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Amended versions of Articles 44, 57 and 67 are set out at pages 25 – 26. The background to, and the reasons for, 

this resolution are set out at pages 24 – 25.  

4. SPECIAL RESOLUTION – Remove reference to Auditor General’s salary for Director 

remuneration.  Director remuneration to be capped at a pooled amount. Directors not eligible to 

receive any additional remuneration if they also sit on a Board of a Related Body Corporate or a 

Board committee. 

THAT, with immediate effect, the proposed amendments to Articles 1 and 45 of the 

Constitution, and all Ancillary Amendments, be approved and adopted in accordance 

with subsection 136(2) of the Corporations Act. 

Amended versions of Articles 1 and 45 are set out at pages 28 – 30. The background to, and the reasons for, this 

resolution are set out at pages 27 – 28.  

RESOLUTIONS REQUISITIONED PURSUANT TO SECTION 

249N OF THE CORPORATIONS ACT 

The following resolutions, requisitioned by at least 100 Members, are not supported by the Board. For 

the reasons set out in the Board’s responses in Part B of the Explanatory Memorandum, the Board 

recommends that Members vote against resolutions 5 – 14. 

5. ORDINARY RESOLUTION PROPOSED BY DAVID DAHM – Within 6 months after the AGM, 

publish a discussion paper via INTHEBLACK and electronically, regarding the 16 proposed 

resolutions detailed in Mr Dahm’s explanatory statement and hold an international online 

webinar to address any matters in addition to any other appropriate feedback mechanism that is 

open and transparent to the membership.  

Motion to ensure the Board can demonstrate meaningful consultation with Members for 

Member resolutions in accordance with clause 5. Objects of the Company. A discussion 

paper on proposed resolutions should be published in INTHEBLACK and electronically 

for all Members for discussion within an AGM. This is to be followed up with an 

international online webinar to address any matters in addition to any other appropriate 

feedback mechanism that is open and transparent to the membership.  

The background to, and the Member’s reasons for, this resolution are set out at Annexure A. The Board’s response 

to this resolution is set out at pages 31 – 32. 

6. SPECIAL RESOLUTION PROPOSED BY BEN COHEN – If requested by 100 Members, require 

the Company to distribute within 14 days of the request, a Member statement relating to the 

governance, strategy or other membership matters. The statement is only to be distributed to 

those Members with email addresses who have not opted out of email communications.  The 100 

requesting members have a right to arbitration in the event that the request is not circulated by 

the Company within 14 days from receipt of the statement.  

THAT, with immediate effect, the proposed insertion of Article 77 into the Constitution, 

be approved and adopted. 

The proposed new Article 77 is set out at page 33. The background to, and the Member’s reasons for, this 

resolution are set out at Annexure B. The Board’s response to this resolution is set out at pages 33 – 34. 

7. SPECIAL RESOLUTION PROPOSED BY GLEN HASSELMAN – If requested by 100 Members, 

require the Company to distribute within 14 days of the request, a Member statement relating to 

the governance, strategy or other membership matters. The statement is only to be distributed 

to those Members with email addresses other than Members who have elected to not receive 
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PART B:  RESOLUTIONS 

REQUSITIONED 

PURSUANT TO SECTION 

249N OF THE 

CORPORATIONS ACT – 

NOT SUPPORTED BY THE 

BOARD 

Part B of this Explanatory Memorandum sets out 

the resolutions requisitioned by Members and 

the Board’s response to those resolutions. 

Member’s explanatory statements have been 

reproduced by the Company in accordance with 

249P of the Corporations Act. For ease of 

reference, the Member’s explanatory 

statements are set out in Annexures A – J.  

5. ORDINARY RESOLUTION 

PROPOSED BY DAVID DAHM  

This resolution has been proposed by David 

Debabrata Dahm, a Member, under section 

249N of the Corporations Act and is supported 

by at least 100 Members. 

In addition, David Debabrata Dahm has 

provided an explanatory statement under 

section 249P of the Corporations Act. This 

explanatory statement is set out in Annexure A, 

which forms part of this Notice.  

The Board’s response to this resolution is set 

out below. 

BOARD RESPONSE 

This resolution seeks to put forward a motion at 

the AGM that the Company: 

 within 6 months after the AGM, publish a 

discussion paper, via INTHEBLACK and 

electronically, regarding the 16 proposed 

resolutions detailed in the explanatory 

statement (see Annexure A); and 

 hold an international online webinar “to 

address any matters in addition to any other 

appropriate feedback mechanism that is 

open and transparent to the membership.”    

The Board believes that there are more 

appropriate mechanisms to facilitate Member 

engagement. For example: 

 Under sections 249N and 249P of the 

Corporations Act, 100 voting Members may 

already propose a resolution and 

explanatory statement for consideration at 

the Company’s next general meeting. 

 Members have the ability to raise questions 

and concerns during the course of an AGM. 

 Members had the ability to engage with, 

and have their concerns heard by, the 

Company during the Member consultation 

forums and webinars held throughout 

March and April 2018. 

 Member engagement through the (new) 

Council of Presidents and Appointments 

Council, as proposed by the Board-

endorsed Special Resolutions 1 and 2.  

The Board also considers the resolution to be 

inappropriate for the following reasons. 

 The proposed resolutions as described in 

the explanatory statement inappropriately 

fetter the powers of the Board and will 

cause the Company to incur material costs 

and expenses.   

 The preliminary and final reports issued by 

the Independent Review Panel gave 

thorough consideration to, and made 

recommendations in respect of, a number 

of the issues raised in the explanatory 

statement (e.g. benchmarking Director 

remuneration). Through the Member 

forums and focus groups, the Board has 

engaged with and sought feedback from, 

Members on the governance changes 

being considered at this AGM and is now 

seeking to move forward and implement a 

number of recommendations made by the 

Independent Review Panel through Board-

endorsed proposed resolutions. 

 In addition, a number of the proposed 

resolutions in the explanatory statement 

have already been put forward by other 

Members as proposed resolutions at the 

AGM. This includes resolutions that 

propose to implement direct voting for 

Directors (see Special Resolution 8 and 

Special Resolution 9), limit Director tenure 

to 6 years (see Special Resolution 11) and 



 
 

32 
 
 

to remove Peter Wilson as a Director (see 

Ordinary Resolution 14).  

 This resolution requires the Company and 

Board to duplicate the use of resources, 

incur additional costs and spend further 

time on matters that are already being 

addressed. 

For the reasons set out above, the Board 

believes this resolution is not in the interests of 

the Company as a whole, and unanimously 

recommends that Members vote against 

Ordinary Resolution 5.  

The Chair intends to vote undirected proxies 

against Ordinary Resolution 5. 
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ANNEXURES 
Note: The following Member’s explanatory statements have been reproduced by the Company in 

accordance with 249P of the Corporations Act. By reproducing these statements, the Company does 

not make any representations as to their truth or accuracy and disclaims any liability for their contents. 

ANNEXURE A: 5. DAVID DAHM MEMBER ORDINARY 

RESOLUTION EXPLANATORY STATEMENT  
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