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1. Introduction 

1.1 Background 

1.1.1 This document sets out the procedures relating to the appointment, renewal and removal of the Directors 

of CSF Pty Limited (the Trustee), the trustee of the MyLifeMyMoney Superannuation Fund (the Fund), 

and records its approach to ensuring that the Trustee meets the requirements relating to the appointment, 

renewal and removal of Directors as set out in: 

a. The Superannuation Industry (Supervision) Act 1993 (the SIS Act) and Regulations (as amended). 

b. APRA Prudential Standard SPS 510 – Governance (July 2017) (SPS 510). 

c. APRA Prudential Practice Guide SPG 510 – Governance (July 2017) (SPG 510). 

1.1.2 This document should be read in conjunction with the Trust Deed and the Constitution, as well as the 

Trustee’s Governance Policy, Fit and Proper Policy, Remuneration Policy, Terms of Reference for 

the Nomination Committee and Risk Management Strategy. 

1.2 Scope 

1.2.1 These Procedures cover the appointment, renewal and removal of Elected Directors and Independent 

Directors (if so appointed from time to time).  

1.3 Board Composition 

1.3.1 The Board is composed of ten (10) Directors, at least three (3) of whom are Member Elected Directors 

and three (3) are Employer Elected Directors. At least 80% of Directors must be members of the Catholic 

Super Division of the Fund. The CEO must not be a director of the Fund. 

1.3.2 The Board may appoint up to four Directors, while maintaining equal representation between member and 

employer representatives.  

1.3.3 The Board retains the right to appoint an Independent Director under Article 38 of the Constitution.  

1.3.4 The Trustee seeks a mix of skills and experience on the Board and Directors are encouraged to identify 

potential employer elected and member elected directors to ensure candidates of sufficient calibre 

consider nominating for election to the Trustee Board.   

1.4 Power to Appoint, Renew and Remove 

1.4.1 The Trustee Board is empowered to appoint, renew and remove Directors pursuant to Articles 35-39 of 

the Constitution. 

1.5 Nomination Committee 

1.5.1 The Board has constituted a Nomination Committee, to whom it has delegated authority to act on its 

behalf in respect to fulfilling certain obligations associated with these Procedures. 

1.5.2 The role, responsibilities and objectives of the Nomination Committee are set out in detail in the Terms of 

Reference for the Nomination Committee. 
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2. Elected Directors – Appointment, Renewal and 
Removal Procedures 

2.1 General 

2.1.1 An equal number of Employer Elected Directors and Member Elected Directors (together Elected 

Directors) must respectively be appointed and removed by a simple majority of Employers and Members 

(as the case may be). 

2.1.2 In each calendar year two (2) directorships will usually be decided. 

2.1.3 The Chairperson and Deputy Chairperson shall be nominated and chosen by the Board. The initial term of 

office will be for the remainder of that Director’s term of office, or such other term agreed by the Board. 

Subject to the maximum term of twelve (12) years as a Director, the Chairperson and Deputy Chairperson 

can be chosen by the Board for further terms, during which time the normal Director Elections for the two 

positions will not be held.  

2.2 Nomination to Office of an Elected Director  

2.2.1 An individual will be eligible for nomination as an Elected Director so long as they do not meet one or 

more of the criteria outlined in Section 2.2.2 below. 

2.2.2 An individual will not be eligible for nomination as an Elected Director if they are: 

a. Employed by a service provider or otherwise associated directly or indirectly with a service 

provider. 

b. Consultants and advisors (including their employees) of the Fund or any other fund or perceived 

competitor (includes tax advisors and auditors). 

c. Employed by the Trustee or any associated company or body thereof. 

d. A former employee of the Trustee or any associated company or body (for a period of three (3) 

years after ceasing such employment). 

e. Not a member of the Fund with at least three years standing. 

f. In the case of a nominee as an Employer Elected Director, where the nominating employer is not 

an active registered employer of the Fund for at least three years and is not making mandated 

contributions to the Fund. For this purpose, the Board may also specify a minimum number of 

employees on behalf of whom the employer is contributing to the Fund.  

g. A Director of another fund or of a direct competitor in the marketplace. 

h. An individual who has completed in aggregate, including through different periods, twelve (12) or 

more years as a Director of the Fund and/or a former fund which had merged with the Fund. 

i. Otherwise the holder of a conflict of interest deemed to be so by the Returning Officer at the time 

of the nomination process. 

2.3 Term of Office of an Elected Director  

2.3.1 Subject to Section 2.1.3 above and Section 2.3.2 below, the term of office of an Elected Director shall be 

four (4) years.   

2.3.2 Subject to Section 2.1.3 above, Elected Directors may serve a maximum of three (3) terms of office. The 

Trustee is confident that a maximum term of twelve (12) years will not, and will not be reasonably 
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perceived to materially interfere with an Elected Director’s ability to act in the best interests of 

beneficiaries.
1
  A Director who was subject to the election program agreed to by the Board on 18 August 

2011 may exceed the maximum term of twelve (12) years but cannot re-nominate when the current term 

expires.  

2.3.3 At the cessation of each Elected Director’s term of office (other than the cessation of the Elected 

Director’s maximum term of office) the Trustee will review the Elected Director’s conformity with, and 

ability to continue to conform with, the propriety and competency requirements outlined in the Trustee’s 

Fit and Proper Policy and consider whether it is appropriate that the individual stand for re-election. 

2.3.4 The Trustee is confident that this renewal policy, with its staggered terms of tenure, ensures that the 

Board remains open to new ideas and independent thinking, whilst ensuring ongoing effective oversight, 

and supporting continuity and the appropriate transfer of knowledge and skills.  

2.4 Vacation of Office of an Elected Director  

2.4.1 The Office of an Elected Director immediately becomes vacant:  

a. If an Elected Director’s circumstances change during their term of office so that they now meet one 

or more of the criteria outlined in Section 2.2.2 above. 

b. As detailed in Article 39.1 of the Constitution. 

c. If a Director fails a condition of appointment as outlined in the Trustee’s Fit and Proper Policy. 

d. If a Director fails to maintain the propriety and/or competency requirements as outlined in the 

Trustee’s Fit and Proper Policy. 

e. On the expiration of the Director’s term of office (subject to Section 2.1.3). 

2.4.2 Any vacancy must be filled within ninety (90) days (or such other period prescribed by the Superannuation 

Law) of the vacancy occurring. 

2.4.3 The Trustee Board has the discretion to appoint a Director rather than follow the election procedure 

below. At any one time the maximum number of appointed Directors will be four (4) (subject to Section 

1.3.2) .. 

2.4.4 If, during the term of office of an Elected Director, the Office of that Elected Director becomes vacant for 

any reason, then: 

a. In the case of a vacancy in the office of a Member Elected Director, a majority of the remaining 

Member Elected Directors; and 

b. In the case of a vacancy in the office of an Employer Elected Director, a majority of the remaining 

Employer Elected Directors, 

must appoint a person to fill the vacancy. 

2.4.5 The candidate appointed to fill the vacancy in accordance with this Section will remain in office for the 

remainder of the term of the Employer Director or Member Director whom the candidate replaces. 

2.4.6 If an election is to be held in accordance with Section 2.5 below, the Trustee may determine the timing of 

the relevant election and may postpone the election for any period not exceeding twelve (12) calendar 

months from the date the vacancy occurred.  If for any reason the election will not be held or the result of 

                                                 

1
 See APRA Prudential Standard SPS 510 – Governance (Paragraph 23(g)). 
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the election will not be known or will not be able to be put into effect in time to comply with Section 2.4.2 

above, then: 

a. In the case of a vacancy in the office of a Member Elected Director, a majority of the remaining 

Member Elected Directors; and 

b. In the case of a vacancy in the office of an Employer Elected Director, a majority of the remaining 

Employer Elected Directors, 

must appoint a person to fill the vacancy until the election of the new Director is held or finalised, as the 

case may be.  A vacancy may be filled in this way regardless of whether or not the period referred to in 

Section 2.4.2 above has elapsed. 

2.4.7 If the office of an Elected Director has become vacant under paragraph (d), (f) or (h) of Article 39.1 of the 

Constitution but that Elected Director is otherwise eligible to act as a Director, that Elected Director is 

eligible to be appointed in accordance with Section 2.4.5 above to fill the relevant vacancy. 

2.4.8 If the office of a Director has become vacant under paragraph (a), (b), (c), (d), (f) or (h) of Article 39.1 of 

the Constitution but an election to fill the vacancy has not yet commenced, and: 

a. In the case of a vacancy under paragraph (a), (b), (c) or (f) of Article 39.1, the remaining Member 

Elected Directors or the remaining Employer Elected Directors (as the case may be) are satisfied 

on reasonable grounds that the relevant Elected Director is no longer subject to the relevant 

disqualifying situation; 

b. In the case of a vacancy under paragraph (d) of Article 39.1, the relevant Elected Director has by 

notice in writing to the other Directors withdrawn his or her resignation; or 

c. In the case of a vacancy under paragraph (h) of Article 39.1, the remaining Member Elected 

Directors or the remaining Employer Elected Directors (as the case may be) are satisfied on 

reasonable grounds that the previous absences of the relevant Elected Director should be 

excused; 

then the relevant Elected Director will, if otherwise eligible, resume the office of Elected Director from the 

date specified by the remaining Member Elected Directors or the remaining Employer Elected Directors 

(as the case may be) (or from the date of withdrawing his or her resignation, as the case may be). 

2.4.9 The procedure described in Section 2.4.7 above may be used regardless of whether or not any person 

(including the relevant Elected Director) has already been appointed in accordance with Section 2.4.5 to 

fill the relevant vacancy. 

2.4.10 Despite Article 36.3(b) of the Constitution, the Company Secretary is authorised and directed not to 

complete the transfer of the share held by an Elected Director (if applicable) who has vacated his or her 

office under Article 39.1 unless and until a replacement Elected Director has been elected in accordance 

with the procedures set out in Section 2.5 below. 

Until: 

a. That share is transferred, in which case the transferee will exercise the relevant voting right; or 

b. The relevant Elected Director either is appointed in accordance with Section 2.4.5 above or 

resumes office in accordance with Section 2.4.7 above, in which case the relevant Elected Director 

will continue to exercise the relevant voting right, 

the voting right in relation to that share will be exercised by the Chairperson. 
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2.5 Nomination, Voting and Election Procedures  

2.5.1 Whenever it becomes necessary for any reason to commence a Director Election, the Returning Officer 

will call for nominations for Member Elected Persons or Employer Elected Persons (as the case may be) 

by ensuring that Nomination Forms are made available to each Member or to each Employer (as the case 

may be). 

2.5.2 The Returning Officer will ensure that the Nomination Forms are accompanied by an outline of the duties, 

requirements and expected competencies of a Director. 

2.5.3 Each candidate for a position as an Elected Person must be a Member for at least three (3) years and 

must be nominated in writing by another Member or Employer (as the case may be). In addition, each 

candidate must have their nomination seconded by a separate Member or Employer (as the case may 

be). 

2.5.4 Each candidate, at or before nomination, must be provided with a copy of the Trustee’s Fit and Proper 

Policy and must consent in writing to the nomination and to act as a Director of the Trustee in accordance 

with the requirements of the Corporations Law, the Superannuation Law, the Financial Services Reform 

Act, any other Act or Regulation, and the Trustee's Constitution. 

2.5.5 The Nomination Committee may, in accordance with the Terms of Reference of that Committee, assess 

the suitability of each candidate prior to any election. 

2.5.6 If the number of candidates nominated is equal to or less than the number of positions to be filled by those 

candidates, the nominated candidates will be declared elected and any remaining positions shall be 

appointed by a majority of the remaining Employer Elected Directors or a majority of the remaining 

Member Elected Directors (as the case may be). 

2.5.7 If more than one candidate is nominated for any position, a secret ballot of the relevant Members or 

Employers (as the case may be), will be conducted. 

2.5.8 The Returning Officer will be appointed as scrutineer. Alternatively, the Returning Officer may appoint a 

person or persons to act as scrutineer(s) if so required. 

2.5.9 If any dispute arises concerning the election process, the decision of the Returning Officer will be final. 

2.5.10 The Returning Officer will notify each Member or Employer (as the case may be) of the ballot process by 

email, via the respective Member and Employer Newsletters and via the website.  

2.5.11 The position of each candidate on the ballot will be determined by the Returning Officer by lot. In the case 

of an ‘electronic’ ballot, the online process may be set up to randomly allocate the position of each 

candidate. 

2.5.12 Each vote in respect of the election must be given by ballot and no person may cast more than one vote 

for each position to be filled. 

2.5.13 The ballot must be lodged or returned as required by the notice of the election. 

2.5.14 The results of the election will be ascertained by the Returning Officer by counting the votes given in 

favour of each candidate.  In the event of a tie between two or more candidates for a position as a 

Member Elected Person or two or more candidates for a position as an Employer Elected Person (as the 

case may be), the Returning Officer shall determine the issue by lot. 
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2.5.15 The result of the election will be declared by the Returning Officer, who will advise each candidate of the 

result. 

2.5.16 A person who is elected in accordance with these Procedures will be deemed to have been appointed as 

a Member Elected Director or an Employer Elected Director (as the case may be), once the Board 

resolves to accept the candidate as an Elected Director. 

2.5.17 All Members and Employers will be advised of the result on the Fund’s website and/or in the next 

newsletter to Members and Employers (or Annual Report if this is prepared first). 

 

Terms used in the Trustee's Constitution have the same meaning where used in these Procedures. 
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3. Independent Directors – Appointment, Renewal and 
Removal Procedures 

 

3.1 Nomination to Office of an Independent Director 

3.1.1 The Elected Directors may, at the request of either of those of the Directors who are Member Elected 

Directors or those of the Directors who are Employer Elected Directors, appoint a person as an 

Independent Director.  

3.1.2 The Company Secretary must provide any candidate for appointment as an Independent Director with a 

copy of the Trustee’s Fit and Proper Policy. 

3.1.3  To be eligible for appointment, that person must satisfy the requirements detailed in Article 38(a) of the 

Trustee's Constitution. 

3.2 Term of Office of an Independent Director 

3.2.1 At the time of any appointment of an Independent Director, the Elected Directors should determine 

whether or not a term of office is to be specified. 

3.3 Vacation of Office of an Independent Director 

3.3.1 The Elected Directors may resolve to remove an Independent Director at any time. 

3.3.2 The office of an Independent Director immediately becomes vacant as detailed in Article 39.1 of the 

Trustee's Constitution or as detailed in Section 3.3.4 below.   

3.3.3 Any vacancy in the office of an Independent Director may be filled by the Elected Directors appointing a 

further Independent Director, subject to a request being made as noted in Section 3.1.1 above. 

3.3.4 The office of an Independent Director immediately becomes vacant: 

a. If an Independent Director fails a condition of appointment as outlined in the Trustee’s Fit and 

Proper Policy; or 

b. If an Independent Director fails to maintain the propriety and/or competency requirements as 

outlined in the Trustee’s Fit and Proper Policy. 

 

Terms used in the Trustee's Constitution have the same meaning where used in these Procedures. 

 



 

Director Appointment, Renewal & Removal Procedures  Page 8 of 8 
Version 8.0 (December 2017)  

4. Review of Procedures 

4.1 Annual Review 

4.1.1 The Nomination Committee will ensure that the appropriateness, effectiveness and adequacy of these 

Procedures is subject to an annual review. 

4.1.2 Prior to the commencement of this review, the Nomination Committee will determine whether the review 

will be undertaken internally, or outsourced to an appropriately qualified and experienced service provider, 

or a combination of both. 

4.1.3 The results of the review will be reported to the Nomination Committee as part of the next scheduled 

meeting following completion of the review.  

4.1.4 The Nomination Committee will then report to the Board on the results of the review. 

4.2 Ad Hoc Review 

4.2.1 Where institutional, operational or other developments that materially affect the size, business mix and 

complexity of the Trustee’s business operations are identified outside the annual review timetable, the 

Nomination Committee will assess whether any immediate amendments to, or a review of, these 

Procedures is necessary to take account of these developments. 

4.2.2 The Trustee may determine to complete an ad hoc review of these Procedures in response to: 

a. An identified, systemic breach occurring as a result of these Procedures; 

b. A change to the Relevant Law; 

c. A change to the Trustee’s constituent documents; 

d. A material change to the operation of the Fund; and/or 

e. A relevant amendment being made to the Trust Deed.  

4.2.3 Prior to the commencement of this review, the Nomination Committee will determine whether the review 

will be undertaken internally, or outsourced to an appropriately qualified and experienced service provider, 

or a combination of both. 

4.2.4 The results of the review will be reported to the Nomination Committee as part of the next scheduled 

meeting following completion of the review.  

4.2.5 The Nomination Committee will then report to the Board on the results of the review. 

 

 


