
 
 

         

 
  
 
 
AGENDA 
 
ORDINARY BUSINESS 
 
1 Reports 
 

To consider and note the Financial Report, Directors’ Report and Auditor’s Report for the financial year ended 30 June 2016. 
 
2 Election of Directors 
 

To declare two Directors as duly elected in accordance with clause 5.6(a) of CBHS Health Fund Limited’s (Company) constitution 
(Constitution) 

 
3 Special Resolution to amend the Constitution of the Company  
 

 To consider and, if thought fit, pass the following resolution as a special resolution: 

'That, from the close of the 2016 Annual General Meeting, the Company's constitution be amended as shown in the document marked 
“Constitution of CBHS Health Fund Limited” and signed by the Chairman of the meeting for the purposes of identification.' 

4 Ordinary Resolution regarding Director Remuneration 

To consider, and if thought fit, pass the following resolution as an ordinary resolution: 

'That pursuant to clause 12.2(a) of the Constitution, the Company fixes the amount of $400,000 as the maximum sum per annum that 
may be paid by the Company, in aggregate, to the Directors as reasonable remuneration for services rendered by the Directors to the 
Company (with the amount so fixed not to include remuneration that may be paid to a Director who is an employee of the Company).' 

 
By Order of the Board of Directors 
 
 
 
 
 
 
Belinda Flatters 
Group Company Secretary FGIA 
25 August 2016 

Notice of Annual General Meeting 
ABN 87 087 648 717 
CBHS Health Fund Limited 

 
Notice is given that the Annual General Meeting of CBHS Health Fund Limited will be held: 
at: Level 5, 79 George Street, Parramatta, NSW 
on: Thursday 3 November 2016 at 9:00am 
 



Notes to Notice of Annual General Meeting 

This information forms part of the Notice of Annual General Meeting (AGM). 

1 A Member who is entitled to attend and cast a vote at the 2016 AGM may appoint a person as the Member’s proxy to attend and 
vote on behalf of the Member at the AGM.  

2 A proxy form is included with this Notice of AGM. 

3 An appointed proxy is not required to be a Member of the Company. 

4 Where a proxy appointment is signed by a Member’s attorney, the original of the power of attorney or a certified copy of the 
power of attorney must accompany the proxy appointment.   

5 Under the Company's Constitution, a proxy appointment must be received by the Company at least 48 hours before a meeting of 
Members. Consequently, proxy appointments for the 2016 AGM must be received by 9:00am on Tuesday 1 November 2016. 

6 A proxy form may be lodged with the Company: 

By post: 

The Company Secretary 
CBHS Health Fund Limited 
Locked Bag 5014 
PARRAMATTA NSW 2124 

By facsimile: (02) 9843 7676; or 

Electronically: by visiting cbhs.com.au/login. To use the online facility Members will need to login to the Member Centre. 

7 A proxy has the same rights as the Member to speak at the AGM, to vote (but only to the extent allowed in the appointment) and 
to join in a request for a poll. 

9 A proxy appointment may direct the proxy on how they are to vote on a particular resolution. If it does: 

(a) the proxy is not required to vote on a show of hands, but if the proxy does, the proxy must vote in accordance with the 
direction provided; 

(b) if the proxy has two or more appointments that specify different directions, the proxy must not vote on a show of hands;  

(c) if the proxy is the Chairman, the proxy must vote on a poll, and must vote as directed by the proxies received and where 
not directed how to vote, as outlined in the Explanatory Notes to the Notice of Meeting, will vote in favour of Items 3 and 
4; and 

(d) if the proxy is not the Chairman, the proxy is not required to vote on a poll, but if the proxy does, the proxy must vote in 
accordance with the direction provided. 

10 Members with questions about any aspect of the AGM (including the appointment of proxies) may contact Belinda Flatters, 
Group Company Secretary, by phone on (02) 9843 7630 or email company.secretary@cbhs.com.au

https://www.cbhs.com.au/log-in?ReturnURL=%2fmember-service-centre%2fcommunication%2fproxy-vote-submission


 
 

Explanatory Notes to Notice of Annual General Meeting 
 
This information forms part of the Notice of Annual General Meeting (AGM). 

Item 1: Financial Report 
 
The Company’s Financial Report, which includes the Directors’ Report and the Auditor’s Report, for the financial year ended 30 June 2016 may 
be accessed online through the Company’s website at cbhs.com.au/annual-reports  
 
Alternatively, Members who have chosen to receive a hard copy of the Annual Report will receive this in accordance with the time frame 
outlined in the Corporations Act 2001 (Cth). 
 
During this item of business, shareholders will have a reasonable opportunity to ask questions and make comments on the Company’s 
Financial Report, including the Directors Report and the Auditor’s Report, and the business and management of the Company generally. 
 
The Chairman will also give Members a reasonable opportunity to ask the Company’s Auditor, PwC, questions relevant to: 

• the conduct of the audit; 
• the preparation and content of the Auditor’s Report; and 
• the accounting policies adopted by the Company in relation to the preparation of financial statements. 

 
Item 2: Election of Directors 
 
The Constitution requires that a Director must retire at the third AGM after the Director was elected or last re-elected. 
 
A Director is eligible to nominate for re-election subject to a twelve year aggregate maximum term not being exceeded. The maximum term of 
a Director appointed prior to 20 November 2003 is calculated from 20 November 2003. 
 
Directors Mr Leslie George Moth and Ms Marielle Desiree Latour were re-elected (or elected) to office at the 2013 AGM.   
Consequently, each of those Directors were required to retire from office at the 2016 AGM. Both Directors remain eligible for re-election and 
have each lodged nominations and declarations prior to Friday 5 August 2016, being the relevant day specified in the Constitution for the 
closure of nominations. 
 
The qualifications and experience of the two Directors nominating for re-election is outlined in the 2016 Annual Report.   
 
In addition to the two Directors nominating for re-election, eligible Member nominations were received in accordance with clause 5.5 of the 
Constitution prior to the closing date of Friday 5 August 2016. 
 
The number of candidates for election or re-election as a Director who met each of the requirements outlined in clause 5.5 of the Constitution, 
as so determined by the Returning Officer, were greater than the number of Director vacancies on the Board. As a consequence, a ballot for 
the election of Directors is being held in accordance with clause 5.6(c) of the Constitution. Each Member who is eligible to vote is entitled to 
lodge a direct vote prior to the closing date of the ballot, which is 20 October 2016. The Returning Officer will then declare the results of the 
ballot at the 2016 AGM.1 
 
Item 3:   Special Resolution to amend the Constitution of the Company  
 
The approval of  Members is sought for the following amendments to the Constitution: 
 
1 to incorporate amendments arising from changes to the legal and prudential framework to which the Company is subject; 

2 to clarify the operation of rule 5.1(c) of the Constitution which limits the number of Directors who are not Members;  

3 to clarify that a person who is not a Member and who wishes to nominate for a position on the Board may only do so if invited by the 
Board; and 

4 to allow the Group Chief Executive Officer of the Company to be appointed as an Executive Director of the Company. 

 

 

 
                                                            
1 The ballot papers for the direct vote with respect to the election of directors were sent on 28 September 2016 and this ballot will remain 
open until 5.00pm (AEST) on 20 October 2016.  
Please note that the direct vote process for the election of directors is completely separate from the resolutions included in Items 3 and 4 of 
the AGM Notice of Meeting for 2016. Each of these resolutions can be voted on either at the AGM by way of a show of hands or by submitting 
a Proxy Form no later than 9.00am (AEST) on 1 November 2016.  

http://www.cbhs.com.au/annual-reports


 
 

LEGISLATIVE COMPLIANCE 
 
Since the Constitution was last reviewed by the Company's legal advisers, there have been a number of changes to the legal and prudential 
framework to which the Company is subject including (notably): 

1 the commencement of the Private Health Insurance (Prudential Supervision) Act 2015 (Cth); and 

2 the remaking of the Governance Standard for private health insurers (now Prudential Standard HPS510 – Governance) 
(Governance Standard). 

 
The amended Constitution updates a number of provisions to reflect the Company's obligations at law including: 

1 specifying that a requisite number of Directors must be "Independent Directors" (as defined in the Governance Standard – rule 
5.1A); 

2 specifying that a candidate for election as a Director must submit to the Company such information as is necessary to make an 
assessment of whether the candidate is a fit and proper person to be a director of a private health insurer (rule 5.5(b)(ii)(E)); 
and 

3 specifying that the Company must establish such committees as required by the Prudential Standards (rule 7.2). 
 
CLARIFICATION OF RULE 5.1(C) 
 
It is proposed that the Constitution be amended to include a new rule 5.1(d) that clarifies rule 5.1(c) regarding the maximum number of 
Directors that are permitted to be non-Members. The new proposed rule provides that where a Director becomes a Member after their 
appointment/election as a Director, they will be deemed not to be a Member for the purposes of rule 5.1(c). This new rule means that if a non-
Member Director becomes a Member after their appointment/election they will still be treated as a non-Member for the purposes of rule 
5.1(c). 
 
NOMINATION OF DIRECTORS 
 
It is proposed that a new rule 5.5(ba) be included in the Constitution to address the Board nomination process for a person who is not a 
Member. Rule 5.5(ba) provides that a person who is not a Member and who is nominating for a position on the Board may only do so if that 
person is invited to nominate by the Board. Directors who are standing for election in that year are not entitled to be present for the Board's 
deliberations or to vote on a resolution regarding that invitation. Rule 5.5(ba) essentially clarifies and makes express the proper interpretation 
of rule 5.5. A person who is not a Member would have no right to have his or her nomination as a Director considered.   
 
It is also proposed that an additional sentence be added to rule 5.6(b). Rule 5.6(b) currently provides that if the number of candidates for 
election is equal to or less than the number of vacancies on the Board, the Returning Officer must declare those candidates to be duly elected 
as Directors. The proposed additional wording in rule 5.6(b) clarifies that rule 5.6(b) does not apply where it would result in one or more 
candidates who are not Members being elected as a Director in contravention of rule 5.1(c). 

It is proposed that a new rule 5.6(oa) be included in the revised Constitution which provides further clarification about the circumstances 
where there is an equality of votes in a ballot at an annual general meeting of the Company. Existing rule 5.6(o) states that a candidate who 
receives the highest number of votes in a ballot is duly elected as a Director. This rule also states that where there is an equality of votes (i.e. 
two or more candidates receive the same number of votes), the Returning Officer must determine the candidate or candidates to be elected 
by the drawing of lots. The new proposed rule 5.6(oa) requires that where the process set out in rule 5.6(o) would result in one or more 
candidates who are not Members being elected as Directors in contravention of rule 5.1(c), the non-Member candidates with the lowest 
number of votes would be eliminated from contention (even if a non-Member candidate receives a higher number of votes than a candidate 
who is a Member). 
 
APPOINTMENT OF CHIEF EXECUTIVE OFFICER AS EXECUTIVE DIRECTOR 
 
It is proposed that new rules 9.4, 9.5 and 9.6 be included in the Constitution to provide that the Board may appoint the Company’s Chief 
Executive Officer (CEO) as an Executive Director either for a specific term (but not for life) or without specifying a term. An Executive Director 
has all of the duties and can exercise all of the powers and rights of a Director. An Executive Director is not required to be a Member but if he 
or she were a Member, he or she is not counted for determining the maximum number of Directors who are not Members under rule 5.1(c). If 
the CEO is appointed as an Executive Director, he or she is not entitled to additional remuneration for services rendered as a Director.  
Proposed rule 9.5 provides that the automatic retirement rule set out in rule 5.3 does not apply to an Executive Director. Proposed rule 9.6 
provides that the appointment of the CEO as an Executive Director terminates if the CEO ceases to be a Director, if the Board removes the CEO 
from the office of Executive Director or if the Board removes the CEO from the office of CEO. 
 
A copy of the existing Constitution with the proposed changes shown is available at the Company’s office for inspection or can be viewed on the 
Company's website at cbhs.com.au/constitution. Amendment of the Constitution requires the passing of a special resolution with at least 75% 
of those present and entitled to vote voting in favour of the special resolution.   
 



 
 

Directors inform Members that where the Chairman of the AGM has been appointed as a proxy (including where the Chairman is deemed to be 
appointed as your proxy by default) and no direction has been given as to how to vote on this item, the Chairman intends to vote in favour of 
this item. If you do not wish the Chairman to cast your vote in favour of this item, you should direct the Chairman on the proxy form by marking 
the box marked “Against” or “Abstain”. 
 
Item 4:   Ordinary Resolution regarding Director Remuneration  
 
The maximum remuneration amount that can be paid annually by the Company to the Directors, in aggregate, is $300,000. This aggregate 
amount was fixed by Members in October 2010. The annual remuneration of individual Directors within the maximum amount is agreed by the 
Board, taking into account the Board and Committee workloads and responsibilities of each Director. 
 
Since 2010, private health insurers, such as the Company, have experienced an increasingly challenging and complex operating environment. 
Rising medical costs at a time of low economic growth; aggressive competition; and government budgetary constraints have been key factors.  
 
In addition, a change in industry regulator to the Australian Prudential Regulation Authority (APRA) has created more stringent compliance 
requirements and additional workloads and responsibilities for Directors. 
 
Despite these challenges, the Company has achieved strong growth and continues to deliver market leading value to Members. To ensure this 
continues, the Company has embarked on a program of transformational change designed to enhance service and expand growth potential.  
 
In view of the continuing industry changes and the demands of our own transformation plans, it is essential that the Company retain the ability 
to attract and retain high quality Directors. Consequently, early in 2016, the HR Strategy and Governance Committee of the Board undertook a 
review of Director remuneration to determine if it is appropriate to adjust the maximum remuneration amount currently in place. 
 
The review took into account relevant data from several sources, including comprehensive market surveys of Director remuneration across 
industries, by company size, and for private health insurers in particular. The Company's not for profit status was also taken into consideration. 
 
The review concluded that it is appropriate to increase the maximum remuneration amount by a sum that will enable Director remuneration 
to be increased to a peer market rate, as well as providing scope to meet pending APRA risk requirements and the likely need for additional 
skills on the Board. 
 
The Board considered the HR Strategy and Governance Committee’s recommendations and agreed that it would be appropriate at the 2016 
AGM, to seek the approval of Members to an increase in the maximum annual remuneration pool from $300,000 per annum to $400,000 per 
annum. 
Approximately half of the increase in the pool will be used to bring Director remuneration more into line with current market rates. The 
balance will provide the Board with the flexibility it requires to ensure the smooth replacement of retiring directors and the acquisition of 
advisory skills that may be needed to support our growth strategies and APRA requirements. 
 
Directors inform Members that where the Chairman of the AGM has been appointed as a proxy (including where the Chairman is deemed to 
be appointed as your proxy by default) and no direction has been given to the Chairman as to how to vote on this item, the Chairman intends 
to vote in favour of this item even though this item is connected to the remuneration of Key Management Personnel, which includes the 
Chairman. Key Management Personnel are those persons having authority and responsibility for planning, directing and controlling the 
activities of the entity, directly or indirectly, including any director (whether executive or otherwise) of that entity - AASB 124.9. If you do not 
wish the Chairman to cast your vote in favour of this item, you should direct the Chairman on the proxy form by marking the box marked 
"Against or "Abstain". 
 
Since each Director has a personal interest in the outcome of the proposed resolution, the Board refrains from making a recommendation to 
Members as to how they should vote on this item. 
 
 
 
 


