on the member's attorney 
at an address specified in the notice. 

 
(d) Notice to a member whose address for notices is outside 

Australia shall be sent by airmail, fax or electronic mail. 
 

(e) Where a notice is sent by post, service of the notice shall be 
taken to be effected by properly addressing, prepaying and 
posting a letter containing the notice and to have been effected: 

 
(i) in the case of a notice of a meeting, on the day after 

the date of its posting; and 
 

(ii) in any other case, at the time at which the letter 
would be delivered in the ordinary course of post. 

 
(f) Where a notice is sent by fax or electronic transmission, service 

of the notice shall be taken to be effected by properly 
addressing and sending or transmitting the notice and to have 
been effected on the day it is sent. 

 
(g) A notice may be given by the Company to a person entitled to a 

share in consequence of the death or bankruptcy of a member: 
 

(i) by serving it on the person personally; 
 

(ii) by sending it by post addressed to the person by 
name or by the title of representative of the 
deceased or assignee of the bankrupt or by any like 
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description at the address (if any) within Australia 
supplied for the purpose by the person; 

 
(iii) if such an address has not been supplied, at the 

address to which the notice might have been sent if 
the death or bankruptcy had not occurred; 

 
(iv) by sending a fax to the fax number supplied by the 

person to the Company; 
 

(v) if such a fax number has not been supplied, to the 
fax number to which the notice might have been 
sent if the death or bankruptcy had not occurred; or 

 
(vi) by transmitting it to the electronic mail address 

supplied by the person to the Company. 
 
13.2 Notices of general meeting 
 

(a) Notice of every general meeting shall be given in the manner 
authorised by rule 13.1: 

 
(i) subject to rule 14, to every member and to each 

Director and alternate director; 
 

(ii) to every person entitled to a share in consequence 
of the death or bankruptcy of a member who, but for 
death or bankruptcy, would be entitled to receive 
notice of the meeting; and 

 
(iii) to the auditor to the Company (if any). 

 
(b) No other person is entitled of receive notice of general 

meetings. 
 
14. JOINT HOLDERS 
 

(a) Joint holders of a share shall give to the Company notice of a 
single address for the purpose of all notices given by the 
Company under rule 13.2. 

 
(b) Where the Company receives notice under paragraph (a), the 

giving of notice to the address so notified shall be deemed 
given to all joint holders of the relevant share. 

 
(c) Where joint holders of a share fail to give notice to the 

Company in accordance with paragraph (a), the Company may 
give notice to the address of the joint holder whose name first 
appears in the register of members. 

 
15. WINDING UP 
 

(a) If the Company is wound up and the assets available for 
distribution among the members are insufficient to repay the 
whole of the paid up capital, the assets shall be distributed so 
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that, as nearly as may be, the losses shall be borne by the 
members in proportion to the capital paid up, or which ought to 
have been paid up, at the commencement of the winding up, on 
the shares held by them respectively. 

 
(b) If, in a winding up, the assets available for distribution among 

the members are more than sufficient to repay the whole of the 
capital paid up at the commencement of the winding up, the 
excess shall be distributed among the members in proportion to 
the capital at the commencement of the winding up paid up, or 
which ought to have been paid up, on the shares held by them 
respectively. 

 
(c) If the Company is wound up, the liquidator may: 

 
(i) with the consent of a unanimous resolution, divide 

among the members in kind the whole or any part of 
the property of the Company; 

 
(ii) for that purpose set a value as the liquidator 

considers fair on any property to be so divided; and 
 

(iii) decide how the division is to be carried out as 
between the members or different classes of 
members. 

 
(d) The liquidator may, with the consent of a unanimous resolution, 

vest the whole or any part of any property in trustees on any 
trusts for the benefit of the contributories as the liquidator thinks 
fit, but so that no member is compelled to accept any shares or 
other securities in respect of which there is any liability. 

 
16. INDEMNITY  
 
16.1 When the Company must indemnify officers 

 
To the extent permitted by law, the Company must indemnify any present 
or previous officer against any liability incurred as an officer of the 
Company except: 
 
(a) where the liability is owed to the Company or a related body 

corporate; 
 
(b) where the liability arises out of conduct involving a lack of good 

faith; 
 
(c) where the liability is for a pecuniary penalty order under section 

1317G or a compensation order under section 1317H of the 
Act;  

 
(d) where the liability is for legal costs; or 
 
(e) to the extent that the person is entitled to an indemnity in 

respect of that liability under an insurance policy. 
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16.2 Indemnity for legal costs 
 
The Company must indemnify each officer against any liability for legal 
costs incurred in defending an action for a liability incurred as an officer of 
the Company except if the costs are incurred: 
 
(a) in defending or resisting proceedings in which the person is 

found to have a liability for which they could not be indemnified 
under rule 16.1; 

 
(b) in defending or resisting criminal proceedings in which the 

person is found guilty; 
 
(c) in defending or resisting proceedings brought by the ASIC or a 

liquidator for a court order if the grounds for making the order 
are found by the court to have been established; or 

 
(d) in connection with proceedings for relief to the person under the 

Act in which the court denies the relief. 
 
Paragraph (c) does not apply to costs incurred in responding to actions 
taken by the ASIC or a liquidator as part of an investigation before 
commencing proceedings for the court order. 
 

16.3 Indemnity cover 
 
The Company may by decision of the Directors create any: 
 
(a) indemnity in favour of; or 
 
(b) insurance for the benefit of, 
 
any present or previous director, secretary, auditor, employee or other 
officer of the Company. 
 

16.4 Benefit of indemnity 
 
The benefit of each indemnity given in rules 16.1 and 16.2 continues 
despite any amendment or deletion in respect of a liability arising out of 
acts or omissions occurring before the amendment or deletion. 
 



 

1 
 

HOUSE OF REPRESENTATIVES STANDING COMMITTEE ON ECONOMICS 
 
REVIEW OF THE FOUR MAJOR BANKS AND OTHER FINANCIAL INSTITUTIONS 
SUPERANNUATION SECTOR 
 
NGS Super 
 
 
NGS87QW: 
Please provide details, including the event name, organising entity, ticket price and attendee(s) for the 
past decade of the tickets purchased for events and/or fundraisers for political parties or related entities, 
individual MPs and individual candidates for political office or the associated fundraising entities of 
political parties, individual MPs and individual candidates for political office. 

 
Over the past decade, no tickets to events of this nature were purchased by nor were they attended 
by representatives or employees of the Fund.  
 



 

1 
 

HOUSE OF REPRESENTATIVES STANDING COMMITTEE ON ECONOMICS 
 
REVIEW OF THE FOUR MAJOR BANKS AND OTHER FINANCIAL INSTITUTIONS 
SUPERANNUATION SECTOR 
 
NGS Super 
 
 
NGS88QW: 
Do you currently have an art collection? 

a. If so, can you advise its current valuation? 
b. If so, can you advise where it is stored and/or exhibited? 
 
No 
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HOUSE OF REPRESENTATIVES STANDING COMMITTEE ON ECONOMICS 
 
REVIEW OF THE FOUR MAJOR BANKS AND OTHER FINANCIAL INSTITUTIONS 
SUPERANNUATION SECTOR 
 
NGS Super 
 
 
NGS89QW: 
Do you engage proxy advisers? 

a. What are the terms of engagement for proxy advisers? 
b. To what extent are they empowered to act on behalf of the entity? 
c. Does their advice get provided to the board? 
d. How often is advice submitted to the board? 
e. Is their advice formally adopted by the board? 
f. Are their positions publicly stated? 
g. How does the board assess these positions concurrent with their duties as trustees and the sole 

purpose test? 

 
Yes 
 

a. The Fund’s Proxy Voting Adviser (PVA) is engaged to perform and provide research and assist with proxy 
voting recommendations and execution on directly held international and Australian equities. 
 

b. Agreed proxy voting guidelines are in place for the Fund’s PVA. Based on the PVA’s research and the 
Fund’s proxy voting policy position, the PVA is authorised to execute proxy voting decisions. 

 
c. From time to time certain proxy voting decisions are reported to the Board and the Fund publicly 

discloses its proxy voting decisions live on its website, however the Board has delegated the day to day 
management of proxy voting in accordance with its: 

 
  Active Ownership and Engagement Policy attached at NGS89QW.1 and 
  Responsible Investment Policy attached at NGS89QW.2   

 
to management and its PVA. A process is in place for management to review upcoming proxy voting 
decisions to ensure that they are in line with the Fund’s proxy voting guidelines.  
 

d. From time to time certain proxy voting decisions are reported to the Board. 
 

e. No. Please refer to (c) above.  
 

f. Yes.  The Fund publicly discloses its proxy voting decisions live on its website.  
 

g. As mentioned in (c) above, the Board has delegated the day to day management of proxy voting in 
accordance with its Active Ownership and Engagement and Responsible Investment Policies to 



management and its PVA. Members of management who are specialised investment personnel carry out 
these activities in accordance with the requirements of the Superannuation Industry (Supervision) Act 
1993 including the sole purpose test.  
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The purpose of this 
policy is to outline the 
Fund’s position and 
approach to active 
ownership, including 
proxy voting, company 
engagement and 
advocacy activities, 
demonstrating the 
Fund’s commitment to 
ESG and responsible 
investing.

Definitions
Definitions of terms used 
throughout this policy are included 
at the end of this document (please 
refer page 6). 

SUMMARY OF ACTIVE OWNERSHIP & ENGAGEMENT POLICY DOCUMENT  MAY 2020

Active ownership and our commitment 
to ESG and responsible investing

Active ownership
The Fund believes that active ownership is an essential element of its investment 
strategy and seeks to cover the entire portfolio under this policy. 

The Fund has defined a set of objectives to focus our active ownership 
activities. These objectives have been determined with the 17 UN Sustainable 
Development Goals (SDG) in mind. You can find out more about the UN SDGs at 
sustainabledevelopment.un.org 

The Fund’s objectives are:

Objective Rationale     UN SDG

1 Exclusions The Fund has a zero tolerance for stocks within 
our portfolio that are on our exclusion list which 
restricts:

 holdings in companies whose primary 
business is in the production and/or 
manufacture of tobacco, armaments and 
controversial weapons

 holdings with companies that generate 
more than 30% of their revenue from the 
distribution, power generation, or extraction 
of thermal coal.

These exclusions are deemed by the Trustee 
as not in line with responsible investment and 
managers are bound contractually to ensure 
these stocks are not within our portfolio.

2 Climate 
change 

Climate change presents material medium 
to long-term risks for investors (physical and 
transitional risk). Therefore we will support the 
objectives outlined in the Paris agreement and 
the transition to a low carbon world.

NGS SUPER 
ACTIVE OWNERSHIP 
AND ENGAGEMENT 
POLICY
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1 This policy was created July 2019. The first report against objectives will be for the year ended June 2020.

The Fund has a dedicated internal 
investments team covering sector 
specialists, ESG, governance, 
compliance, legal, analytics, accounting, 
research and performance reporting. 
Each member of the team, including 
the CIO, has responsible investment/
ESG key performance indicator(s) and 
all members can take training and 
professional development in responsible 
investment and ESG matters.

The Manager, Investment Governance 
and Legal, drives and monitors 
responsible investment within the 
internal investments team and with the 
Fund’s chosen specialist partners. 

The Fund has partnered with local and 
global specialist third party service 
providers and/or organisations to 
enhance responsible investment and 
active ownership activities. You can 
find more information in the Fund’s 
Responsible Investment Policy. 

1 

Objective Rationale     UN SDG

3 Human 
rights

We support and promote the protection of 
human rights in our investment supply chain and 
the Fund is committed to assessing its supply 
chain and complying with the Commonwealth 
Modern Slavery legislation (Modern Slavery Act 
2018 (Cth)).

We support and promote the protection of 
Aboriginal and Torres Straight Islander rights.

4 Governance We promote and advocate for best practice 
corporate governance in the companies we 
own. Poor corporate governance diminishes 
long term investment outcomes. 

5 Pollution We will promote the respectful treatment of our 
environment. Pollution of the environment can 
affect long-term value creation.

6 Gender 
equality

We will promote gender equality, diversity and 
inclusion.

Each year1 the Fund will report on how it is progressing against its objectives and its 
contribution to the SDGs.

Conflicts of interest
The Fund ensures that any active 
ownership activities are exercised 
in the members’ best interest. 

The Fund has a robust policy 
and process in place to identify, 
manage and mitigate conflicts 
of interests. Where an actual or 
potential conflict is identified 
appropriate action will be taken. 
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2 Contractual or legal obligations surround the objective, or presents significant short to 
medium-term risks to the portfolio. 

3 Areas the Fund believes, if not proactively addressed, could affect long-term value creation and 
compromise their commitment to responsible investment. 

4 Issues that are values based and important to the Trustee and membership of the Fund.

Engagement 
The Fund’s active ownership objectives 
shape the key ESG issues whereby the 
Fund or its appointed specialist partners 
will engage. If an ESG issue falls outside 
the agreed objectives, the Fund or 
its appointed specialist partners will 
engage as deemed appropriate. 

How the Fund engages
1. Direct engagement is where our 

staff engage on a specific issue/
matter with our investment managers 
or the management of companies in 
which we are invested. 

2. Collaborative engagement is 
completed with other like-minded 
investors and/or stakeholders to 
enable unified communication on 
particular issues or matters. 

3. Investment manager engagement 
is conducted as a result of the 
Fund empowering our appointed 
investment managers to engage with 
companies on the Fund’s behalf. 

4. Specialist external engagement 
is conducted by service providers 
like ACSI or Glass Lewis. This usually 
occurs where they have a mandate or 
direction to engage with companies 
on the Fund’s behalf. 

The Fund primarily utilises Investment 
Manager and Specialist External 
engagement.

Due diligence and monitoring 
process
Prior to appointing investment 
managers, the Fund conducts a due 
diligence process in accordance with 
its policy. A key consideration is the 
investment manager’s ESG policy and 
integration of ESG factors into their 
activities, and the investment manager 
must comply with the Fund’s nominated 
exclusion list. 

Prioritising engagements 
Engagements are separated into two categories: 

 Category one: engagements required as a result of a threat or contravention of the 
Fund’s stated active ownership objectives. These are given priority.

 Category two: engagements required that are not a threat or contravention of 
the Fund’s stated active ownership objectives. If resourcing permits, category two 
engagements will be pursued. 

If we need to further prioritise category one engagements, the Fund uses the following 
rating methodology. 

Objective Rating Rationale 

Exclusions Critical2 The Fund has a zero tolerance for stocks within our portfolio 
that are on our exclusion list which restricts:

 holdings in companies whose primary business is in the 
production and/or manufacture of tobacco, armaments and 
controversial weapons

 holdings with companies that generate more than 30% of 
their revenue from the distribution, power generation, or 
extraction of thermal coal.

These exclusions are deemed by the Trustee as not in line with 
responsible investment and managers are bound contractually 
to ensure these stocks are not within our portfolio.

Climate 
Change 

Critical2 Climate change presents material medium to long-term risks 
for investors (physical and transitional risk). Therefore we will 
support the objectives outlined in the Paris agreement and 
the transition to a low carbon world.

Human 
Rights

Critical2 We support and promote the protection of human rights 
in our investment supply chain and the Fund is committed 
to assessing its supply chain and complying with the 
Commonwealth Modern Slavery legislation.

Governance Very 
important3

We promote and advocate for best practice corporate 
governance in the companies we own. Poor corporate 
governance diminishes long-term investment outcomes.

Pollution Very 
important3

We will promote the respectful treatment of our environment. 
Pollution of the environment can affect long-term value 
creation. 

Gender 
Equality 

Important4 We will promote gender equality, diversity and inclusion.

Monitoring ESG practices
The Fund monitors the ESG practices within the investment portfolio as follows: 

1. Regular independent review of equity holdings. 
1. Formally engaging with investment managers twice a year to test their ESG 

integration and their stance or actions on other topical matters.  
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Insider information 
If Fund staff come in to contact with non-public material information, this will be 
dealt with under the Fund’s Conflicts Management Framework and Policy and Insider 
Trading Policy.

Transparency
The Fund will seek to maintain an engagement register to track engagements. 

The Fund is committed to providing members with a summary of engagement 
activities annually. 

When the Fund receives feedback from its members in relation to ESG issues or past 
or proposed proxy voting activities, it endeavours to investigate and respond. 

Advocacy and class 
actions
Advocacy 
The Fund supports advocacy to 
improve long-term risk-adjusted 
investment returns. 

The Fund generally partners with 
specialist service providers such as 
ACSI or other likeminded investors to 
collectively advocate on behalf of our 
members. 

Effective and streamlined advocacy can 
promote the move to a more efficient 
and sustainable financial system. 

A summary of the advocacy activities 
that the Fund has been a party to via its 
partnership with ACSI is published on 
the ACSI website. 

Escalation
If any engagement methods are deemed unsatisfactory or unsuccessful by the 
internal investments team, the matter will be escalated first to the CIO and, if 
necessary, to the Trustee. 

INVESTING AND 
ENGAGING FOR
HOLISTIC IMPACT 

Class actions
Class actions are legal proceedings 
involving a number of shareholders 
aggregating their claims into one 
legal proceeding. The Fund may 
participate in class actions where the 
internal investments team deems 
appropriate. 
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Additional considerations from EGS overlay
1. We assess merit and appropriateness for director elections. Some of the 

factors we will consider are: 

a. if ESG issues and risks have been given due regard 
b. If there has been sufficient ESG disclosure 
c. evidence of a commitment to sustainable business practices
d. the number of Board positions the Director holds
e. skills required by the Board
f. diversity (including gender), tenure and refreshment. 

2. We support virtual shareholder meeting attendance as an option; 
however, we generally do not support virtual only shareholder meetings 
(except under exceptional circumstances). We believe attendance is necessary 
to facilitate open and frank discussion between companies and shareholders.  

3. We do not promote re-incorporation of a company in a known tax haven 
and will support companies seeking to withdraw from known tax havens  
or encourage companies to report on the risks associated with the use of  
tax havens. 

4. We promote appropriate auditor and audit firm rotation. 

5. When considering mergers and acquisitions, we promote the consideration 
of the effects that the transaction may have on the companies’ stakeholders.

6. We will generally support shareholder proposals that enhance companies 
disclosure and/or actions surrounding: 

a. compensation 
b. corporate governance 
c. environmental issues
d. labour and human rights
e. health and safety 
f. business ethics.

7. We will not support Trojan Horse proposals. Trojan Horse proposals are also 
referred to as ‘antisocial’ proposals. These are shareholder proposals generally 
submitted imitating other shareholders proposals submitted by progressive 
investors. However, the intention of these trojan horse proposals is damaging 
for society or regressive. Examples of trojan horse proposals are:

 seeking to delete sexual orientation from a company’s non-discrimination 
policies which in effect would cease workplace anti-discrimination protections

 seeking to abandon efforts to address global warming.

The Fund publishes a detailed history of their proxy voting activity on the 
website, which is updated in real time to give members full transparency. 

Proxy voting
The Fund relies on Glass Lewis to 
complete their proxy voting research 
and execution. 

Glass Lewis has the delegated authority 
to cast all of the Fund’s proxy voting. 
The Fund has access to the proxy voting 
portal so the internal investments team 
can review and, if necessary, amend the 
Glass Lewis voting recommendations 
prior to the voting deadline. 

Glass Lewis engages weekly with the 
Fund on voting matters, providing 
a summary of all upcoming voting 
matters related to the Fund’s Category 
1 ‘Critical’ objectives. This allows the 
internal investments team to review and 
ensure the vote is cast in line with the 
Fund’s engagement objectives. 

The Fund will almost always vote by 
proxy rather than attend shareholder 
meetings and follows Glass Lewis’s 
Proxy Voting guidelines relevant to 
the jurisdiction where the vote is taking 
place. In addition to these general 
proxy voting guidelines, the Fund 
has requested Glass Lewis apply an 
additional ESG policy overlay when 
making recommendations on proxy 
voting. This ESG policy is aligned with 
our active ownership objectives. 
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Filing or co-filing shareholder resolutions
Shareholder resolutions can be special resolutions or general resolutions. 
Special resolutions require a 75% approval and general resolutions a 50% 
approval to be passed.

Although the Fund recognises that filing or co-filing shareholder resolutions 
can be a catalyst for change, it prefers engagement over shareholder 
resolutions as this is a more collaborative approach. 

Where other shareholders file a shareholder resolution, the Fund will vote on 
the resolution with the Fund’s engagement objectives front of mind.

Company dialogue pre or post-vote
The Fund or its delegates may have dialogue with our investment managers, 
proxy voting provider and/or a company on voting matters pre or post-vote, 
including if: 

 additional information is required
 it needs to understand the views of other stakeholders
 there has been a member enquiry or feedback.  

Securities lending process
The Fund has engaged the custodian to run a securities lending program on 
its behalf. Shares lent on the agreement are recallable by the Fund to allow the 
Fund to exercise its proxy voting rights. Where a notice of meeting is issued, 
the Fund uses best endeavours to recall shares.

Transparency and record-keeping
The Fund maintains the records of past proxy votes via the Glass Lewis  
online system, Viewpoint. The Fund reviews the services of Glass Lewis on  
a regular basis. 

Review
The policy will be reviewed at least annually. 

More information
If you have any questions or would like more information, please email us at 
responsibleinvestment@ngssuper.com.au 

Prioritisation and scope of 
voting activities 
The Fund seeks to vote on all eligible 
voting matters/ballots issued by virtue 
of direct share ownership. 

If a ballot arises in a market that is 
classified as a share blocking market, 
generally the Fund will not participate in 
these ballots. 

Where Glass Lewis doesn’t cover a 
company where a vote must be cast, 
the Fund’s internal investments team 
will seek to investigate and vote on the 
matter with the Fund’s engagement 
objectives front of mind. If the internal 
investments team is unable to form a 
firm view on a voting matter, the Fund 
will abstain from voting. 

Unlisted unit trusts
The Fund does not directly exercise 
voting rights attached to its holdings 
in Australian and international equity 
unlisted unit trusts. The investment 
manager of the trust is responsible 
for casting votes on behalf of all 
unitholders. The Fund seeks to keep 
abreast of the voting policies and 
practices of these investments.

VOTING ACTIVITIES 
PROCESSES AND 
RECORD-KEEPING 
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Summary of definitions 
ACSI – Australian Council of 
Superannuation Investors

Advocacy – is action taken by the Fund, 
or its appointed representatives and/or 
groups on the Fund’s behalf seeking to 
influence or change laws, regulations, 
standards or guidelines aiming to 
protect or increase the long-term 
economic value of assets or a market 

Active ownership – is the practice of 
taking actions to influence or attempting 
to influence the governance, practices, 
policies and management of the entities 
in which the Fund has ownership 

Ballot – means a system of voting in 
writing on a particular issue

CIO – Chief Investment Officer

CEO – Chief Executive Officer

Class actions – are legal proceedings 
involving a number of shareholders who 
have a claim for loss against a company 
compiling all their claims into one in 
order to have the matter dealt with in a 
timely and cost-effective manner 

Custodian – means State Street 
Australia Limited

ESG – refers to Environmental, Social 
and Governance. Issues relating to 
companies are generally categorised 
under E, S or G; however, the prevalent 
issues which are focused on are not static 
and will evolve over time and in line with 
community expectations

Environmental – means issues affecting 
the environment like climate change, 
emissions to land, water and resource 
scarcity, habitat and biodiversity loss, 
water and the atmosphere and dealing 
and waste and waste generation

Social – means issues affecting 
individuals globally including but not 
limited to employees, customers, 
suppliers, members and local 
communities. Social issues can be 
related to human rights, human 
capital management, supply chain 
management, community relations and 
workplace health and safety

Governance – means how a company 
is run or governed and is concerned 
with the alignment of the board or 
management of the company to the 
views of the shareholders. Governance 
issues can include matters including 
but not limited to, board skills and 
composition, audit/accounting practices 
and remuneration

Ethical investment – is focused on 
actively screening out investments 
that are involved in industries that 
have negative social connotations (for 
example, gambling, alcohol, certain 
drug supply companies etc.)

Engagement – means the process 
of engaging with a company or other 
body to effect change. Engagement is 
a lever to discharge Active Ownership 
responsibilities

Fund – NGS Super

General resolution – a resolution (also 
known as an ordinary resolution) passed 
by a simple bare majority (for example, 
more than 50%) of the votes cast by 
shareholders eligible to vote in respect 
of a resolution at a convened meeting, 
or posed via a circulating resolution

Glass Lewis – The Funds specialist 
proxy voting provider

Investment manager – a corporation 
who provides investment management 
and other services in relation to the 
assets of the Fund 

Proxy voting – a ballot cast by a 
shareholder of a company surrounding 
at a matter being considered at an 
official meeting of the company. Casting 
a proxy vote or ballot means the 
shareholder does not need to physically 
attend the meeting to have their vote 
validly recorded

Responsible investing – a way of 
investing capital which seeks to 
generate both financial and sustainable 
investment returns while reducing risks 
which can be categorised ESG risks 

Special resolution – a resolution 
passed by a majority of not less 
than two-thirds of the votes cast by 
shareholders who voted in respect 
of the resolution or signed by all the 
shareholders entitled to vote on that 
resolution

Trustee – NGS Super Pty Limited

UN Sustainable Development Goals 
(SDG) – a set of 17 goals agreed to 
obtain peace and prosperity by 2030. 
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Issued by NGS Super Pty Limited ABN 46 003 491 487 AFSL No 233 154 the trustee of NGS Super ABN 73 549 180 515

Contact us
You can contact us at 
ngssuper.com.au/contact-us  
or call us on 1300 133 177 
between 8.00am and 8.00pm 
(AEST or AEDT), Monday to Friday.

Phone number for callers outside 
Australia +61 3 8687 1818 

Fax: (03) 9245 5827 

Postal address:

GPO Box 4303  
MELBOURNE VIC 3001 

Need help?
If you are thinking about which investment 
option might be right for you, consider 
obtaining professional advice for your 
personal situation.

We offer single-issue advice limited to 
your NGS Super account at no cost: 

 over the phone through our Financial 
Advice Helpline, or.

 through our Customer Relationship 
Managers who may be able to meet 
face-to-face.

Further, we offer low-cost tailored advice 
through NGS Financial Planning on all 
your financial needs – not just your super. 

To make an appointment phone us on 
1300 133 177 or complete the Financial 
planning enquiry form on our website 
at ngssuper.com.au/financial-planning 

Important information
The information provided in this 
information sheet is general information 
only and does not take into account your 
objectives, financial situation or needs. 
Before making a financial decision, 
please assess the appropriateness 
of the information to your individual 
circumstances and consider seeking 
professional advice. 

NGS Financial Planning Pty Ltd, 
ABN 89 134 620 518, is a corporate 
authorised representative #394909 of 
Guideway Financial Services Pty Ltd, 
ABN 46 156 498 538, AFSL #420367 and 
offers financial planning services on behalf 
of NGS Super ABN 73 549 180 515.
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The purpose of 
this Responsible 
Investment Policy is to 
support the Trustee’s 
Investment Policy 
Statement and set out 
a high level overview of 
the Fund’s policy and 
approach to managing 
Environment, Social 
and Governance 
(ESG) issues in its 
investments.

EXTRACT FROM RESPONSIBLE INVESTMENT POLICY DOCUMENT  MAY 2020

Managing long term risks in order to 
maximise prospective long term returns

The principle objective of the policy is to ensure that Environmental, Social and 
Governance (ESG) risks and opportunities are adequately considered as part of the 
Fund’s investment processes and to assist and guide the Fund in engaging with 
investment managers and companies to promote better governance practices.

 
Background
In accordance with the investment policy of the Fund and its strategic asset 
allocation, the Fund invests part of the Fund’s assets in a diversified range of 
investments which include, but are not limited to, Australian and overseas-based 
listed equities, private equity, infrastructure, property, fixed interest and cash. 

The Trustee regularly assesses and reviews its investments in the context of 
performance, risk and diversification considerations. The Trustee believes that 
properly understanding and assessing all likely material risks to its investments, and 
being fully cognisant of all material opportunities, is an inherent requirement of 
fulfilling its fiduciary duties to its members.

In selecting its investments and investment managers, the Fund is mindful of the 
general risk characteristics of each asset class and of the investment styles or 
approaches of each of the managers that it appoints.

However, the Fund is also aware that there are some risks and potential returns that 
its agents, in particular its investment managers, may not always focus on. This is 
particularly so in the equity asset classes, where manager time horizons tend to be 
from one to three years and where portfolio turnover is relatively high.

As a consequence of being a long term investor, the Fund is of the view that it would 
not be fulfilling its fiduciary duty to its members if it did not seek to manage such 
long term risks in order to maximize its prospective long term returns.

 
NGS SUPER 
RESPONSIBLE 
INVESTMENT 
POLICY
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Such risks and opportunities largely fall into three categories:
 Environmental – There has been a major change in societal expectations over 

the past 30 years, such that environmental degradation is no longer accepted 
as an inevitable consequence of some industrial and mining practices. As such, 
enterprises that are either not aware of their environmental impacts, or are aware 
and fail to manage them, can pose a significant long term investment risk. More 
recently, recognition of the threat posed by climate change has very substantially 
broadened the range of enterprises that could be subject to environmental risk. 
The Fund is strongly of the view that these exposures to risk must be managed.

 Social – Issues to do with labour market practices, modern slavery, occupational 
health and safety and product liability can pose very substantial reputational and 
regulatory risks and hence investment risk.

 Governance – The Fund is of the view that governance risks are a major long term 
threat to investor value. These risks can be present, not just in equity assets, but 
in nearly all asset classes including corporate debt, property and infrastructure 
investments. Conversely, the Fund is of the view that, all other things being equal, 
good governance will tend to be rewarded over the longer term.

The Fund accepts the conventional 
short hand for these factors as ‘ESG’.

The Fund is of the view that corporate 
awareness of, and responsible 
behaviour towards, ESG factors will 
act to both reduce investment risk and 
have a positive influence on long-term 
corporate performance.

In this regard the Fund believes that:

 disclosure should be a key focus 
that allows investors to better 
understand, evaluate and assess 
potential risk and return, including 
the potential impact of ESG factors 
on an entity’s performance

 investment analysis should 
incorporate ESG factors to the 
extent that they affect long-term 
risk and return.

Regulatory 
Requirements
Apart from some limited requirements 
around disclosure and investment 
strategy requirements under the SIS 
Act, there is no current legislation that 
sets minimum standards or provides 
guidance on ESG matters. However, 
on 10 December 2018, the Modern 
Slavery Act 2018 (Cth) came into force. 
The Fund is classified as a reporting 
entity within the Act and therefore 
must comply with it.

RISKS, OPPORTUNITIES 
AND REGULATORY
REQUIREMENTS 
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Policy on Responsible Investment 
The Trustee recognises the need to go beyond traditional financial measures 
in order to fully understand the risks associated with existing and potential 
investments. Any potential financial impact of ESG factors on the Fund’s 
investments need to be considered and taken into account in investment 
decisions. They believe that the incorporation of ESG factors into the Fund’s 
investment decision-making framework is an essential component in meeting its 
fiduciary obligations to its members. 

The Trustee places specific ESG conditions on the Fund’s investment mandates to:

 restrict holdings in any companies whose primary 
business is production and/or manufacture of tobacco1

 restrict any holdings with companies that generate more 
than 30% of their revenue from the distribution, power 
generation, or extraction of thermal coal

 restrict holdings in companies whose primary business 
is production and/or manufacture of armaments or 
controversial weapons2. 

In addition, the Trustee will use best endeavours to refrain from investing in any 
company where its core business is engaged in a criminal offence under Australian 
Law of which where the Fund is reasonably aware.

Only the Trustee has the right to approve an exception to the above exclusions. 
Any exception will be supported by a business case.

The Fund is a signatory to the Principles for Responsible Investment (PRI). 
The PRI are a set of six aspirational principles developed by an international 
group of institutional investors in a process convened by the United Nations’ 
Secretary General.

The PRI establishes a collective international framework for institutional investors to 
integrate ESG matters into their investment decision making. Accordingly, where 
consistent with the Trustee’s fiduciary responsibilities, NGS Super commits to the 
following substantial components of the framework outlined by the PRI: 

Wherever practicable we will 
seek to incorporate ESG issues 
into investment analysis and 
decision-making processes.
This includes the following:

 address ESG issues in the Fund’s 
investment governance framework

 support the development of ESG-
related tools, metrics, and analysis

 assess the capabilities of external 
investment managers to incorporate 
ESG issues

 brokers, research firms, or rating 
companies) to integrate ESG factors 
into evolving research and  analysis.

We will be active owners and 
incorporate ESG issues into 
our ownership policies and 
practices.
This includes the following:

 develop and disclose an Active 
Ownership and Engagment policy 
with respect to the entities in which 
we invest

 exercise the Fund’s voting rights (refer 
our website under the NGS Super 
Proxy Voting section) and seek to 
monitor manager’s voting where 
invested in pooled vehicles

 seek to support direct engagement 
with corporate entities in which 
the Fund is either invested or may 
become invested

 participate in the development of 
policy, regulation, and standard 
setting (such as promoting and 
protecting shareholders rights)

 ask investment managers to 
undertake and report on ESG-related 
engagement.

ENVIRONMENTAL, 
SOCIAL  
AND GOVERNANCE 
CONSIDERATIONS 

1 Generally, this is actioned by excluding companies who are classified by the Global Industry 
Classification Standards (GICS) as “Tobacco”. However, this may vary between mandates. 

2 Generally, this is actioned by excluding companies with the following classifications: MSCI 
CM_Smart Weapons; MSCI CM_Manufacturer; MSCI LM_Manufacturer; Bloomberg Industry 
Classification of Defence Primes. However, this may vary between mandates. 
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We will seek appropriate 
disclosure on ESG issues 
by the entities in which 
we invest.
This includes the following:

 support the introduction of 
standardised reporting on ESG issues 

 ask for ESG issues to be integrated 
within annual financial reports

 ask for information from companies 
regarding adoption of/adherence to 
relevant norms, standards, codes of 
conduct or international initiatives 

 support shareholder initiatives and 
resolutions promoting ESG disclosure.

We will promote acceptance 
and implementation of ESG 
issues within the investment 
industry.
This includes the following:

 include ESG-related factors in 
considering the appointment of new 
investment managers

 communicate ESG expectations to 
investment service providers

 revisit relationships with service 
provides that fail to meet ESG 
expectations

 support the development of tools for 
benchmarking ESG integration 

 support regulatory or policy 
developments that enable better 
integration of ESG factors into 
investment decision making.

We will work with other 
investors to enhance our 
effectiveness in implementing 
ESG issues within the general 
investment framework.
This includes the following:

 support/participate in networks and 
information platforms to share tools, 
pool resources, and make use of 
investors reporting as a source of 
learning

 seek to collectively address relevant 
emerging issues

 develop or support appropriate 
collaborative initiatives.

We will work to develop a 
framework to enable us to 
report on our activities and 
progress towards incorporating 
ESG issues in our investment 
and business processes.
This includes the following:

 seek to disclose how ESG issues are 
integrated within our investment 
practices

 disclose our active ownership activities 
including voting, engagement, and/or 
policy dialogue

 disclose what is required from service 
providers in relation to the incorporation 
of ESG principles

 seek to make use of our reporting to 
raise awareness of ESG issues among a 
broader group of stakeholders.

Initiatives that support 
the Fund’s investment 
objectives
In keeping with the collaborative 
emphasis in much of the Fund’s 
Responsible Investment Policy, the Fund 
will seek to join with others to help 
achieve the objectives of the policy.

This may include:

 joining organisations whose objectives 
are consistent with the policy

 sponsoring the establishment of new 
organisations whose objectives are 
consistent with the policy

 entering into engagement and policy 
initiatives with others to help comply 
with the policy.

In keeping with these principles, the Fund 
has joined, sponsored or partnered with 
the following organisations:

 Principles for Responsible Investment 
(PRI)

 Australian Council of Superannuation 
Investors (ACSI)

 Investor Group on Climate Change 
(IGCC)

 CDP (formerly Carbon Disclosure Project)
 Federated Hermes International EOS 

Stewardship Services
 ESG Research Australia 
 Responsible Investment Association of 

Australasia (RIAA).

The Fund will continue to actively seek 
opportunities to join with like investors to 
help achieve the objectives of the Fund’s 
Responsible Investment Policy.

Australian Council 
of Superannuation 
Investors (ACSI)
ACSI is a not-for-profit organisation 
which provides ESG research, advice 
and services to its members. The Fund 
is a member of ACSI and holds a seat 
on its Member Council which works to 
establish the strategic direction of ACSI 
and to serve as its policy-making body.

Membership of ACSI provides the 
Fund with:

 independent research and advice on 
the ESG risk of companies

 advice on governance practices of 
companies

 a forum to engage with companies to 
improve governance practices

 a set of comprehensive corporate 
governance guidelines, which the 
Fund adopts.

Voting
The Fund has engaged CGI Glass 
Lewis to provide a research platform 
and proxy voting system for the Fund 
to exercise its proxy voting rights. 

In the interest of good governance 
and our commitment to our Active 
Ownership and Engagement Policy, 
we publish real time interactive proxy 
voting history including the name 
of the company, the meeting date, 
country where the vote took place, the 
nature of the resolutions and how the 
Fund voted. This can be viewed on our 
website under the NGS Super Proxy 
Voting section.
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ngssuper.com.au
1300 133 177

Contact us
You can contact us at 
ngssuper.com.au/contact-us  
or call us on 1300 133 177 
between 8.00am and 8.00pm 
(AEST or AEDT), Monday to Friday.

Phone number for callers outside 
Australia +61 3 8687 1818 

Fax: (03) 9245 5827 

Postal address  
GPO Box 4303  
MELBOURNE VIC 3001 

Need help?
If you are thinking about which investment 
option might be right for you, consider 
obtaining professional advice for your 
personal situation.

We offer single-issue advice limited to 
your NGS Super account at no cost: 

 over the phone through our Financial 
Advice Helpline, or

 through our Customer Relationship 
Managers who may be able to meet 
you face-to-face.

Further, we offer low-cost tailored advice 
through NGS Financial Planning on all 
your financial needs – not just your super. 

To make an appointment phone us on 
1300 133 177 or complete the Financial 
planning enquiry form on our website 
at ngssuper.com.au/financial-planning 

Important information
The information provided in this 
information sheet is general information 
only and does not take into account your 
objectives, financial situation or needs. 
Before making a financial decision, 
please assess the appropriateness 
of the information to your individual 
circumstances and consider seeking 
professional advice. 

NGS Financial Planning Pty Ltd, 
ABN 89 134 620 518, is a corporate 
authorised representative #394909 of 
Guideway Financial Services Pty Ltd, 
ABN 46 156 498 538, AFSL #420367 and 
offers financial planning services on behalf 
of NGS Super ABN 73 549 180 515.
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NGS90QW: 
Are you currently, or have you previously been, a member or subscriber of the ACTU Members Connect 
Program? 

a. If so, what is the timeframe of your membership? 
b. What has been the annual fee year-on-year? 
c. How have you assessed its value to your members? 

  
 
No 
 


