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Capricorn Mutual • Annual General Meeting 2022

NOTICE OF ANNUAL GENERAL MEETING (AGM)
The Annual General Meeting of Capricorn Mutual Limited (ACN 104 601 194) (Capricorn Mutual)
will be held virtually and in person at Level 13, 9 Hunter Street, Sydney on Thursday, 13th October 2022
commencing at 12.30 pm(AEDT).
The email or letter attached with this notice contains your personalised link to Vote Now; CML’s online
virtual AGM and voting portal.
Through the Vote Now portal you will be able to join the AGM and vote on all resolutions. If you are not
attending the AGM you can use Vote Now to cast your vote directly, ahead of the AGM. For members
who have opted out of electronic communications, a proxy form to provide a postal vote is available as
set out in the Explanatory Memorandum.

ITEMS OF BUSINESS
1.

Financial Statements and Reports

To consider, discuss and note the Financial Report, Directors’ Report and Auditor’s Report for the
year ended 30 June 2022.

2.

Directors
a) To note the re-appointment of Mr John Balmforth as an independent director.

To re-elect one Company Director from the following candidate:
b) Mr Mark Cooper is retiring by rotation at this meeting in accordance with the Constitution
and, being eligible, offers himself for re-election.

3.

Amendment to the Constitution

To consider and if thought fit, pass the resolution attached as Appendix A as a special resolution
amending the constitution to allow for hybrid/virtual members meetings.
By order of the Board of Directors

Maryse MacMurdo
Company Secretary
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Important information on attending the
AGM/Direct voting or appointing a proxy
ANNUAL REPORT
A copy of the Annual Report for Capricorn Mutual
for the year ended 30 June 2022, including the
Financial Report and Reports of the Directors and
Auditor, is available for your review on the Capricorn
Mutual website at www.capricornmutual.com. A
printed copy of the Annual Report is available on
request by calling Freecall 1800 007 022 (Australia)
or 0800 553 403 (New Zealand).
VOTING ENTITLEMENTS
Capricorn Mutual has determined that those persons
entitled to vote at the AGM will be those persons
who are recorded on Capricorn Mutual’s register
as being Members of Capricorn Mutual as at 12.30
pm (AEDT) on Thursday, 15 September 2022. Each
member is entitled to one vote.
No Member shall be entitled to vote at any general
meeting if any amount of the Member’s subscription
fees or any contributions are more than one month in
arrears at the date of the AGM.
DIRECT VOTING
Direct voting allows Members to vote even where
they may not be able to attend the Meeting or do not
wish to appoint a proxy to attend the Meeting in their
place.
Direct voting is an alternative to appointing a proxy you cannot lodge a direct vote and appoint a proxy. A
direct vote will take priority over any appointment of
a proxy.
VOTE ONLINE
The Company has appointed Vero Voting to
undertake the direct voting via their “Vote Now
portal. The email or letter attached with this notice
contains your personalised link to Vote Now; CML’s
online virtual AGM and voting portal.
All direct votes are governed by Capricorn Mutual’s
Constitution and the Direct Voting Regulations
made under the Constitution. Copies of both
Capricorn Mutual’s Constitution and the Direct
Voting Regulations can be requested at
cmlagm@capricornmutual.com.
PROXIES
If you are unable to attend the meeting, you can
appoint the Chairman of the meeting or any other
person as a proxy by completing the Proxy Form
available at www.capricornmutual.com
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The details on how to lodge the completed form are
contained on the form. Your proxy does not need to
be a Member of Capricorn.
TIME LIMITS
Online Voting through Vote Now will close on 12.30
pm (AEDT) Tuesday, 11th October 2022.
Proxy - If you wish to appoint a proxy by using the
online Proxy Form, it must be received by Capricorn
Mutual no later than 12.30 pm (AEDT) on Tuesday,
11th October 2022 at the address below.
Joint Membership
In the case of joint membership holders, the Proxy
Form must be signed by all individuals forming a
membership.
Powers of Attorney
If you are using the Proxy Form under a power of
attorney to appoint a proxy, then a certified copy
of that power of attorney, if not already held by
Capricorn Mutual, must accompany the Proxy Form
or otherwise be received by Capricorn Mutual by
12.30 pm (AEDT) on Tuesday, 11th October 2022.
Proxy Forms must be received by Capricorn Mutual
at:
By Mail:
Capricorn Mutual Ltd
		
PO Box 4958
		
Sydney, NSW 2001
		AUSTRALIA
		
Attention: The Company Secretary
By Fax:
		

1800 833 790 (Australia)
0800 555 403 (New Zealand)

By Email:
scan and email to
		cmlagm@capricornmutual.com
By Hand:
Capricorn Mutual Limited
		28 Troode St
		
West Perth WA 6005
		AUSTRALIA
COMPANY REPRESENTATIVES
Members that are companies are reminded that
to enable a representative to attend the meeting
and vote on their behalf at the Meeting they must
appoint a representative under section 250D of the
Corporations Act 2001.
Alternatively, a Member that is a company may
appoint a proxy as above.

EXPLANATORY NOTES
1.

Financial Statements and Reports

In accordance with the Corporations Act, the Financial Report, Directors’ Report and Auditor’s Report for
the year ended 30 June 2022 will be presented at the AGM.
This item does not require a formal resolution and, accordingly, no vote will be held on this item.
Members will, however, be invited to ask questions, make comments, and note these reports at the
meeting.

2.

Re-Appointment of Mr John Balmforth

The Board re-appointed Mr John Balmforth as an independent director for a term of one year
commencing on 11 March 2022 and ending on 11 March 2023.

Mr John Balmforth

B.Bus, CPA, F.Fin, MAICD
Independent, Non-Executive Director
John joined the Board in 2014 as an independent, Non–Executive Director and
Chairman of the Audit, Risk and Compliance (‘ARC’) Committee. John was rea
pointed to this position in March 2017, reappointed in March 2020 and again i
March 2022
John has more than 50 years’ experience in banking and insurance in both
Australia and New Zealand. Prior to joining CML he was Chief Executive of the
mutually owned AMI Insurance Limited which at the time was the largest wholly
New Zealand owned fire and general insurer. His previous board governance roles
have included Chairman of the International Cooperative and Mutual Insurance
Federation and its development associate Allnations Inc., President and Director of the Insurance
Council of New Zealand, Chairman of the Board of the Insurance and Savings Ombudsman Scheme,
New Zealand and a Director of the New Zealand Institute of Management, Canterbury.
This item does not require a formal resolution and, accordingly, no vote will be held on this item.
Members will, however, be invited to ask questions, make comments.
Re-Election of Mr Mark Cooper
Mr Mark Cooper is retiring by rotation at this meeting in accordance with the Constitution and is
offering himself for re-election.

Mark Cooper

Grad. Cert. Comm, GAICD
Mark joined the Board in October 2015 and served on the Audit, Risk and
Compliance Committee until 2022. Mark has been a member of the CSL
Board since 2013 and Chairman since October 2019. He has previously been
a member of the CSL Audit and Risk Committee and Chairman of CSL’s
Remuneration and Nomination Committee. Mark has been a Member of CSL
since 1995 and has been a Member of CML since July 2015.
Mark has been involved in the automotive industry for over 40 years and is a
director of several family owned companies and currently sits on the Executive
Committee of the Tasmanian Automotive Chamber of Commerce (TACC). Mark
has a Graduate Certificate in Commercialisation from the University of Tasmania
and is also a graduate of the Australian Institute of Company Directors.
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Directors’ recommendation
The Board (other than Mr Mark Cooper) unanimously recommends that Members vote in favour of the
re-election of Mr Mark Cooper to the Board.
The Chairman of the AGM intends to vote all available proxies in favour of this item of business.

3.

Amendment to the Constitution

It is proposed to put the following motion at the Annual General Meeting. The motion is proposed
as a Special Resolution.

Special Resolution - Virtual General Meetings
Recently passed legislation allows companies to hold virtual general meetings (including hybrid
meetings, which are held both in person and virtually). CML proposes to amend its constitution to
provide clarity, and establish rules for, the conduct of virtual and hybrid meetings. Members are asked to
consider and adopt this resolution.
It is proposed to put the following motion at the Annual General Meeting. The motion is to be proposed
as special resolution.
Note that this Special Resolution must be passed by 75% of votes present, including proxies. A quorum
for the purposes of this resolution is two Members present throughout the meeting.
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CAPRICORN MUTUAL LIMITED
ACN 104 601 194
Appendix A
Special Resolution - Virtual General Meetings
RESOLUTION:
1.

THAT the Constitution be amended to:
a) Insert the following clauses as 40A to 40D, immediately following the current clause 40:

Virtual Meetings of Members

40A. Any meeting of Members may be held (in whole or in part) using any technology that
allows a person to participate in the meeting without being physically present at the meeting,
provided that the technology:
a)
gives the persons entitled to attend the meeting, as a whole, a reasonable opportunity to
participate without being physically present in the same place; and
b)

enables the Members to vote on a poll.

40B. Where a general meeting is held at two or more places with the use of technology in
accordance with clause 40A:
a)
Member participating in the meeting is taken to be present in person at the meeting;
the provisions of this Constitution relating to general meetings apply, so far as they can and with
any necessary changes, to general meetings held using that technology.
b)
where the general meeting is held virtually without a main place of attendance, the place
of meeting is deemed to be the registered office of the Company and the time of meeting is
taken to be the time at the registered office of the Company.
40C. If the communication technology used for the purposes of clause 40A encounters a
technical difficulty, whether before or during the meeting, which results in one or more Members
not being able to participate in the meeting or hear each other participant throughout the
meeting, the chairman may:
a) allow the meeting to continue; or
b) adjourn the meeting either for a reasonable period of time as may be required to fix the
communication technology or to such other date, time and location as the chairman of the
meeting considers appropriate.
40D. To avoid doubt, where the chairman has allowed the meeting to continue in accordance
with clause 40C, any resolution passed at that meeting is valid.
Directors’ recommendation
The Board recommends that Members vote in favour of the Special Resolution.
Voting intention
The Chairman of the meeting intends to vote undirected proxies in favour of the Special Resolution.
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