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1. PURPOSE
The Board Charter sets out the role, composition and responsibilities of the Board
of Directors ("the Board™) of Nambawan Super Limited

The Charter also seeks to ensure that:

d.

The role, responsibilities and ohjectives of the Board are clear and
understood by all relevant stakeholders;

The operation of the Board and the relationghip between the Board and
Management are clearly defined; and

All Directors have a clear understanding of the manner in which the Board
shall conduct itself, and of the Trustese's expectations of them as Directors.

2 AUTHORITY
This Charter has been prepared having regard, in particular to the requirements of:

Supearannualion (Goenheral Frovision) Act

Superannuation Prudential Standard 7 — Comporate Governance (PS 7/2012);
=  NSL Constitution

« NSL Trust Deed
Governance Framewark

3. MEMBERSHIP

31  Composition

3141
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Definitions
"Diractor”

"Company"

"Constifution”

“Cross-Directorship”

"Independent Director”

(a)
(b}

(<)

means a person appointad as a director for the time
being of the Company

means MNambawan Super Limited or whatever its
name may be from lime to time

means Mambawan Super Limited Constitution

occurs where a Director is a director of a company
at the same time, another Director is a director of
that company

means a Director who:

Is not a Represantative Director,

s not a Shareholder Controfler of the Company, or
an officer of or othernwise associaled, directly or
indirectly, with a Shareholder Controller of the
Company,

does not hold a Cross-directorship or otherwise
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3.1.2
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(d)

()

{f

{9)

(h)

(i)

"Management’
*Members”

‘Representative Director”

"Shareholder”

Size

have significant connections in other companies or
bodies that could materally interfere with  the
Director's objeclivity or give rize to a conflict of duty
or interest;

has not within the last three years been a principal
of a material professional adviser or a material
consultant to the Company or an employee
materially associated with the service provider,

has not within tha last three years been a material
supplier of the Company or an officer, shareholder
controller of, or otherwise associated directly or
indirectly with a material supplier;

does not have a material contractual relationship
with the Company or its subsidiaries;

has no other material interests, relationships or
aszsociations with any person or entily which affects,
or could be perceived to affect the independence of
the Director;

is not employed nor been employed in an executive
capacity by the Company unless at least threa yaars
has elapsed between ceasing such employment and
appointment to the Board; and

has not been determined by the Board (subject o
the Bank's concurmence) to have ceased fo be
independent in character and judgement.

means Mambawan Super Limited Managemeant

means mandatory and voluntary contributors 1o
Mambawan Super.

means a Director who is appointed or nominated to
represent a third party.

means a person whose name is entered into the
Register as the holder of la shara

The size and compoasition of the Board is determined by the application of the
rules in the Constitution in relation to the required number of Independent

Directors.

The maximum number of Independent Directors shall be ning and the minimum
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rnumbser shall bea five,

The Chief Executive Officer and the members of the Senior Management Team
shall not be members of the Board, however, may attend as and when reguired.

3.1.3 Knowledge
The Board shall individually and collectively have a diverse set of experiences,
competencies, skills and judgment, with particular emphasis on the operation of
an effective organization and Board, as well as in the areas of corporate
governance, superannuation, administration, investment, business and finance,
risk management, internal control and compliance.

Where the Board has determined that it does not collectively possess the
necessary experiences, competencies, skills and judgment, then it shall oblain
these attributes through appropriale means.

Directors may obtain independent advice to assist them in the proper exercise
of their powers and discharge of duties as a director or as a member of a Board
Commiltee in accordance with the Board agreed protocol.

314 Independence

i Separately to this, the Board requires that all members of the Board shall
be independent of Management. The independence of each Director
shall ba considerad by the Board on appointments.

i, For the purposas of this Board Charter, a Director is independent if the
Director is independent of Management and free of any business
relationship or other relationship that could materially interfere with, or
could reasonably be perceived to materially interfere with, the exercise
of their unfettered and indepandant judgmeant.

iil. A relationship is "material” if, in the judgment of the Board, it would
interfaere with the Director's independent judgment.

iv. Directars shall bring independent views and judgment to the Board's
deliberations and must exercise their powers and discharge their duties
in good faith, in the best interests of the mambers,

SlPage
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4.1

4.2

4.3

2.1
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CONFLICT OF INTEREST

Directors are expectad to avoid any action, position or interest that confiicts with an interest
of N5L or gives the appearance of a conflict.

A Director who has maternial personal interest in a matter that relates to the affairs of NSL
must give the other Directors notice of such interest.

The Company Secretary will maintain a register of dealings in securities and declarations of
interest by Directors and report to the Board as nacessary.

CHAIRPERSON
The Board is responsible for appointing the Chair, after caonsullation with all Directors,

The Chair's role includes:;

Adopting a leadership rola in the conduct of the Board®s responsibilities and leading
the Board in the discharge of its duties;

Salting the agenda for the performance of the Board's responsibilites;

Ensuring the Board meeats with sufficient frequency, for a sufficient length of time and
with adequate information;

Ensuring the Board is kept properly informed of Nambawan Super Limited's financial
position and performance;

Leading the Board in the monitoring of management, assessing the financial position
and pearformance of each Mambawan Super Limited's Investee company, and
detecting and assessing any material adverse developmanis;

Representing, jointly with the CEQ, the interests of Mambawan Super Limited with the
media, regulators, industry associations and other external stakeholders;

Coordinating, and confirming the accuracy of, significant public statements made on
Mambawan Super Limited's behalf;

Monitaring the perffarmance and aclivities of the Board’s Committeas;
Acting as a liaison between the Board and the CED, and

Consulting with the CEC with respact to the implementation of significant resolutions
of the Board.

Appointment

a,

The Board shall elect one of the Independent Directars fo be the Charperson and
shall elect another Director to be Deputy Chair.

The Chairperson of the Board and the Chairparson of any Board Committae must

not hold the position for a period exceeding two terms or six years (whichever is the
lesser).
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6. REMOVAL OF DIRECTORS

The Shareholders may only remove a Director by a unanimous resolution of Shareholders
{excluding the Shareholder/Director who is the subject of the resolution]).

T. RESPONSIBILITIES
Key responsibiliies of the Board include:

a. Chief Executive Officer

Wil

Wi,

Wi,

Selact a well-gualified and ethical Chief Executive Officer;

Provide advice, coaching and direction to the Chief Executive Officer {through
the Chair);

Approve or develop the performance criteria and corporate objectives which
the Chief Execulive Officer is responsible for meeting;

Monitor and evaluate the performance of the Chief Executive Officer;

Test and challenge the Chief Executive Officer's representations and
assertions;

Approve the remuneration plan for the Chief Executive Officer;
Remove the Chief Executive Officar where necessary; and
Ensure succession plans are in place for the Chief Executive Officar.

b. Management

i,

COversee the appointment and retention of Senior Managemeant (i.e. members
of Management who report directly to the Chief Executive Officer);

Ensure the Senior Management team is sound, focused and capable of
managing the Company and the Fund;

Sel the broad parameters within which the Management team operates;
Define the limits to Management's responsibilities and authorities;
Test and challenge Management's representations and assedions;

Approve the remuneration plans for Senior Management and Annual
Remuneration Review Budget, and

Ensura succession plans are in place for critical Management and Staft
positions.

c. Committees

i

il
.
i

W,

Establish the Commilleas of tha Board,

Determine the Charlers of the Committees (Standing and Ad-hoc (If any))
Review the Charters of the Committees;

Appoint and remove members and Chairparsan toffrom the Committees; and
Monitor the activities and performance of the Commitfess.

d. Strategic Planning

Boprd Charter

Contribute to the developmeant of a strategic plan,
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Review and approve the stralegic plan and major strategic decisions as
required; and

Review, with management, the strategic environment, the emergence of new
opportunities and risks, and the implications for the strategic direction of the
Company and the fund.

e. Operations

[

fil.

i,

W

Review and approve annual oparating plans and budgets,
Moniter financial, operaticnal and investment performance;
Aszess the adequacy of financial reports and information;

Ensure adequate policies and confrols are in place with respect to the timely
and accurale caloulation and application of investment valuations; and

Approve Delagalions of Authonify,

f. Risk Management

Approve the Risk Management Strategy and determine the Board's risk
appatile and lolerances;

Advise management on significant issues, opporiunities and threats; and

Ensure management has appropriate processeg for rigk assessment,
management, internal control and compliance, including an effective business
cantinuily management and disaster recovery plans.

g. Investment

W

Approve invesiment objectives and sirategy for each investment asset class;

Take appropriate and timely action regarding information contained in reporis
to the Board;

Approve a Liguidity Management Folicy and relaled Plans;

Approve a policy requiring each investmant strategy to be reviewed against its
Investment objectives annually; and

Approve Valuation.

h. Communications

Approve and Review Board Communication Policy.

i. Corporate Governance

Board Charter

Ensure effeciive corporaie govemnance frameworks and practices are in place;

Measure and assess the performance and effectiveness of the Board, Board
Committees, and of individual Directors;

Asseas the independence {within the meaning of this Board Charter — refer to
saction 3.1.4) of each Director on an annual andior on-going basis;

Review the adequacy and form of the compensation of Directors to ensure it
realistically reflects the responsibiliies and risks involved in being an effective
diractor, and its structure is consistent with generally accepted practice,

Monitlor any changes in each Directors' external circumstances or
responsibilifies that may impact their independence {within the meaning of this

B|Page



Board Charter — refer to section 3.1.4) and capacity with respect to confinuing
Board service;

vi.  Monitor compliance with the Constitution;

vii. Conduct an annual review of the governance framework and policies as
required by law (noting oversight of compliance with BPNG Suparannuation
Prudential Standards is delegated to Audit & Risk Committes);

viil. Review of Board delegations to Management; and
% Appoint Company Secretary

j-  Director Competencies
. Determine Director skill sets for inclusion In the Skills Matrizx,

i, Provide professional development experiences for Directors to enable them to
attain and maintain an appropriate level of skill sets in relation to the Fund; and

i. Monitor (through delegation to the Nomination and Remunerations’ Commillee)
the individual and collective adequacy of the experiences, compstencies and
skills of the Directors including by conducting an annual review of the professional
development experiences undertaken by each Direclor in accordance with their
Directors Training Plan, to result in amongst other things an annual review of the
tier of skill sets attained by Directors.

k. Conductand Ethics

I Approve, and monitor compliance with, the Code of Conduct; and
i, Approve and monitor compliance with the Fit and Proper Policy,

I Technology
i Responsible for oversight of Information Security and approval of the Information
Security Policy.
m. Investee Companies
i.  Respansible for appointment of Board Nominees Directors to Investee Company
Boards.
8. COMMITTEES AND MEETINGS
8.1 Standing Board Committess:

Investment Commitkee (1C);

Audit & Risk Commiltee (AREC),

Remunerations & Nominations Committee (R&NC);
Transformation Committee (TC); and

Membership Committea (MC).

peanow

All Standing Committees shall have a wrilten charter selling ouwl the purpose and
responsibilifies of the Committea, It is the Board's responsibility to review and approve each
Committea charler and changes to these charters.

Membership on a Committea shall be approved by the Board and shall be based on a
combination of factors including the direclor’s experfise, capacily and the needs of
MNambawan Super Limited.

Y)|Page
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The Board from time to time may establish ad hoc Board Committees to conseder or deal
with matters of special importance or exercise the delegated autharity of the Board

8.2 Meelings

.

.

Board Charter

Attendance

The Board shall meet at least five times each year, and at other times as required.

i,

i,

All Directors are expected (o aflend each meeting. Paricipation by lelephone
or videoconference is permitted in urgent circumstances and always with the
prior permigsion of the Chair.

The Chief Executive Officer and members of Senior Management shall attend
and make presentations at Board mestings as considered appropriate and
shall be available for questioning by the Direclors either during or outside of
the meetings.

All Directors are expected to be members of at least two Board Committes,
and to regularly attend Board Committee meetings in order to assist the
Committees in effectively fulfil their reporting duties to the Board.

Given tha significant role of the Board and the obligation to act in the best
interasts of the members of the Funds, Directors need to give consideration to
their external workloads and commitments to ensure they have the requisita
time to commit o being a director of the Company.

Quorum

The quorum of Directors present al a meaeting of the Board necessary for the
transaction of business at the meeting iz al least half of the Directors. The
majorily of the Directors present must be Independent Directors and must be
present all fimes dunng the meating.

Far the purposes of this clause, a Director is treated as presant at the meeting
by telephone or other instantansous means of canferring if the Director s able
to hear the entire meeting and be haard by all others attending the meeting.

Agenda

The Chairparson, collaboratively with the CEOQ and the Company Secretary is
responsible, in consultation with the CEOQ and the Company Secretary, for the
conduct of all Board Mestings. This includes being satisfied that the agendas are
comprehensive, that all agendas items are appropriate and that recommendations
fit within the broad strategic direction set by the Board.

Preparation

Board and Committea papers will be provided to Directors at least 7 days prior
to the relevant meeting subject to Chairparsons approval.

Direclors are expected to review and devote appropriate fime to studying
Beoard and Board Committee materials. In certain cases, due to the sensitive
nature of a matter, presentations shall be provided onby at the Board or
Commities meating.
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8.3

9.1

8.2

9.3

9.4

10.

ii.  Members of the Executive Management may be invited to attend all or any
Board mestings and hence must be available lo be contacted by Directors
between meetings as and when needed.

lv. The Board will normally meet without the exacutive managament (other than
the CEQ) prior to the commencement of each meeting.
Chairing Board Meetings
Whera the Board holds a mesating and:

a. the Chairperson is not present within 15 minutes of the time appointed for the holding
of the meeting or is unwilling or unable to act; and

k. a Depuly Chairperson has nol been appointed under ckause 21.8 (of the NSL
constifufion) or the Deputy Chairperson is not present within 15 minutes of the tima
appointed for the holding of the meeting or is unwilling or unahle o act,

the Directors prasent at the meeting may choose ana of thair number to be Chalrperson of
that meeting.

SECRETARY

The Company Secretary is responsible for the co-ordination of all Board business, including
agendas, board papers, minutes, communication with the regulatory beodies, and all
statutory and other filings with the Companies Office.

The Company Secretary is accountable to the Board, through the Chair, on all governance
matters, with all directors having direct access to the Company Secretary for advice or
assislance on governance matters,

Minutes shall be prepared for each meeting, cinculated to the Board for comment and signed
as correct by the Chair within one month of each mesting, and the minutes will then be
confirmed as accurate at the following meeting.

The meeting agenda and papers shall be made available for review by the external auditor,
internal auditor and regulators.

REVIEW OF CHARTERS

The Board will, at least once every two (2) years, review the Board Charter to ensure il
remains relevant and applicabbe.
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Appendix 1 - Board Accountability List

This list sets out the majority of items for approval by the Board on a regular basis. It does not cover
every accountability and does not cover ad-hoc matters which may be refered to the Board for
approval. Additional accountabilities may be listed in Board Committee Charters, Govemance
policies and legislation,

The Board Calendar sets out further details of reporting to the Board. Changes to the Board
Calendar are brought to the attention of the Board.

No. | Beard Accountability List
1 Apprave Strategic Plan for the Nambawan Super Limited.
Approve Budgets.
Approve Financial Year Goals:
. Approve next FY,
fssess performance against past FY.
4 . Approve appointment of directors of Nambawan Super Limited consistent with provisions
of relevant Constitutions and Board Appointment and Renewal Policy as relevant.
. Appointment of Company Secretary of Hamhm-E n Super Limited.
5 Recruit CEQ.
6 Approve Nambawan Super Limitesd [:DITEEFIEI!:E _I_!'!ﬂrf!ﬂ::e Program.
7 Adopt the Audited Flna_n_:_:llai S_t_a?ltg_r_'r_ﬁnls for Mambawan Super Limited/Solvency Declarations.
8 Shgn Statutaory Annual Ftetl._rm_crf Nambawan Super Limited.
L Approve Board Risk Management Declaration {BPNG Returns).
10 Appolint External AE:!!IH._ :
11 Assess Exlﬂnla!_ﬂu_;i_hnr Perfarmance,
12 Appoint Custodian,
13 . Approve AEual remuneration review process and budget (Fixed, super & incentives) for
all categories of employves,
* Approve Remuneration (lixed pay/super) and Incentives of the CEQ and other Responsihle
___ Persons.
14 | Approve Board Delegations to Management.
15 Determine External Auditor is Independent and has no Conflict of Interest.
16 ImwesEments:
' Approve Investment Strategy for each investment option
Monitor investment performance {particularly whether investment objectives are being
iat).
. Take appropriate B timely action regarding information contained in reports to Board,
' Approve a Liquidity Management Policy and Plan.
fpprove a policy requiring each investment strategy to be reviewed against its investment
objectives annually.
. Approve Valuation Policy,
17 Approve Board Charter & confirm all requirements are met including compliance with
- constitution.
18 Approve Complaints Management Policy.
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18 Approve Code of Conduct and Ethics. —

19 Approve Delegated Authority Policy including Financial Delegation

20 Approve Adeqguacy of Resources Et.;-iq!eg.

21 Approve Outsourcing Policy on Material Service Providers.

22 Approve Risk Maﬂaﬁément Framewaork, Risk Management Strategy, Risk Appetite Statement and
other Relevant Policies and Procedures,

23 Approve Remuneration Policy.

24 Approve Director Remuneration Policy that sets out Director and Comimlittes Expert
Remuneration (consistent with terms of Constitution).

25 Apprn';ra Reserving Management Policy.

26 Approve Information Security Folicy.

27 Ngm Board Communications Policy

28 Conduct Annual Board Performance and Individual Director Performance review process &
approve Board Assessment Procedure.

29 Approve Board Appointment and Renewal Palicy.

_3|:I Annual Review of Mambawan Super Lirmited's Governance Framework (2. Corporate

Gweman_:_:-eﬁ_t_qtermnt!l and approval of changes.

31 Approve Fit and Proper Policy.

? “m:upm'l.re Board/Board Committee Charters and review composition of all Board Committees and

sesk confirmation of compliance.

a3 Approve Restricted Trading Policies and Controls,

34 Approve Annual Members” Me&ﬂ@

as Approve any changes to Business Cg_nlyl_r]yj_t}r and Disaster Recovery Plans

a6 Approval of relevant 'Mnterla.l.'un-:nﬁtracts as required pursuant to provisions of BPNG Prudentiaol
Standard 82019 - Qutsowrcing and N5L Oulsourcing Policy For Material Sendices,

a7 Approve changes to M5L Constitution

an Approve changes to MSL Board and Committee Charters.

39 Approve changes to Services’ Agreaments between Nambawan Super Limited and Material

Service Providers
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