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Chairman’s Letter
Dear Member,

It is my pleasure to invite you to an Extraordinary General Meeting (EGM or Meeting) of Credit Union Australia 
Limited (CUA) on Thursday 6 November 2014, to be held immediately after CUA’s Annual General Meeting (AGM).

The purpose of the EGM is to propose amendments to CUA’s Constitution (including the Principles of Mutuality).

CUA has a proud history as a mutual and remains committed to mutuality. It operates in a highly competitive 
industry, which is continually evolving through changes in technology. Services that historically were provided 
face to face in branches are now provided through online digital banking services. This trend presents 
opportunities and challenges to CUA. The Board propose a number of changes to the constitution to improve 
the ability of CUA to compete as a mutual. The Board urges members to see these measures as vital support. 

One of these challenges is to ensure that online services are simple and fast. In this regard the requirement  
to collect a $10 refundable fee for membership prior to acquiring a product is a dis-incentive for potential  
new members. It adds a complexity not encountered with most of our competitors such as the major banks.  
The collection of this fee is also problematic for new members joining via a broker or online. The proposed 
changes allow CUA to grant membership without collection of this fee in future and also allows existing 
members to obtain a refund of the membership they have paid whilst remaining as members. Under the 
changes proposed by the Board, all active members of CUA will still be entitled to a vote.

To cater for additional investment or in case of stress, such as another GFC, it might be necessary for  
CUA to raise additional funding. Regulators are expected to make a provision for a mutual to do this.  
The Board therefore propose to clarify the rules applying to the potential issue of a new class of additional 
shares. Currently CUA has no such intent or need and any such decision would require the prior approval  
of members in a general meeting. The rules clarify that if such shares were issued the holders would have  
no voting rights and would not be entitled to share in the distribution of surplus assets in the unlikely event  
of a winding up.

Our mutual status will not change as a result of this proposal. 

At the end of the 2014 AGM, Appendix 4 of the Constitution (Demutualisation Approval Procedure Rules)  
will lapse. It is proposed to replace it with a new simplified Appendix 4. 

I encourage you to attend the EGM or lodge a proxy to have your say in helping CUA to remain a strong 
progressive leading Mutual in the competitive financial services market. 

The meeting will be held in our Brisbane Head Office, Level 23, 145 Ann Street, Brisbane QLD 4000, commencing  
at 5.00pm (AEST) or immediately following CUA’s Annual General Meeting. Details on how to get to the  
meeting are set out in this Notice of Meeting.

We have enclosed a Proxy Form for members who are unable to attend the meeting and would like to appoint  
a Proxy to attend and vote on their behalf. You can complete and return the hardcopy of your Proxy Form by 
post in the Reply Paid envelope provided. Instructions on how to vote and alternate methods of lodging your 
proxy are contained in this Notice of Meeting.

The directors and executives of CUA look forward to seeing you at the EGM.

Yours sincerely,

A.E. Beanland 
Chairman 
10 October 2014

PLEASE BRING YOUR CUA DEBIT CARD WITH YOU TO THE EGM TO ASSIST WITH REGISTRATION.
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2014 Notice of Extraordinary General Meeting
Credit Union Australia Ltd (ABN 44 087 650 959)

Notice is hereby given that an Extraordinary General Meeting (EGM) of Credit Union Australia 
Limited (CUA) (the Company) will be held at:

Location:   Level 23, 145 Ann Street 
Brisbane, QLD, 4000

Date:   Thursday 6 November 2014

Time:  5.00pm, (AEST) or immediately following CUA’s Annual General Meeting

ITEMS OF BUSINESS

1.  Chairman’s Presentation

2.  Amendment of the Constitution (including the Preamble) of CUA

To consider, and if in favour, pass the following as a special resolution:

“That the Constitution of Credit Union Australia Limited be amended by deleting the words  
that are struck out and adding the words underlined in the marked up copy of the Constitution 
(including the Preamble) tabled at the Meeting and initialled by the Chairman for the purposes  
of identification (Proposed Amended Constitution)”

By Order of the Board of Directors

A.B. Ong 
Company Secretary 
10 October 2014

Important Information for Members

PROXIES

Any member entitled to attend and cast a vote at the Extraordinary General Meeting may appoint 

a proxy to attend and vote for them at the meeting. Members are encouraged to appoint a proxy 

where they are unable to attend the meeting.

A proxy does not need to be a member of CUA.

A Proxy Form and Reply Paid envelope are enclosed with this Notice of Meeting.

You can appoint a proxy to attend and vote for you at the meeting in accordance with the 

directions on the Proxy Form. If you do not direct your proxy as to how to vote on the proxy  

form then the proxy may vote as he or she thinks fit.

Additional information on proxies is included in the Member’s Guide to Proxy Voting.

To be effective you must lodge your Proxy Form by no later than 4.00pm (AEST) on Tuesday,  
4 November 2014.

FURTHER INFORMATION

Copies of CUA’s 2014 Annual Report and the 2014 Notice of Annual General Meeting, the 

Proposed Amended Constitution and other documents referrred to in the Explanatory Notes  

are available at www.cua.com.au.
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Explanatory notes
ITEM 2: SPECIAL RESOLUTION TO AMEND THE CONSTITUTION

The Meeting has been called for members to consider and, if in favour, to pass the following resolution  
as a special resolution:

“That the Constitution of Credit Union Australia Limited be amended by deleting the words that are struck 
out and adding the words underlined in the marked up copy of the Constitution (including  
the Preamble) tabled at the Meeting and initialled by the Chairman for the purposes of identification 
(Proposed Amended Constitution).”

MODERN MUTUALITY

The Board has reviewed the Constitution of CUA (Constitution) and are seeking to update the Preamble to 
the Constitution and the Constitution to reflect modern mutuality. 

Accordingly, our “Principles of Mutuality” as set out in the Preamble to the Constitution, which we adopted 
over a decade ago, will be refined to focus the Principles of Mutuality on principles that we consider to be 
at the core of modern mutuality:

•  Governance: one member, one share, one vote (subject to qualification criteria and the restrictions in 
the Constitution on voting by minors)

•  Economic: only current members, a like institution or a charity may share in any surplus assets on 
winding-up

These principles are consistent with the Australian Securities and Investments Commission’s (ASIC)  
policy as expressed in Regulatory Guide 147 Mutuality – Financial Institutions (RG 147), issued in 
September 2000, regarding matters relevant to a mutual structure.

In addition, we will also retain some other indicators of mutuality which, although not core to a mutual 
structure under ASIC’s policy in RG 147, nevertheless reflect what we consider are matters of importance 
to members, such as:

•  the requirement that, subject to any board resolution to the contrary, all customers of the credit union 
must be members

• the requirement that all directors must be members

In seeking to focus on the core principles of modern mutuality as outlined above, the proposed 
amendments to the Principles of Mutuality:

•  provide for CUA to establish and amend membership criteria and voting qualification criteria for 
members (ASIC notes in RG 147 that it is not inconsistent with a mutual structure to have membership 
and voting qualification criteria provided they are reasonable)

•  provide that if there are additional shareholders they must not participate in or accrue rights to 
surpluses in that capacity except by receiving dividends that cannot exceed a fixed percentage 
(determined by CUA’s board) of CUA’s annual profit after tax in the relevant year and payable out  
of that year’s profit

•  remove matters that are less relevant to the core Principles of Mutuality or involve unnecessary detail 
(particularly in light of other changes to the Constitution) such as, for example:

-   the requirement to provide a nominal financial contribution (currently $10) to subscribe for  
a share and become a member

-   the terms relating to additional shares (which are replaced by the new terms of issue for additional 
shares proposed to be included in the Constitution as described in the section entitled ‘Outline of  
key changes to the Preamble and the Constitution’)

-   the restriction on accumulation of securities so that no person or group of associated persons may 
exercise a significant degree of influence over the affairs of CUA

A range of amendments to the Constitution are also proposed to be made to reflect the changes to the 
Principles of Mutuality in the Preamble and other matters as described below.

OUTLINE OF KEY CHANGES TO THE PREAMBLE AND THE CONSTITUTION

Broadly, the key changes proposed to be made to the Preamble and the Constitution are to:

• modernise and simplify the Preamble

-   the Preamble sets out the Principles of Mutuality on which CUA is organised

-   the Principles of Mutuality will remain non-binding, except as otherwise expressly provided in the 
Constitution 

-   the amendments to the Principles of Mutuality are as outlined above under the heading ‘Modern 
mutuality’ and reflect commonly accepted principles amongst credit unions in Australia, as well as 
taking into account the current regulatory landscape

-   as previously stated, the reason for these changes is to modernise, refresh and simplify the Principles 
of Mutuality

• clarify the existing power to issue and general terms of issue for additional shares 

-   the issue of additional shares will be subject to the applicable prudential requirements of the 
Australian Prudential Regulatory Authority (APRA)

-   the shares must be fully paid, at a subscription price determined by the CUA board

-   additional shares may be issued only to persons who satisfy any applicable requirements under the 
Corporations Act 2001 (Cth) (Corporations Act) or requirements of APRA

-   different classes of additional shares may be issued

-   holders of the additional shares will not have any voting rights (except to the extent required by  
Part 2F.2 of the Corporations Act (Class Rights))

-   provided the members in a general meeting approve the manner of calculating the dividends before 
the additional shares are issued, holders of additional shares may be entitled to receive non-
cumulative dividends as declared by the CUA board subject to specified restrictions;
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-   the specified restrictions include that dividends payable with respect to additional shares must not 
exceed 5% per annum above the 180 day bank bill swap reference rate and the dividends payable  
on additional shares must not exceed more than 49% of CUA’s net profit after tax in any year

-   the additional shares are transferrable to persons qualified to hold additional shares, subject to the 
terms of the Constitution

-   the additional shares are redeemable by CUA (not by holders of additional shares), subject to 
specified conditions (such as prior written approval by APRA and the approval of the CUA board)

-   on a winding up, the additional shares will rank in priority to member shares in regard to a return  
on capital, but will have no right to participate in a distribution of surplus assets

-   the power to issue additional shares was already contemplated by the existing Principles of Mutuality 
without there being specific provisions in the Constitution to provide for this power and the terms of 
issue of the additional shares

-   while we have no current intention to issue additional shares, we wish to take this opportunity to 
include a specific power and terms of issue in the Constitution to provide us with the flexibility to  
be able to raise capital if we wish to do so in the future through the issue of a new form of security  
in which investors could obtain a dividend return together with a priority return of capital, but 
without any access to surplus capital 

-   the terms of issue of additional shares are consistent with ASIC’s views as stated in RG 147 regarding 
the terms on which investor shares may be issued consistently with a mutual structure 

• reduce the issue price of a member share 

-   the issue price of a member share will reduce from $10 to nil consideration 

-   the reason for this change is that the requirement to pay an issue price for a member acts as a 
disincentive to new customers, adds complexity to the process of becoming a new member and  
puts CUA at a competitive disadvantage to other institutions who do not have this requirement

-   the reduction is intended to facilitate growth in membership numbers and an increase in the scale of 
CUA’s business which may in turn lead to benefits to members in the form of lower banking fees and 
lower interest rates on home loans

• introduce a voluntary system to convert existing member shares 

-   with the introduction of nil consideration issue price for member shares, all existing members can 
request to have their member share transitioned from a paid share to a nil consideration share 

-   redemption requests will be processed and members will be repaid the issue price they paid for  
their member shares subject to CUA complying with prudential requirements 

-   the reason for this change is to take into account the difference in subscription price between 
existing and new members that would otherwise exist if there is no system to permit repayment  
of the subscription price already paid 

-   the amendments provide that members who take advantage of this opportunity will be regarded as 
having continuity of membership from the date of the original issue of the redeemed member shares

•  introduce voting qualification criteria consistent with ASIC’s policy as stated in RG 147 based on a 
minimum level of business with CUA

-   a member (other than a minor) who meets one of the following voting qualification criteria at the 
relevant date will be able to exercise their right to vote under their member share:

•   the member holds a CUA deposit account which has a maturity term of not less than 1 month  
as at the relevant date, or has held the account within the last 90 days 

•  the member holds a transaction account which has not been inactive for 3 years or more

•   the member has obtained a loan from CUA that  has not been repaid at the relevant time and  
the CUA board has not resolved to redeem the member’s member share for reason of the  
member failing to discharge obligations owed to CUA or being guilty of conduct detrimental  
to CUA

-   the reason for this change is to ensure that the power to vote is in the hands of members who have  
a current level of engagement with CUA as customers of CUA

•  insert a new Appendix 4 to replace the current Appendix 4: Demutualisation Approval Procedure Rules 
which lapses at the end of CUA’s 2014 AGM 

-   as the current Appendix 4 will have lapsed before this EGM, changes to the Principles of Mutuality 
can be made without the requirement to comply with the detailed terms of current Appendix 4 

-   the new Appendix 4 will replace the current Appendix 4 until the end of CUA’s 2018 AGM (instead  
of the board of CUA extending it for 12 month periods as has been the case in the recent past) 

-   the new Appendix 4 will provide substantially the same protections that are afforded to members  
by the current Appendix 4 subject to certain changes as described below 

-   the circumstance in which the new Appendix 4 will apply to a restructure have been simplified to 
circumstances where CUA no longer complies with the Principles of Mutuality in respect of member 
shares on issue (this approach is consistent with the approach taken in other parts of the current  
and new Appendix 4; the more prescriptive provisions in the current Appendix 4 have been removed)

-   the terms of the new Appendix 4 will not apply to changes to the Preamble

-   the changes proposed to be made to the new Appendix 4 are consistent with CUA’s approach to 
modernising the Constitution 

•  clarify that application for membership may be made by facsimile or email or other electronic means 
and CUA can determine the contents of the application as well as the form and manner of the 
application

-   the reason for this amendment is to provide greater flexibility to CUA and enable the use of more 
modern technology in dealing with applications for membership with the aim of removing barriers  
to applications for membership

A range of other consequential amendments and miscellaneous improvements or updates to the 
Constitution will also be made as set out in the Proposed Amended Constitution.
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VARIATION OR CANCELLATION OF MEMBERS’ RIGHTS

At the end of the 2014 AGM, the current Appendix 4 of the CUA Constitution ceases to have effect.

As the current Appendix 4 will have ceased to have effect, there is no requirement for the current 
processes in Appendix 4 to be followed including requiring 25% of all members to vote at the postal  
ballot conducted under Division 3 of Appendix 4, with not less than 75% voting in favour, before action 
can be taken to convene a meeting of members’ to pass a special resolution to approve the proposed 
changes to the Constitution.

Accordingly, we propose at this EGM to take the opportunity to ask members to pass a special resolution 
approving the amendments to the Constitution as set out in the Proposed Amended Constitution and 
described in these Explanatory Notes.  As noted above under the heading ‘Outline of key changes to  
the Preamble and Constitution’, the amendments include the insertion of a new Appendix 4.

The new Appendix 4 will vary your rights as a member, by reinstating the rights in the current Appendix 4 
(subject to the changes described in these Explanatory Notes).  

Additionally, the introduction of voting qualification criteria may mean that a small number of members 
who have an insufficient level of engagement as a customer of CUA will no longer have the right to vote.

If members pass the special resolution set out in the accompanying Notice of Meeting, members will have 
agreed the proposed variation of members’ rights as described above.

PROCEDURAL STEPS REQUIRED (INCLUDING VOTING) 

As the current Appendix 4 will have lapsed by the time of this EGM, the only procedural steps required  
to be followed involve the calling of a general meeting of members of CUA to pass a special resolution  
to approve the proposed amendments to the Constitution in accordance with the requirements of the 
Corporations Act and the current Constitution.

All current members (other than minors) are entitled to vote.  

Voting will be on a show of hands unless a poll is demanded.  On a show of hands each member  
(other than a minor) has one vote.  On a poll each holder of member shares (other than a minor) has  
1 vote.  Proxies are not entitled to vote on a show of hands.   

The special resolution will be passed if at least 75% of the votes cast by members entitled to vote on  
the resolution vote in favour of the resolution (in person or by proxy).

FINANCIAL BENEFITS 

The proposed amendments to the Constitution do not give rise to a demutualisation of CUA and neither 
members nor officers of CUA will be receiving a direct financial benefit upon the passing of the special 
resolution. 

Existing members who take advantage of the ability to convert their existing member share will benefit  
by receiving the equivalent of the issue price they paid for their member share on redemption. This is 
appropriate given that future member shares will be issued for nil consideration.

INDEPENDENT EXPERT’S REPORT (IER)

An IER has been prepared by Grant Thornton confirming that in their view the proposed changes to the 
Constitution are in the best interest of members as a whole.  An executive summary of their report is 
attached as Annexure 1.

ASIC has not considered whether the proposed modification is in the best interests of the members of 
CUA as a whole.

EXCHANGE OF EXISTING MEMBER SHARES

If the special resolution set out in the Notice of Meeting is passed, from 1 January 2015, if you wish,  
you will be able to go to our online portal or visit a branch, and exchange your current member share  
with a new member share for nil consideration. If you have paid a subscription amount for your current 
member share, you will receive that amount back on redemption of your current member share. 

ADVANTAGES/DISADVANTAGES

If the special resolution is passed, CUA considers that members will benefit by continuing to be part of  
a more agile and competitive credit union with a modern rather than outdated Constitution. Please see 
the more detailed assessment of the advantages and disadvantages included in the executive summary  
of the IER at Annexure 1.

If the special resolution is not passed, the existing form of the Preamble and Constitution will remain, 
albeit without Appendix 4 which will have lapsed and will not have been replaced.  CUA believes its  
ability to be competitive and meet future challenges will be limited without changes to the Constitution 
(including the Preamble) as proposed being approved.

COPY OF DOCUMENTS

On or before 15 October 2014 until the EGM is held, a copy of the Proposed Amended Constitution and 
the full IER will be available on CUA’s website at www.cua.com.au for members who wish to review all 
proposed amendments to the Preamble and the Constitution and the full IER.   
 
The Proposed Amended Constitution does not show specifically the changes proposed to be made in the 
new Appendix 4.  Accordingly a separate document entitled ‘Comparison between the current Appendix 
4 and the new Appendix 4’ (Appendix 4 Comparison Document) will be available on CUA’s website along 
with the Proposed Amended Constitution.   
  
Alternatively, members who do not have internet access may contact us on 07 3552 4313 to request  
a copy of the Proposed Amended Constitution, the Appendix 4 Comparison Document or the IER.   
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Member’s Guide to Proxy Voting
WHAT IS A PROXY?

If a member of Credit Union Australia Limited (CUA) cannot attend a general meeting of members, they 
can appoint a person to attend on their behalf. If you are a member jointly with another person, only 
the ‘primary joint member’ can sign the Proxy Form. You are the primary member if CUA notices are 
addressed to you. The person appointed is called your ‘Proxy’. Your Proxy cannot vote on a show of  
hands but is entitled to vote on a poll or ballot and ask questions on motions before the meeting.

WHO CAN YOU APPOINT AS PROXY?

You can appoint the Chair of the meeting or any other person. That person need not be a member of 
CUA.

APPOINTING THE CHAIR OF THE MEETING

By appointing the Chair as your Proxy, the Secretary registers your Proxy and voting directions when 
your Proxy Form is received. You can be confident that when a ballot or poll is taken at the meeting, 
your pre-registered vote will be automatically included.

YOUR PROXY VOTING INSTRUCTIONS

Undirected Proxy

If you do not direct your Proxy how to vote your Proxy can decide how they vote on your behalf.

Directed Proxy 
If you give a direction as to how your Proxy must vote your Proxy can only cast your vote as you 
directed (i.e.: For or Against) on those items of business that you indicate. On items that you do  
not specifically direct how you want to vote, your Proxy can decide how they vote on your behalf.

Abstain 
If you do not want your proxy to vote on a particular resolution or ballot you can direct the Proxy  
to Abstain from voting.

PROXY FAILURE TO ATTEND OR CAST THE PROXY VOTE

If your proxy fails to attend the meeting, is absent or chooses not to cast the proxy vote, and a poll  
is called then:

i. the Chair will be required to cast any ‘directed’ proxy votes where a vote is taken; or

ii.  your proxy vote will not be counted where you have not directed your Proxy how to vote  
(an ‘undirected’ Proxy).

WHEN A PROXY DOES NOT APPLY

Your Proxy will not apply if you personally attend the meeting.

Your Proxy will not apply if your Proxy fails to attend the meeting or is absent when a vote is  
taken unless you have ‘directed’ your Proxy as to how your Proxy must vote.

Your Proxy may not apply if you have not completed the Proxy Form correctly.

Your Proxy is not entitled to vote on a show of hands.

SPECIAL REQUIREMENTS – INCORPORATED BODIES AND ATTORNEYS

Where an incorporated body is giving the Proxy, the Proxy Form must be completed in accordance 
with the requirements of that body’s Constitution. If an authorised person signs the Proxy on behalf 
of the incorporated body, the original or a certified copy of the authorisation, along with the signed 
Proxy Form, must be received by CUA.

If you have appointed someone else as your Attorney, your Attorney can sign the Proxy Form on  
your behalf provided that the original or certified copy of the Power of Attorney, along with the 
signed Proxy Form, is received by CUA.

WHAT TO DO NEXT

Proxies may be lodged by:

• Using the Reply Paid envelope enclosed.

• Posting to the Company Secretary, CUA Voting, PO Box 961, Archerfield QLD 4108.

• Emailing to: voting@cuameetings.com.au

• Faxing to: 07 3809 7220

•  Delivering it to the Registered Office of Credit Union Australia Ltd at Level 23,  
145 Ann Street, Brisbane, QLD.

Important: 
Proxy Forms must be received by the Company Secretary no later than 4.00pm (AEST) on Tuesday,  
4 November 2014.
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