3 November 2020

Dear Shareholder

Morphic Ethical Equities Fund Limited (ASX: MEC) – Notice of Annual General Meeting
It is my pleasure to invite you to our 2020 Annual General Meeting (AGM) which will be held on Friday
4 December 2020 at 11.00 am (AEDT).
MEC has been monitoring the impact of the COVID-19 pandemic. Having regard to social distancing
requirements and in the interests of the health and safety of our shareholders, directors and
personnel involved in the AGM, MEC has decided that its AGM will be held as a virtual event. This
approach is in line with temporary modifications to the law and current regulatory guidance. The
enclosed Notice of Meeting and Virtual Meeting Online Guide include detailed information about how
shareholders can participate in the AGM including how to register, view proceedings, vote and ask
questions.
The AGM will be followed by a presentation from the Company’s investment manager’s team.
The Notice of Meeting and Proxy Form and Virtual Meeting Guide follow this announcement and are
available at the following website dedicated to the Company:
www.morphicasset.com/mec-reports.
I recommend that you read these documents carefully. This year we are encouraging shareholders to
vote in advance of the Meeting by completing and lodging their Proxy Forms with our share registry,
Computershare.
We also recommend that you send any questions in advance of the meeting to our Investor Relations
team at info@ellerstoncapital.com.
For any further enquiries please contact Computershare on 1300 850 505 or our Investor Relations
team on 02 9021 7701.
I look forward to welcoming you at the AGM.

Yours faithfully

JoAnna Fisher
Chairman
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Notice of Annual General Meeting 2020
Notice is given that the Annual General Meeting of Morphic Ethical Equities Fund Limited ABN 52 617 345
123 (Company) will be held as a virtual meeting on:
Friday 4 December 2020, 11:00 am (AEDT) online at:
https://web.lumiagm.com

Agenda
Ordinary Business
1. Consideration of Financial Statements and Reports
To receive the Financial Report, Directors’ Report and Auditor’s Report for the Company for the financial
year ended 30 September 2020.
There is no requirement for shareholders to approve these reports.
2. Resolution 1: Remuneration Report
To receive, consider and, if thought fit, to pass the following resolution as a non-binding ordinary
resolution:
“That the Remuneration Report of the Company (which forms part of the Directors' Report) for the
financial year ended 30 September 2020 be adopted.”
Please note that the vote on the Remuneration Report is advisory only and does not bind the Directors or
the Company.
Note: A voting exclusion applies to this resolution.
3. Resolution 2: Re-election of Director
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That Mr Mark Forstmann, who retires by rotation in accordance with rule 6.7 of the Company’s
Constitution and, being eligible, offers himself for re-election, be re-elected as a director of the
Company.”

By the Order of the Board

Jack Lowenstein
Company Secretary
3 November 2020
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Voting and Online Participation Information
Explanatory Notes
The Company’s shareholders should read the Explanatory Notes accompanying, and forming part of, this
Notice of Meeting for more details on the resolutions to be voted on at the Meeting. The information provided
is intended to assist shareholders in understanding the reasons for and the effect of the resolutions, if passed.

How to Participate in the Virtual Meeting
Shareholders, or their attorneys, proxies or Representatives who wish to attend the Meeting online may do so:
• from their computer, by entering the URL in their browser: https://web.lumiagm.com; or
• from their mobile device by either entering the URL in their browser or by using the Lumi AGM app,
which is available by downloading the app from the Apple App Store or Google Play Store.
Registration for the virtual meeting will be open at 10:00am (AEDT) on 4 December 2020. You can log into the
Meeting by entering:
•
•
•

the Meeting ID, which is 316-900-234;
your username, which is your SRN/HIN;
your password, which is the postcode registered to your holding if you are an Australian
securityholder. Overseas securityholders, attorneys, Representatives and proxy holders should refer
to the Lumi Online Meeting Guide for their password details.

How to Vote
No Voting in Person
Given the current COVID-19 circumstances and in the interests of public health and safety of shareholders
and personnel involved in the AGM, the Company has determined not to allow shareholders to physically
attend and vote at the AGM. Shareholders are encouraged to vote in advance of the Meeting as outlined
below.
Voting in Advance
Shareholders can vote in advance of the Meeting by completing and lodging a valid Proxy Form with
Computershare through one of the following means:
ONLINE:
BY MAIL:
BY FAX:

www.investorvote.com.au
Computershare Investor Services Pty Limited,
GPO Box 242, Melbourne VIC 3001, Australia
(within Australia) 1800 783 447 (overseas) +61 3 9473 2555

Voting Virtually during the Meeting
Attending the Meeting online enables Shareholders to view the Meeting live and also to ask text-based
questions and cast votes in the real time poll, at the appropriate time. Please note that if you join the Meeting
online as a Shareholder and vote on any resolution by using the voting button in the Lumi software at the time
the Chair calls a poll, any proxy vote previously lodged in respect of that resolution will be withdrawn.
Further details are set out in the Lumi Online Meeting Guide annexed to this Notice of General Meeting.

Questions at the Meeting
Please note, only Shareholders, their proxies, attorneys or Representatives may ask questions or make
comments online once they have been verified and they will be given a reasonable opportunity to do so. It
may not be possible to respond to all questions. Shareholders are encouraged to lodge questions and
comments prior to the Meeting.
A Shareholder who is entitled to vote at the Meeting may submit a written question to the Company in
advance of the Meeting.
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We ask that all pre-Meeting questions be received by the Company no later than five (5) business days before
the date of the Meeting, being 4 December 2020. Any questions should be directed to
info@ellerstoncapital.com.

Proxies
If you are unable to attend and vote at the Meeting and wish to appoint a person who is attending as your
proxy, please complete the enclosed Proxy Form. The instrument appointing a proxy must be in writing under
the hand of the appointer or their attorney duly authorised in writing, or if such appointer is a corporation,
under its common seal or under the hand of its duly authorised officer or attorney.
A shareholder entitled to attend and vote is entitled to appoint a proxy and if entitled to cast two or more votes
at the Meeting, may appoint not more than two proxies. Where more than one proxy is appointed, each proxy
must be appointed to represent a specified proportion of the shareholder’s voting rights. If no such proportion
or number is specified, each proxy may exercise half of the shareholder’s votes. A proxy can be an individual
or a body corporate and need not be a member of the Company.
In addition, there are now some circumstances where the Chairman will be taken to have been appointed as a
shareholder’s proxy for the purposes of voting on a particular resolution even if the shareholder has not
expressly appointed the Chairman as their proxy. This will be the case where:





the appointment of proxy specifies the way the proxy is to vote on a particular resolution;
the Chairman is not named as the proxy;
a poll is being called on the resolution; and
either of the following applies:
(i) the proxy is not recorded as attending the Meeting; or
(ii) the proxy attends the Meeting but does not vote on the resolution.

Shareholders should consider directing their proxy as to how to vote on each resolution by crossing either a
“For” or “Against” box when lodging their proxy form to ensure that their proxy is permitted to vote on their behalf
in accordance with their instructions.
The proxy form together with the authority (if any) under which it is signed or a notarially certified copy of that
authority must be received by the Company’s share register, Computershare Investor Services Pty Ltd (Ph:
1300 850 505) no later than 48 hours before the AGM, i.e. 11.00am (AEDT), Wednesday, 2 December 2020.
Please note that the Company’s share registry’s office are closed outside of regular business hours.

Custodian Voting
For Intermediary Online subscribers only (custodians), please visit www.intermediaryonline.com to submit
your voting intentions.

Voting Entitlement Cut-offs
In accordance with section 1074E(2)(g)(i) of the Corporations Act 2001 (Cth) and regulation 7.11.37 of the
Corporations Regulations, the Company has determined that for the purpose of the meeting, all shares in the
capital of the Company will be taken to be held by the persons who held them as registered holders at 7.00
pm on (AEDT) on Wednesday, 2 December 2020. Accordingly, share transfers registered after that time will
be disregarded in determining entitlements to attend and vote at the AGM.
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Explanatory Memorandum
Introduction
These Explanatory Notes have been included to provide information about the items of business to be
considered at the Company’s AGM to be held online on Friday 4 December 2020 (AEDT).

1. Financial Statements and Reports (Not voted on)
The Company’s financial statements, together with the Directors’ Report and the Auditor’s Report for the
financial year ended 30 September 2020 (Reports) will be laid before the AGM as required by section 317 of
the Corporations Act. The Corporations Act does not require a vote of Shareholders on the Reports.
During this item of business, shareholders will be given reasonable opportunity to ask questions and make
comments in relation to the Reports, and the business and management of the Company.
Shareholders will also be given reasonable opportunity to ask a representative of the Company’s auditor,
Pitcher Partners, questions relevant to the conduct of the audit, the preparation and content of the Auditor’s
Report, the accounting policies adopted by the Company in preparation of the financial statements or the
independence of the auditor in relation to the conduct of the audit.

2. Retirement of Director (Not voted on)
Rule 6.7 of the Constitution requires that at every annual general meeting, one third, or the number nearest to
one third (rounded up to the nearest whole number) of the Company’s longest serving directors since last
being elected or re-elected, excluding any director appointed by the remaining directors to either fill a casual
vacancy or as an addition to the existing directors, must retire from office. Each retiring director is eligible for
re-election in accordance with the Constitution.
Ms Virginia Malley, who has been a director of the Company since inception, is due to retire from office. Ms
Malley has elected not to be considered for re-election at this Meeting and will cease to be a director of the
Company immediately after the conclusion of the Meeting.
The Board thanks Ms Malley for her service to the Company.

3. Resolution 1: Remuneration Report
Resolution 1 provides shareholders the opportunity to vote on the Company’s Remuneration Report. Under
section 250R(2) of the Corporations Act, the Company must put the adoption of its Remuneration Report to
the vote at its AGM. The Remuneration Report forms part of the Directors’ Report and is set out in the
Company’s 2020 Annual Report. The vote is advisory only and does not bind the directors or the Company.
If 25% or more of the votes cast are against the adoption of the Remuneration Report, the next Directors’
Report must include an explanation of the Board’s proposed action in response or, if the Board does not
propose any actions, the Board’s reason for inaction.
If 25% or more of the votes cast are against the adoption of the Remuneration Report at two consecutive
AGMs, the Company will be required to put to shareholders at the second AGM a resolution on whether
another meeting should be held (within 90 days) at which all directors (other than the managing director, if
any) who were in office at the date of approval of the applicable Directors’ Report must stand for re-election. If
more than 50% of the votes are cast in favour of the resolution, a separate re-election meeting must be held
within 90 days.
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Voting Exclusions
Section 250R(4) of the Corporations Act prohibits any votes being cast on Resolution 1 by or on behalf of a
person who is disclosed in the Remuneration Report as a member of the key management personnel (KMP)
of the Company (including the Directors and the Chairman) or a closely related party of that KMP. Their
closely related parties are defined in the Corporations Act and include certain family members, dependants
and companies they control.
However, such a person may cast a vote on Resolution 1 as a proxy for a person who is permitted to vote if:
 the appointment of the proxy specifies the way in which the proxy is to vote on the resolution; or
 such a person is the Chairman of the meeting and the appointment of the proxy expressly authorises
the Chairman of the meeting to exercise the undirected proxies even if the resolution is connected
with the remuneration of a member of the KMP.
The directors encourage all shareholders read the Remuneration Report and vote on this important resolution.
The Chairman will vote all undirected proxies in favour of this resolution. If you wish to vote ‘against’ or
‘abstain’, you should mark the relevant box in the attached proxy form.
Recommendation
The directors recommend that shareholders vote in favour of Resolution 1.

4. Resolution 2: Re-election of Mark Forstmann as a Director
Rule 6.7 of the Constitution requires that at every annual general meeting, one third, or the number nearest to
one third (rounded up to the nearest whole number) of the Company’s longest serving directors (Retiring
Directors) since last being elected or re-elected, excluding any director appointed by the remaining directors
to either fill a casual vacancy or as an addition to the existing directors, must retire from office. Each retiring
director is eligible for re-election in accordance with the Constitution.
The Board of directors has agreed for Mark Forstmann to retire from office and to offer himself for re-election.
A summary of Mr Forstmann’s qualifications and experience is detailed below.
Mark Forstmann
Mr Forstmann has 28 years’ experience in investment markets including equities, currencies and fixed
interest. His career spans investment markets and film and television production. He holds a B.Sc. from
Sydney University, a Graduate Diploma from AFTRS, and has studied B.A.Communications at University
of Technology Sydney.
Mr Forstmann worked at BankAmerica in Sydney, Banque Indosuez in both Sydney and Paris. He was
also a director at Hunter Hall International for 15 years. He was a fund manager at Future Super and
Grosvenor Pirie from 2016 to 2019.
Mr Forstmann served on the Board of the Nature Conservation Trust of NSW between December 2009
and May 2015.

Recommendation
The directors (other than the relevant director in relation to their re-election) recommend that shareholders
vote in favour of Resolution 2.
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Definitions
Annual Report means the Directors’ Report, the Financial Report and Auditor’s Report for the year ended 30
September 2020.
Auditor’s Report means the auditor’s report on the Financial Report.
AGM means the annual general meeting convened by this notice of meeting including the accompanying
explanatory memorandum and proxy form.
Board means the current board of directors of the Company.
Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Directors’ Report means the annual directors’ report prepared under Chapter 2M of the Corporations Act.
Financial Report means the annual financial report prepared under Chapter 2M of the Corporations Act for
the Company and its controlled entities.
Remuneration Report means the Remuneration Report set out in the Directors’ Report section of the
Company’s annual Financial Report for the year ended 30 September 2020.
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