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This Charter sets out the role, responsibilities, composition and operation of the Human
Resources, Remuneration and Governance Committee (the Committee) of NGS Super Pty Ltd

in its capacity as Trustee (Trustee) for the NGS Super Fund (Fund).

The Committee is appointed and authorised by each of the Fund’s:
constitution
Trust Deed and
any separate Board delegations, resolutions and approvals granted to it from time to
time.
The Committee is appointed to assist the Trustee’s Board of Directors (the Board) to fulfill

the Board'’s statutory, fiduciary, governance and regulatory responsibilities.

The Committee will comprise of a minimum of three and a maximum of six Directors
appointed by the Board, including at least the:

Board Chair and

Deputy Chair.

The Chair of the Committee shall not be the Chair of the Board. The Committee Chair is
appointed by the Board.

Should the Committee Chair be absent for all or part of a meeting, or is unwilling to act, the
Committee members present shall elect one of the Directors in attendance to chair the

meeting.

The Board must ensure that collectively, the Committee has the skills and experience
necessary to carry out the functions of the Committee. The appointment of members of the

Board to the Committee will be skills based.

Members must be available to meet with APRA on request.

The Committee is responsible for overseeing the governance framework that the Fund
operates within, including oversight of the Fund’s people management and organisational

capabilities, and the design, operation and monitoring of the Remuneration framework and

policy.



Human Resources

Overseeing the Fund’s human resources strategies, policies and procedures
Overseeing the Fund’s strategic resourcing requirements, employee development
programs, talent and succession planning

Overseeing the CEQ’s performance and succession planning

Overseeing Fund culture

Overseeing diversity and inclusion objectives and metrics

Overseeing people and culture related risks and issues that may have a material
impact on the Fund'’s strategy, reputation, brand or culture

Approving policies related to the management of Human Resources.

Remuneration

Overseeing the Fund’s remuneration framework and policy

Review and approve the remuneration of the CEO within parameters approved by
the Board

Annual review of the total Executive and staff remuneration pool in accordance with
the Remuneration Policy

Annual review of Director remuneration and benefits including assessment of
benchmarking reviews

Reviewing the effectiveness of the remuneration framework annually, or following a
material change to the size, business mix and operating complexity of the Fund, and

to ensure continued compliance with APRA Prudential Standard CPS511.

Governance

Reviewing and monitoring the Trustee’s governance framework

Overseeing all governance policies

Review and evaluation of the performance of the Board, Committees and Directors,
including an annual skills and competency review

Engaging external advisers every three years to conduct a Board performance
evaluation

Monitoring the outcomes of the Board review and addressing areas of improvement
Overseeing the professional development program for directors to ensure it remains
appropriate to develop and maintain the skills and knowledge needed to perform the
role effectively.

Reviewing the expertise of the Board and identifying any areas of weakness in terms
of the Board competency matrix

Overseeing Board and Committee tenure including making recommendations to the
Board on committee membership and committee Chair appointments

Overseeing the annual assessment of the Fund’s compliance with the Fit and Proper

Policy.



The Committee will meet at least quarterly or more frequently as required by the Board or

Committee. All Committee members are expected to attend each meeting.

The Chief Executive Officer and relevant managers and staff are permitted to attend the

meeting to report, provide advice and secretarial support.

Meetings may be held at the offices of the Trustee or by video or teleconference as agreed
by Committee members. Where meetings are held by video or teleconference, all Committee

members must be able to be heard by the other participants.

A quorum of the Committee is two thirds of members. The Chair of the Committee will ensure

that a quorum is met prior to commencing the meeting.

All business arising at the Committee meetings will be determined by resolution. For a
resolution to be effective it must be carried by a majority of the members of the

Committee. The Chair will have no second or casting vote.

Directors who are not Committee members may attend the meeting, but do not have a right

to vote.

The Committee may make decisions within their delegated authority by circulating
resolutions if deemed appropriate to do so. The resolution is passed when the majority of

Committee members consent to the resolution.

The Committee is authorised to engage independent professional advice on matters as it

considers necessary.

All Directors must have the ability to recognise and disclose actual, perceived and potential
material conflicts and ensure they are appropriately managed or avoided so as to ensure that

priority is given to interests of the Fund’s beneficiaries.

Where there is a conflict, the Committee must give priority to the duties to and interests of
the beneficiaries of the Fund over the duties to and interests of other persons and ensure

that the duties to the beneficiaries are met despite the conflict and that the interests of the
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beneficiaries are not adversely affected by the conflict.

Conflict procedures are included as a standard Committee agenda item for every meeting.
The Committee Chair reminds Directors at the beginning of every meeting of their obligation
to disclose any conflict or potential conflict with regard to any agenda item for consideration

at that meeting.

Any identified conflicts are recorded, including action taken to avoid or manage the conflict,

in accordance with the Conflict Management Framework and Policy.

The Company Secretary Team service the Committee and is responsible for:
the collation and distribution of Committee reports and
the preparation of Committee minutes.

Papers are distributed to all Directors one week prior to the meeting date.

The Chair of the Committee will provide a report to the Board on matters discussed at the

Committee.

The Committee will refer any matter impacting the Risk Management Framework to the Risk,

Audit and Compliance Committee for consideration.

The Chief Executive Officer is responsible for the implementation of all the Committee
recommendations, unless the decision involves the Chief Executive Officer, in which instance

the responsibility lies with the Committee Chair.

The performance of the Committee is reviewed internally on an annual basis. An independent

review of the Committee is performed every three years.

This Charter will be reviewed annually for ongoing relevance and effectiveness. The

membership of the Committee is reviewed annually by the Board.
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