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PRESIDENT’S MESSAGE 

Dear Member 
  
This year you are being asked to vote on 14 resolutions that will determine the Company’s future 
direction. 
  
Your new Board is supporting four resolutions that will implement the recommendations of the 
Independent Review Panel. 
  
The Independent Review was conducted over five months and considered more than 1700 submissions 
from Members and other stakeholders.  It was chaired by former Commonwealth Auditor-General, Ian 
McPhee AO PSM. 
  
Since receiving these recommendations, your new Board has consulted extensively with thousands of 
Members through individual meetings, Member consultation forums, webinars and at Company events 
across Australia and internationally. 
  
What we have heard is that Members want the governance arrangements of our professional body to 
be fixed and for the Board to focus on delivering improved service and value to Members. 
  
Five different Members have also submitted their own resolutions for Members to consider at the AGM.  
Your new Board respects the views put forward by these Members but for the reasons noted in the 
Explanatory Memorandum we do not support these resolutions.   
 
We believe the recommendations from the Independent Review Panel as discussed at Member 
consultation forums, will deliver more effective governance changes that will ensure the Company’s 
operations are transparent, accountable and best serve the interests of all Members. 
  
We are committed to ensuring that the views of all Members are considered as decisions are made 
about the Company’s future direction. 
  
Since your new Board was appointed we have been working with Divisional Councils and Members to 
deliver positive change for the Company.  We have: 
 

 New business and Member engagement strategies under development that put Member 
interests at the centre of everything we do. 

 Introduced 28.5 hours free CPD to support Members throughout their careers. 

 Introduced a new media campaign to promote the range of services offered by public 
practitioners. 

 Secured a new Professional Standards Council Scheme that is now in place in every Australian 
State and Territory. 

 Cut Director remuneration by 24%, cut Deputy President remuneration by 13% and cut President 
and Chair remuneration by 28%. 

 Removed the two Chief Operating Officer roles from the Company's structure. 

 Set the new Chief Executive Officer’s remuneration at market rates and disclosed details of the 
package and contractual notice period. 

 Released an Annual Report with disclosures in excess of anything ever published previously 
including Director and key management personnel remuneration. 

 
If you support the direction your new Board is taking, we ask that you support the Board-endorsed 
resolutions either by attending and voting at the AGM or by submitting the enclosed Proxy Form.  
  
Full details regarding the proposed resolutions are included in the Explanatory Memorandum to this 
Notice of Meeting. 
  
Please ensure your voice is heard by having your say at the AGM. 
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Peter Wilson AM FCPA 
President and Chair, CPA Australia Ltd 
On behalf of the Board of Directors of CPA Australia Ltd  
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INFORMATION FOR MEMBERS 

By order of the Board 

 

 

Andrew Kaynes 

Company Secretary 

 

NOTICE is hereby given that the AGM of the Company will be held at Plenary 3, Melbourne Exhibition 

and Convention Centre, 1 Convention Centre Place, South Wharf Victoria 3006 on Tuesday 22 May 

2018 at 5:30pm (Melbourne time). 

 

ATTENDANCE AND VOTING AT THE AGM 

In person: You may attend the AGM in person at the date, time and place specified in this Notice. 

Prior registration is not required. 

By proxy: If you would like to appoint a proxy to attend the AGM and vote on your behalf, please refer 

to the enclosed Proxy Form. 

QUESTIONS FROM MEMBERS 

Members who are unable to attend the AGM, and who would like to ask questions of the Board 

concerning matters to be considered at the AGM, are invited to do so by completing the form 

accompanying this Notice of Meeting.  

Your questions are important to us and although we will not be able to reply to each question individually, 

we will respond to as many of the frequently asked questions as possible at the AGM and those answers 

will be posted on our website. 

Members as a whole will have reasonable opportunity at the AGM to ask questions and make comments 

on the business, operations and management of the Company and to ask questions of the auditor or 

their representative. 

ENQUIRIES 

For further information relating to the 2018 AGM, please refer to www.cpaaustralia.com.au/agm or 

contact the Company AGM information line on 1300 306 230 (within Australia) or +61 1300 306 230 

(outside Australia). 

For further information relating to the lodgement of Proxy Forms please contact the Company AGM 

information line on 1300 306 230 (within Australia) or +61 1300 306 230 (outside Australia). 

 

 

http://www.cpaaustralia.com.au/
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RESOLUTIONS 

ORDINARY BUSINESS 

ITEM 1:  RECEIPT OF ANNUAL FINANCIAL REPORT 

To receive and consider the Company's Financial Report, the Directors' Report and the Auditor's Report 

for the year ended 31 December 2017. 

SPECIAL BUSINESS 

To consider and, if thought fit, pass the following resolutions. 

Note:  

Special resolution: For a special resolution to be passed, at least 75% of the votes cast (by Members 

entitled to vote on that resolution) must be in favour. 

Ordinary Resolution: For an ordinary resolution to pass, more than 50% of the votes cast (by Members 

entitled to vote on that resolution) must be in favour. 

BOARD-ENDORSED SPECIAL RESOLUTIONS 

The Board unanimously recommends that Members vote in favour of resolutions 1 – 4. 

1. SPECIAL RESOLUTION – Abolish the Representative Council. Establish the Appointments 

Council comprised of Divisional Councillors and Branch Councillors (who have been 

directly elected by Members). CEO may attend Board meetings by invitation only. 

THAT, with immediate effect, the proposed amendments to Articles 44, 48, 61, 62, 63 

and 64 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 44, 48, 61, 62, 63 and 64 are set out at pages 16 – 20. The background to, and the 

reasons for, this resolution are set out at pages 14 – 16.  

2. SPECIAL RESOLUTION – Establish the Council of Presidents to improve the ability of 

Members to engage meaningfully with the Board on the Company’s strategy. 

THAT, with immediate effect, the proposed amendments to Articles 68, 69 and 70 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 68, 69 and 70 are set out at pages 21 – 23. The background to, and the reasons for, 

this resolution are set out at page 21.  

3. SPECIAL RESOLUTION – Board to have a maximum of 10 Directors including a minimum of 

2 non-Member Directors. A Director can serve as President for a maximum of 3 consecutive 

years. 

THAT, with immediate effect, the proposed amendments to Articles 44, 57 and 67 of the 

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

with subsection 136(2) of the Corporations Act. 
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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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these email communications.  The Company is required to publish the statement in 

INTHEBLACK or any successor magazine.  

THAT, with immediate effect, the proposed amendments to Article 74 of the Constitution 

be approved and adopted. 

An amended version of Article 74 is set out at page 35. The background to, and the Member’s reasons for, this 

resolution are set out at Annexure C. The Board’s response to this resolution is set out at pages 35 – 36. 

8. SPECIAL RESOLUTION PROPOSED BY GLEN HASSELMAN – Provide for direct election of a 

maximum of 12 Directors (each of whom must be a CPA, FCPA or Life Member) who have been 

nominated by 100 Members.  Voting to open on 1 August and to close on 31 August. A 

preferential voting system is to be used. 

THAT, with immediate effect, the proposed amendments to Articles 44, 51(d), 61, 62, 63 

and 64 of the Constitution be approved and adopted. 

Amended versions of Articles 44, 51(d), 61, 62, 63 and 64 are set out at pages 37 – 39. The background to, and 

the Member’s reasons for, this resolution are set out at Annexure D. The Board’s response to this resolution is set 

out at pages 39 – 41. 

9. SPECIAL RESOLUTION PROPOSED BY BRETT STEVENSON – Appoint a maximum of 9 

Directors comprising 8 Members and 1 Director who is neither a Member nor an employee of the 

Company from a short list of candidates determined by the Nominations Committee having 

regard to certain criteria.   A maximum of 6 and a minimum of 3 candidates for each Director 

position will be put to Members for a direct vote.  

THAT, with immediate effect, the proposed amendments to Articles 44, 51, 61, 62, 63, 

64, 67, 68, 69 and 70 of the Constitution be approved and adopted. 

Amended versions of Articles 44, 51, 61, 62, 63, 64, 67, 68, 69 and 70 are set out at pages 42 – 50. The background 

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

is set out at pages 50 – 51. 

10. SPECIAL RESOLUTION PROPOSED BY BRETT STEVENSON – Remove reference to Auditor 

General’s salary for Director remuneration. The maximum amount that Directors can be paid 

commences at $55,000 for Directors, $80,000 for a Deputy President and $130,000 for a President 

indexed annually to the CPI.  

THAT, with immediate effect, the proposed amendments to Article 45 of the Constitution 

be approved and adopted. 

An amended version of Article 45 is set out at page 52. The background to, and the Member’s reasons for, this 

resolution are set out at Annexure F. The Board’s response to this resolution is set out at page 53. 

11. SPECIAL RESOLUTION PROPOSED BY BRETT STEVENSON – Limit Directors’ tenure to two 

terms of three years. The maximum consecutive period that a Director can serve is 6 years 

(excluding the serving of a casual vacancy). Allow the Nominations Committee to a fill a casual 

vacancy on the Board.  

THAT, with immediate effect, the proposed amendments to Articles 44 and 67 of the 

Constitution be approved and adopted. 

Amended versions of Articles 44 and 67 are set out at pages 54 – 55. The background to, and the Member’s 

reasons for, this resolution are set out at Annexure G. The Board’s response to this resolution is set out at page 

56. 



 

9 
 

12. SPECIAL RESOLUTION PROPOSED BY BRETT STEVENSON – Impose the same director 

reporting requirements as if the Company were a publicly listed company in addition to meeting 

existing AGM requirements. 

THAT, with immediate effect, the proposed amendments to Article 21 of the Constitution 

be approved and adopted. 

An amended version of Article 21 is set out at page 57. The background to, and the Member’s reasons for, this 

resolution are set out at Annexure H. The Board’s response to this resolution is set out at pages 57 – 58. 

13. SPECIAL RESOLUTION PROPOSED BY JEN DALITZ – Allow 200 Members to convene a 

meeting of Members.  

THAT, with immediate effect, the proposed amendments to Article 21 of the Constitution 

be approved and adopted. 

An amended version of Article 21 is set out at page 59. The background to, and the Member’s reasons for, this 

resolution are set out at Annexure I. The Board’s response to this resolution is set out at pages 59 – 60. 

14. ORDINARY RESOLUTION PROPOSED BY GLEN HASSELMAN – Remove the President, Peter 

Wilson as a Director so that the Board is better positioned to take a fresh approach. 

THAT, with immediate effect, Peter Wilson is removed as Director and that an 

appropriately qualified person is appointed as a replacement. 

The background to, and the Member’s reasons for, this resolution are set out at Annexure J. Peter Wilson’s 

response is set out at pages 61 – 62 and the Board’s response to this resolution is set out at page 62.  
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INFORMATION ABOUT PROXY VOTING 

These notes form part of this Notice.  

VOTING AT THE AGM 

By proxy: If you would like to appoint a proxy to attend the AGM on your behalf, this can be done by 

completing and signing the enclosed Proxy Form and sending it to the Company using the 

reply envelope or by: 

 

Mail: CPA Australia Ltd 

C/- Link Market Services Limited 

Locked Bag A14  

Sydney South NSW 1235 Australia 

Online: www.cpaaustralia.com.au/agm and select ‘Appoint a Proxy’ 

Facsimile: +61 2 9287 0309 

In person: 1A Homebush Bay Drive 

 Rhodes NSW 2138 Australia 

IMPORTANT: To be effective, all Proxy Forms must be submitted and received by the Company by no 

later than 5:30pm (Melbourne time) on Sunday 20 May 2018, being not later than 48 hours before 

the commencement of the AGM.  

If the Proxy Form is signed by the appointing Member’s attorney, the authority under which the 

appointment was signed or a certified copy of the authority must also be provided. 

APPOINTING PROXIES 

A Member who is entitled to attend and vote at the AGM has a right to appoint a proxy. The proxy 

appointed by a Member need not themselves be a Member. A proxy can be either an individual or a 

body corporate. If a Member appoints a body corporate as their proxy, that body corporate will need to 

appoint an individual as its corporate representative to exercise the powers of the body corporate at the 

AGM, in accordance with section 250D of the Corporations Act. Where an individual is appointed as a 

corporate representative they should bring to the AGM, or provide to the Company prior to the AGM, 

evidence of their appointment.  

Under the Corporations Act, if the appointment of a proxy specifies the way the proxy is to vote on a 

particular resolution: 

 the proxy is not required to vote on a show of hands, but if the proxy does so, the proxy 

must vote as directed (subject to any applicable voting exclusions); 

 if the proxy has two or more appointments that specify different ways to vote on the 

resolutions, the proxy must not vote on a show of hands; 

 if the proxy is not the Chair, the proxy need not vote on a poll but if the proxy does so, the 

proxy must vote as directed (subject to any applicable voting exclusions); and 

 if the proxy is the Chair, the proxy must vote on a poll and must vote as directed. 

The Chair will be taken to have been appointed as a Member’s proxy for the purposes of voting on a 

particular resolution, even if the Member has not expressly appointed the Chair as their proxy, where: 

http://www.cpaaustralia.com.au/agm
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 the appointment of proxy specifies the way the proxy is to vote on a particular resolution; 

and 

 the appointed proxy is not the Chair; and 

 a poll is called on the resolution; and 

 either of the following applies: 

 the appointed proxy is not recorded as attending the AGM; or 

 the appointed proxy attends the AGM but does not vote on the resolution. 

Members should consider directing their proxy as to how to vote on each resolution by crossing either 

the “For”, “Against”, or “Abstain” box when completing their Proxy Form to ensure that their proxy is 

permitted to vote on their behalf in accordance with their instructions.  

A Member who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the proportion 

or number of votes each proxy is appointed to exercise. This option is a requirement under the 

Corporations Act even though it does not apply to the Company, as a company limited by guarantee.  

UNDIRECTED PROXIES 

The Chair intends to vote any undirected proxies in favour of resolutions 1 – 4. 

The Chair intends to vote any undirected proxies against resolutions 5 – 14.  

ENQUIRIES 

For further information relating to the lodgement of Proxy Forms, please contact the Company AGM 

information line on 1300 306 230 (within Australia) or +61 1300 306 230 (outside Australia). 
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EXPLANATORY 
MEMORANDUM 

This Explanatory Memorandum forms part of 

this Notice (above) and should be read in 

conjunction with it. Unless the context requires 

otherwise, terms defined in the Glossary on 

page 63 have the same meanings when used 

elsewhere in this Notice. 

The information in this Explanatory 

Memorandum provides an explanation of the 

proposed changes to the Constitution. 

Amendments to the Constitution will be 

considered for adoption at the AGM. 

In 2017, a range of concerns were raised by 

Members with regard to the Company’s 

corporate governance. In response to these 

concerns, the Company appointed the 

Independent Review Panel, including an expert 

governance adviser, to: 

 conduct a review of the concerns raised; 

 assess whether the governance framework 

of the Company aligned with best practice 

and Member expectations; and 

 make recommendations to improve the 

governance structure of the Company, 

including recommendations to amend the 

Constitution. 

After significant consultation with Members and 

key stakeholders, the Independent Review 

Panel delivered its findings on 30 November 

2017. Its key findings were that there was a 

need to align the powers of the Board with 

Members’ expectations and to increase 

accountability to Members. The key 

recommendations made by the Independent 

Review Panel included: 

 improving the Board’s skill set matrix; 

 changing the nomination and appointment 

practices of the Representative Council 

through a proposed “Appointments 

Council”; 

 giving the Appointments Council greater 

engagement with respect to the 

appointment of Directors; 

 reducing potential Board influence on the 

appointments process; and 

 establishing a “Council of Presidents” 

(made up of Divisional and Branch 

Presidents) to provide advice to the Board 

on strategic issues.  

The Board is supportive of the Independent 

Review Panel’s recommendations listed above. 

The Independent Review Panel made 29 

Recommendations in total, and 7 of these would 

require changes to the Constitution. In February 

2018, the Board released an “Issues Paper”, 

which formally responded to the Independent 

Review Panel’s findings, for Members to 

consider. Since then, the Board has conducted 

over 30 Member forums (including 3 webinars) 

and 40 Member focus groups to seek the 

Members’ views on the proposed changes and 

the future corporate strategy of the Company.  

After detailed consideration of the Independent 

Review Panel’s recommendations and Member 

feedback at the forums and focus groups, the 

Board has proposed changes to the Constitution 

(see Part A of this Explanatory Memorandum). 

The proposed changes, if passed, would 

implement the changes recommended by the 

Independent Review Panel that impact the 

Constitution, with some variations made in 

accordance with feedback from the Member 

consultation processes. This includes for 

example, reducing the Board size from 12 to 10 

Directors, rather than the 9 Directors 

recommended by the Independent Review 

Panel. 

The Board believes its proposed changes: 

 will address the concerns that have been 

raised by Members; 

 will enhance the Company’s corporate 

governance; and 

 are, on balance, in the best interests of 

Members as a whole. 

The current Board has improved governance 

practices including introducing measures to 

remove potential Board influence with respect to 

Director appointments.  The  Board is of the view 

that the improved governance practices should 

be  enshrined in the Constitution as 

recommended by the Independent Review 

Panel.  
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The Constitutional changes will be supported by 

changes to the By-Laws and Board Charters 

where relevant. For example, the process to 

appoint the independent members of the 

Nominations Committee will be set out in the 

relevant documents and will include the 

requirement for the Board and the Appointments 

Council to confer prior to the appointment of the 

independent members. 

It is for these reasons that the Board 

unanimously recommends its proposed 

changes to the Constitution.  

In addition to the Board’s resolutions to 

implement the Independent Review Panel’s 

recommendations, some Members have 

proposed their own resolutions (see Part B of 

this Explanatory Memorandum). These 

proposed Member resolutions are also included 

in this Notice, together with the relevant 

Member’s explanatory statement in support of 

their proposed resolution. The Board’s response 

to each Member resolution is also set out in Part 

B of this Explanatory Memorandum. The Board 

does not support any Member resolution for the 

reasons set out in the Board’s responses. 

OBTAINING A COPY OF THE PROPOSED 

AMENDMENTS TO THE CONSTITUTION 

Members can obtain a copy of the Constitution, 

amended in accordance with the proposed 

special resolutions, in any of the following ways: 

 a digital copy is available at 

www.cpaaustralia.com.au/agm; 

 a hard copy will be made available for 

inspection at any of the CPA offices by 

emailing AGM@cpaaustralia.com.au; 

 a hard copy will be mailed out on 

request by emailing 

AGM@cpaaustralia.com.au; and 

 hard copies will also be made available 

at the AGM. 

 

ITEM 1 

The Corporations Act requires the Company’s 

Financial Report, Directors’ Report and 

Auditor’s Report for the year ended 31 

December 2017 to be laid before the AGM for 

consideration by Members.  There is no 

requirement in the Corporations Act or the 

Constitution for Members to vote on, approve or 

adopt these reports. Members as a whole will 

have a reasonable opportunity at the AGM to 

ask questions and make comments on these 

reports and on the business, operations and 

management of the Company. 

The Company’s Financial Report, Directors’ 

Report and Auditor’s Report form part of the 

Company’s Annual Report. 

  

file:///C:/Users/cnvirtane/AppData/Local/NRPortbl/Documents/CNVIRTANE/www.cpaaustralia.com.au/agm
file:///C:/Users/cnvirtane/AppData/Local/NRPortbl/Documents/CNVIRTANE/AGM@cpaaustralia.com.au
file:///C:/Users/cnvirtane/AppData/Local/NRPortbl/Documents/CNVIRTANE/AGM@cpaaustralia.com.au
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PART A: BOARD-

ENDORSED SPECIAL 

RESOLUTIONS 

1. BOARD-ENDORSED 

SPECIAL RESOLUTION  

This Board-endorsed resolution will implement 
the key changes recommended by the 
Independent Review Panel. In particular, this 
resolution will change the way in which the 
Directors are appointed, in order to empower 
Members by addressing key concerns raised by 
Members and considered by the Independent 
Review Panel, as well as at Member forums.  
Specifically, this resolution will: 
 

 address the Independent Review 

Panel’s concern that the Board and the 

Representative Council are too closely 

aligned, by abolishing the 

Representative Council and establishing 

an Appointments Council; and 

 

 address the Independent Review 

Panel’s concerns regarding the 

relationship between the Board and 

executive management, by providing for 

the CEO to attend Board meetings by 

invitation only.  

In accordance with the proposed amendments, 
the Appointments Council will be responsible for 
appointing Directors. Director appointments will 
therefore be in the hands of Members who have 
been elected from the Divisions and Branches, 
through the Divisional Councils and Branch 
Councils. The Company’s current Branch 
Councils are the Northern Territory, New 
Zealand and Europe.  

ABOLISH THE REPRESENTATIVE COUNCIL 

AND ESTABLISH THE APPOINTMENTS 

COUNCIL  

Under the current Constitution, the powers of 

the Representative Council include: 

 appointing Directors to the Board; 

 providing guidance to the Board; and  

 at the request of more than 50% of the 

Representative Councillors, considering 

issues and conveying the view of the 

Representative Council to the Board.  

The Representative Council is currently 

comprised of a Divisional Councillor from each 

Division and 2 Divisional Councillors where the 

Division accounts for more than 20% of the total 

number of Members. There is currently only one 

rotational appointment from the collective 

Branch Councils and the Board can also appoint 

a recommended body, group or committee 

member to the Representative Council.  

The Independent Review Panel expressed 

concerns that the current structure potentially 

enables the Board to have significant influence 

over the Representative Council which has the 

potential to lead to circular governance 

arrangements between the Board and the 

Representative Council. In short, the Board 

itself, and the mechanisms to appoint the Board, 

are too closely aligned.  

The Board believes that this resolution 

addresses these governance issues by making 

the following amendments to the Constitution, 

these amendments are also consistent with the 

Independent Review Panel’s recommendations: 

 abolishing the Representative Council 

and replacing it with the Appointments 

Council; 

 focussing the powers of the 

Appointments Council solely on the 

appointment of Directors; 

 expanding the representation on the 

Appointments Council to include one 

representative from each geographical 

location that has a Divisional or Branch 

Council;  

 removing additional representatives 

from larger Divisions, on the basis that 

the Appointments Council exists to give 

all Members an equal role in determining 

the composition of the Board; 

 removing Board appointees from the 

Appointments Council, with the 

exception of the President, who would 

remain on the Appointments Council but 
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be a non-voting member of the 

Appointments Council;  

 appointing a deputy chair of the 

Appointments Council to assist the chair 

of the Appointments Council; 

 improving the ability for the 

Appointments Council to convene in-

camera sessions without the chair of the 

Appointments Council present;  

 restricting the tenure of Appointments 

Councillors to 4 consecutive years 

(excluding time served filling a casual 

vacancy);  

 prohibiting Appointments Councillors 

from simultaneously acting as Divisional 

Presidents or Branch Presidents; 

 requiring, at the beginning of each year, 

the Appointments Council to appoint an 

Appointments Councillor to have a 

casting vote in the event of a tied vote; 

and 

 prescribing an election procedure that 

does not allow the use of proxies when 

voting for Directors. 

The Board considers that it is desirable that the 

chair of the Appointments Council continues to 

be the President, provided that, as noted above, 

the President should be a non-voting member of 

the Appointments Council. As recognised by the 

Independent Review Panel, the President is 

able to inform Appointments Councillors of 

current progress against the corporate strategy 

and upcoming priorities of the Board, maintain 

equity between Appointments Councillors, 

prevent any division over selection of the chair 

of the Appointments Council and ensure that 

Appointments Councillors are focused on 

selecting the best Director candidates, rather 

than representing a constituency. 

As further recognised by the Independent 

Review Panel, the President would bring first 

hand knowledge of how the Board is functioning 

and inform the Appointments Council of 

requirements to fill any skills or diversity gaps. 

The separation of the role of chair of the 

Appointments Council and President is 

achieved by the chair of the Appointments 

Council being a non-voting member. 

The Board believes that these amendments will 

remove the risk of any circular Board 

appointments by: 

 curbing any potential Board influence on 

the Appointments Council;  

 ensuring appropriate Divisional Council 

and Branch Council representation on 

the Appointments Council; 

 building greater continuity on the 

Appointments Council by allowing the 

Appointments Council to solely focus on 

Director appointments; and  

 ensuring that the Divisional and Branch 

Presidents have appropriate workloads. 

The Board proposes to amend the By-Laws 

subsequent to the AGM to provide the 

supporting provisions for election of the 

Appointments Council. 

CEO MAY ATTEND BOARD MEETINGS BY 

INVITATION ONLY 

Under the existing Constitution, the CEO is 

entitled to attend all Board Meetings as an 

observer (without the right to vote). The 

proposed amendments to the Constitution 

clarify that the CEO may only attend Board 

Meetings by standing invitation of the Board. 

This resolution will enable Directors to consider 

issues at Board Meetings without the CEO or 

any executive management present. This was a 

recommendation of the Independent Review 

Panel, and is consistent with guidance 

published by the AICD. 

While the same outcome could be achieved by 

amending the By-Laws (and the requirement is 

currently in the By-Laws), the Board considers 

that the requirement should be formally 

incorporated into Article 48(d) of the 

Constitution. 

The Board notes that separate resolutions, 

which also propose to amend the Constitution to 

change the way that Directors are elected, have 

been proposed by Members, Glen Hasselman 

(Special Resolution 8) and Brett Stevenson 

(Special Resolution 9). The Board does not 

support these resolutions.  
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For the reasons set out above, the Board 

believes this resolution is in the interests of the 

Company as a whole, and unanimously 

recommends that Members vote in favour of 

Special Resolution 1.  

The Chair intends to vote undirected proxies in 

favour of Special Resolution 1.  

PROPOSED CHANGES TO THE 

CONSTITUTION 

This component of the resolution will amend 

Article 61 of the Constitution as follows: 

(a) The RepresentativeAppointments Council 

shall have the following powers: 

i. to appoint the Board applying the 

election procedure (if any) from time to 

time prescribed by the Board to the 

extent the same is not inconsistent with 

this Constitution.; 

ii. at the request of the Board, to consider 

and provide guidance to the Board 

(through the chair of the Representative 

Committee) on Member issues; and 

iii. at the request of more than 50 

percent of the Representative 

Councillors, to consider any issue 

concerning the affairs of the Company 

and, as the Representative Council 

considers appropriate, convey 

(through the chair of the 

Representative Council) the view of 

the Representative Council to the 

Board. If requested by the 

Representative Council, the chair of 

the Representative Council must 

convey any such view to the Board. 

(b) Other than as set out in Article 61(a), the 

RepresentativeAppointments Council will 

have no other powers. 

(c) The RepresentativeAppointments Council will 

have no power or authority to bind, instruct or 

direct the Board on any matter (including in 

relation to Member issues or any issue 

considered by the Representative Council 

under Article 61(a)(iii)) and does not have the 

power to dismiss the Board or any Director. 

(d) RepresentativeAppointments Councillors are 

not directors of the Company for any purpose 

(including the Corporations Act) unless they 

have separately been appointed as Directors 

by the RepresentativeAppointments Council 

(in which case they must retire from the 

Appointments Council). An Appointments 

Councillor cannot, while serving as an 

Appointments Councillor, hold a position as a 

Branch President or a Divisional President. 

 

This component of the resolution will amend 

Article 62 of the Constitution as follows: 

 

(a) Subject to the remainder of this Article 62, 
there shall be the following 
RepresentativeAppointments Councillors: 

(i) one Divisional Councillor from each 
Divisional Council and one Branch 
Councillor from each Branch Council 
appointed by the respective Divisional 
Councils and Branch Councils; and 

(ii) in respect of any Division to which 
are attached more than 20 percent of 
the total number of Members, one 
Divisional Councillor from the Division 
appointed by the relevant Divisional 
Council (in addition to the Divisional 
Councillor appointed by that Divisional 
Council under Article 62(a)(i)); 

(iii) subject to Article 62(b), one 
representative of any group, body or 
committee established or recognised 
by the Board to reflect the diversity of 
membership which the Board from 
time to time determines should have a 
Representative Councillor representing 
that group, body or committee; and 

(iv)(ii) if not appointed to the 
RepresentativeAppointments Council 
under Articles 62(a)(i) - 62(a)(iii), the 
President (as an ex officio member). 

The Representative Councillor 
representing a body, group or 
committee of the Board in accordance 
with Article 62(a)(iii) will be selected or 
elected by that body, group or 
committee or, in the case of a group, 
if the Board so determines, by a 
representative body of that group or 
such other group or committee as the 
Board may appoint for that purpose. 

(b) The power of the Board to determine that 
a body, group  or committee should have a 
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Representative Councillor representing that 
body, group or committee pursuant to Article 
62(a)(iii) is limited insofar as such 
determination must not be made by the 
Board if it  would result  in the proportion 
(expressed as a percentage) of 
Representative Councillors appointed by the 
Divisional Councils pursuant to Articles 
62(a)(i) or 62(a)(ii) being less than or equal to 
50 percent of all Representative Councillors. 

(c)(b) Each RepresentativeAppointments Councillor 
shall hold office as such for a term of 2 
years, commencing on 1 February in the 
year of appointment which shall expire on 31 
January in the second year of that term, 
unless such person has been appointed 
President for a term which extends past this 
date, in which case until the end of that 
person's term as President. 

(d)(c) Subject to the Corporations Act and this 
Constitution, each 
RepresentativeAppointments Councillor shall 
be eligible for reappointment, but an 
RepresentativeAppointments Councillor is 
ineligible for reappointment if the serving of 
a further 2 year term would result in that 
person being an RepresentativeAppointments 
Councillor for more than 64 consecutive 
years (for this purpose, excluding any time 
served as an RepresentativeAppointments 
Councillor while filing a casual vacancy if so 
appointed in accordance with Article 64(b)). 

(d) Divisional Councils and Branch Councils 
which do not have a Divisional Councillor or a 
Branch Councillor (as the case may be) 
serving on the Appointments Council, as at the 
Amending Date, may appoint a Divisional 
Councillor or a Branch Councillor respectively 
to serve on the Appointments Council at the 
next meeting of the Divisional Council or 
Branch Council (as the case may be) after the 
Amending Date. Subject to Articles 62(b) and 
(c) Appointments Councillors will be eligible for 
reappointment to the Appointments Council.  

(e) In accordance with Article 62(f), from the 
Amending Date, each Divisional Council and 
Branch Council may not have more than one 
Divisional Councillor and one Branch 
Councillor respectively serving on the 
Appointments Council. 

(f) Divisional Councils and Branch Councils 
which have more than one Divisional 
Councillor or Branch Councillor serving on the 
Appointments Council, as at the Amending 
Date, must at the next meeting of that 
Divisional Council or Branch Council (as the 
case may be) after the Amending Date, 
determine which Divisional Councillor or 

Branch Councillor (as the case may be) is to 
retire from their position as an Appointments 
Councillor, with immediate effect. 

(e)(g) If an RepresentativeAppointments Councillor 
is ineligible for reappointment pursuant to 
Article 62(d), he or she shall not be eligible 
to be appointed as an 
RepresentativeAppointments Councillor for a 
period of 2 years following the expiry of his or 
her term. 

(f)(h) All RepresentativeAppointments Councillors 
must be Members. 

(g)(i) All appointments to the office of 
Representative Appointments Councillor shall 
(save in the case of the President appointed 
under Article 62(a)(iv)62(a)(ii)) be conducted 
in the manner set out in the By-Laws. 

(j) Prior to 1 February of each calendar year, the 
Appointments Council shall elect from 
amongst those Appointments Councillors 
whose terms do not expire before 31 January 
of the following calendar year, effective 
immediately, an Appointments Councillor to 
act as deputy chair of the Appointments 
Council (Deputy Chair). Each person elected 
as a Deputy Chair pursuant to this Article 62(j) 
shall hold office for a term of 1 year 
commencing on 1 February of that calendar 
year and ending on 31 January in the next 
calendar year. The term of the Deputy Chair 
can be extended for a further 1 year by 
election of the Appointments Council provided 
that the Deputy Chair is not required to retire 
under Article 62(c). The Deputy Chair can only 
hold office for a maximum of 2 consecutive 
years.  

(k) If a casual vacancy occurs for the position of 
Deputy Chair the Appointments Council may 
appoint an Appointments Councillor to fill the 
casual vacancy for as long as the Deputy 
Chair would have retained office if no vacancy 

had occurred.  The election to fill a casual 
vacancy shall be conducted in the manner set 
out in the By-Laws. 

(l) Notwithstanding anything to the contrary in 
this Constitution or the constitution of the 
Company in force immediately before the 
Amending Date, the Appointments Council at 
the first available meeting after the Amending 
Date will appoint a Deputy Chair to hold the 
position until 31 January 2019. That Deputy 
Chair’s term can be extended for a maximum 
of a further 1 year term. 

The resolution will amend Article 63 of the 

Constitution as follows: 
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(a) The President or, in the President's absence, 
a Representative Councillor chosen by 
those presentthe Deputy Chair, shall act as 
the chair of any meeting of the 
RepresentativeAppointments Council. In the 
absence of the President or the Deputy Chair 
at a meeting of the Appointments Council, the 
Appointments Councillors present at the 
meeting may elect an Appointments Councillor 
to chair that meeting. The President shall have 
no right to vote at meetings of the 
Appointments Council. 

(b) A meeting of the 
RepresentativeAppointments Council shall 
be convened at any time upon the request 
of the President or more than 50 percent of 
the RepresentativeAppointments Councillors. 

(c) The quorum for meetings of the 
RepresentativeAppointments Council shall be 
determined by the 
RepresentativeAppointments Council from 
time to time, provided that such quorum shall 
not be less than the number which is equal to 
half of the total number of appointed 
RepresentativeAppointments Councillors at 
the time of the meeting plus one (if this 
number is not a whole number, then it shall be 
rounded down). 

(d) The President shall cause a notice of a 
meeting of the RepresentativeAppointments 
Council and a proposed agenda to be given 
to RepresentativeAppointments Councillors 
at least 14 days prior to the meeting 
although matters of which no or insufficient 
notice has been given may be dealt with so 
long as the meeting is of the opinion that the 
matter is of sufficient importance. 

(e) An RepresentativeAppointments Councillor 
unable to attend or vote at any meeting of the 
RepresentativeAppointments Council may not 
authoriseby signed notice to the Secretary 
authorise or any other 
RepresentativeAppointments Councillor to 
vote on their behalf on allany questions 
arising at such meeting or upon any 
particular question arising at such meeting.  

(f) Prior to 1 February of each calendar year, the 
Appointments Council shall elect from 
amongst those Appointments Councillors 
whose terms do not expire before 31 January 
of the following calendar year, effective 
immediately, an Appointments Councillor to 
act as Appointor. Each person elected as 
Appointor pursuant to this Article 63(f) shall act 
as Appointor for a term of 1 year commencing 
on 1 February of that calendar year and ending 
on 31 January in the next calendar year. If the 

Appointor retires before the end of the 
calendar year, the Appointments Councillors 
will elect another Appointments Councillor to 
act as Appointor until 31 January in the next 
calendar year.  

(g) In the case of an equality of votes on a 
resolution at a meeting of the Appointments 
Council, the Deputy Chair, or in their absence 
the Appointor, will have a casting vote on that 
resolution, in addition to any vote the Deputy 
Chair, or the Appointor (as the case may be), 
has in his or her capacity as an  
Appointments Councillor in respect of that 
resolution, provided that: 

(i) the Deputy Chair or Appointor (as the 
case may be) is entitled to vote on the 
resolution; and  

(ii) that a quorum of Appointments 
Councillors is present.  

 If the Deputy Chair and the Appointor are both 

absent from the meeting, the resolution in 

question must be deferred until the next 

meeting of the Appointments Council. 

(f)(h) RepresentativeAppointments Councillors 
attending any meeting of the 
RepresentativeAppointments Council shall be 
entitled to such reasonable travel, 
accommodation, or other expenses approved 
from time to time by the Board. 

(g)(i) The RepresentativeAppointments Council 
may meet either in person or by telephone 
or by other means of communication by 
which all persons participating in the meeting 
are able to hear and be heard by all other 
participants. A meeting conducted by 
telephone or other means of communication 
is deemed to be held at the place agreed 
upon by the persons attending the meeting, 
provided that at least one of the persons 
present at the meeting was at the place for 
the duration of the meeting. 

(h)(j) The RepresentativeAppointments Council 
shall cause to be regularly entered, in books 
provided for the purpose, minutes of the 
proceedings of its meetings. The minutes of 
any meeting of the 
RepresentativeAppointments Council signed 
by the chairman of the succeeding meeting 
of the RepresentativeAppointments Council 
shall, unless the contrary is proved, be 
conclusive evidence of the proceedings 
recorded in those minutes. 

(i)(k) The RepresentativeAppointments Council 
may pass a resolution without holding a 
meeting if notice in writing of the resolution 
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is given to all RepresentativeAppointments 
Councillors and a majority of the 
RepresentativeAppointments Councillors 
entitled to vote on the resolution sign a 
statement that they are in favour of the 
resolution set out in the document. A 
resolution pursuant to this Article 63(i)(k) 
may consist of several documents in the same 
form each signed by one or more 
RepresentativeAppointments Councillors and 
is effective when signed by the last of the 
RepresentativeAppointments Councillors 
constituting the majority of the 
RepresentativeAppointments Councillors. A 
facsimile transmission or other document 
produced by electronic means under the 
name of an RepresentativeAppointments 
Councillor with the 
RepresentativeAppointments Councillor's 
authority is taken to be a document signed 
by the RepresentativeAppointments 
Councillor for the purposes of this Article 
63(i)(k) and is taken to be signed when 
received by the Company in legible form. 

(j)(l) All acts done at any meeting of the 
RepresentativeAppointments Council or an act 
of any person acting as a 
RepresentativeAppointments Councillor is not 
invalidated by: 

(i) a defect in the appointment or 
continuance in office of a person 
as an 
RepresentativeAppointments 
Councillor, or of the person so 
acting; or 

(ii) a person so appointed being 
disqualified or not being entitled 
to vote, 

if that circumstance was not known by 

the Appointments Council or person (as 

the case may be) when the act was 

done. 

(m) The President is to be the Chair of the 
Appointments Council. The President is to 
attend meetings of the Appointments Council 
as Chair of the Appointments Council but may 
be requested to leave by any Appointments 
Councillor present at the meeting. If requested 
to leave, the President must immediately 
comply with the request.  

(k)(n) Subject to Articles 63(a) to (j)(m) and the 
requirement for the Appointments Council to 
time in each meeting in camera without the 
President, all procedural requirements for 
meetings and conduct of the 
RepresentativeAppointments Council will be 
as determined by the Board from time to time. 

The resolution will amend Article 64 of the 

Constitution as follows: 

(a) The office of an RepresentativeAppointments 

Councillor shall ipso facto be vacated if: 

i. the RepresentativeAppointments 

Councillor ceases to be a Member; 

ii. the RepresentativeAppointments 

Councillor resigns by notice in writing to 

the Company; 

iii. the RepresentativeAppointments 

Councillor becomes Insolvent; 

iv. the RepresentativeAppointments 

Councillor becomes of unsound mind or 

a person whose person or estate is dealt 

with in any way under the laws relating 

to mental health; 

v. the RepresentativeAppointments 

Councillor's membership is suspended; or 

vi. the RepresentativeAppointments 

Councillor's membership subscription is 

overdue for 60 days or more. 

(b) Any casual vacancy occurring on the 

RepresentativeAppointments Council may be 

filled by the body Branch Council or Divisional 

Council which appointed that Representative 

Appointments Councillor who shall retain 

office, and be subject to, and have the benefit 

of, all the rights, duties and privileges attaching 

to that office, for as long as the vacating 

Representative Appointments Councillor 

would have retained office if no vacancy 

occurred. 

The resolution will amend Article 44 of the 

Constitution as follows: 

(a) The Board shall be appointed by the 

RepresentativeAppointments Council …  

(b) Subject to Article 44(g), each Director 

appointed by the 

RepresentativeAppointments Council must 

retire on 30 September of the third calendar 

year following the calendar year during which 

the Director is appointed. 
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(c) Once appointed to the Board, a Director 

cannot be removed by the 

RepresentativeAppointments Council. 

(d) On or before 30 September in the year in 

which a Director is to retire under this Article 

44, the RepresentativeAppointments Council 

shall meet and may appoint a replacement 

Director to the Board in accordance with this 

Article 44. 

… 

(f) A Director appointed by the 

RepresentativeAppointments Council under 

Article 44(g) to fill a casual vacancy in the 

Board, and who is reappointed, is eligible for 

two subsequent re-appointments if he or she 

was not a Director filling a casual vacancy on 

the Board for more than 1 year before being 

reappointed. If he or she was a Director filling 

a casual vacancy in the Board for more than 

1 year the Director who is reappointed is 

eligible for one subsequent re- appointment 

only. 

(g) Any casual vacancy occurring in the Board 

may be filled by the 

RepresentativeAppointments Council 

appointing a new Director who shall retain 

office, and be subject to, and have the benefit 

of, all the rights, duties and privileges 

attaching to that office, for so long as the 

vacating Director would have retained the 

office if no vacancy had occurred. A Director 

appointed under this Article 44(g) must retire 

on the same date on which the vacating 

Director would have retired in accordance with 

Article 44(b) or Article 44(h) as applicable. 

… 

All other references to “Representative Council” 

in the Constitution will be replaced with 

“Appointments Council”. 

 

This component of the resolution will amend 

Article 48(d) of the Constitution as follows: 

The Chief Executive Officer of the Company may 

attend Board meetings by standing invitation only but 

may be requested to leave by any Director present at 

the meeting. If requested to leave, the Chief 

Executive Officer must immediately comply with the 

request. The Chief Executive Officer shall have no 

right to vote at Board meetingsshall be entitled to 

attend at Board meetings, but shall have no right to 

vote at Board meetings. 

Members can view a copy of the amended 

Constitution showing the above changes in any 

of the following ways: 

 a digital copy is available at 

www.cpaaustralia.com.au/agm;  

 a hard copy will be made available for 

inspection at any of the CPA offices by 

emailing AGM@cpaaustralia.com.au; 

 a hard copy will be mailed out on 

request by emailing 

AGM@cpaaustralia.com.au; and 

 hard copies will also be made available 

at the AGM. 
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2. BOARD-ENDORSED 

SPECIAL RESOLUTION 

This resolution will amend the Constitution to 

increase the ability of Members to engage in 

meaningful discussion with the Board by 

establishing a Council of Presidents that will 

advise the Board on strategic issues and 

opportunities, drawing on the views of the 

Members. 

Establishing a Council of Presidents was 

recommended by the Independent Review 

Panel as a means of improving Members’ ability 

to engage more directly and meaningfully with 

the Board and to share the views and 

preferences of Members with the Board. The 

Board is supportive of this recommendation.  

This resolution will establish a Council of 

Presidents (comprising the presidents of each of 

the Divisional and Branch Councils) to advise 

the Board on strategic issues and opportunities, 

drawing on the views of the Members. Divisional 

and Branch Presidents cannot simultaneously 

be members of the Appointments Council. 

The responsibility of the Council of Presidents 

will include two-way engagement with Divisional 

and Branch Councils and the Board. Having a 

Council of Presidents with two-way engagement 

will improve the ability of Members to engage 

meaningfully with the Board.  

The mechanical provisions for meeting 

processes and procedures, election of office 

bearers, terms and termination for office are 

also set out in the proposed Constitutional 

amendments in Articles 69 and 70. Supporting 

and ancillary provisions will be incorporated into 

the By-Laws. 

For the reasons set out above, the Board 

believes this resolution is in the interests of the 

Company as a whole, and unanimously 

recommends that Members vote in favour of 

Special Resolution 2.  

The Chair intends to vote undirected proxies in 

favour of Special Resolution 2.  

PROPOSED CHANGES TO THE 

CONSTITUTION 

This component of the resolution will amend 

Article 68 of the Constitution as follows: 

Each person elected in accordance with 
Article 67 shall hold office until that 
person's successor is appointed and any 
vacancy occurring before such a successor 
is appointed may be filled at a meeting of 
the Board, to be held as soon as 
practicable after the occurrence of the 
vacancy of which business notice shall be 
given to the Directors. 

 
(a) The Council of Presidents shall have the 

power to provide advice to the Board on 
strategic issues and opportunities (with an 
emphasis on sharing the views and 
preferences of Members) as the Council of 
Presidents, from time-to-time, best sees fit. 

(b) In providing advice to the Board under Article 
68(a), the Council of Presidents must 
engage in two-way discussions with 
Divisional Councils, Branch Councils and the 
Board. 

(c) The Council of Presidents will have no power 
or authority to bind, instruct, direct or compel 
the Board on any matter, and does not have 
the power to dismiss the Board or any 
Director. Other than as set out in Article 
68(a), the Council of Presidents will have no 
other powers. For the avoidance of doubt, 
the Board is not required to disclose any 
information to the Council of Presidents. 

(d) The Council of Presidents shall meet at least 
4 times per calendar year.  

(e) Branch Presidents and Divisional Presidents 
will comprise the Council of Presidents. A 
member of the Council of Presidents: 

(i) is not a Director for any purpose, unless 
they have been separately appointed as 
a Director under Article 44, in which 
case they must retire as Branch 
President or Divisional President (as the 
case may be); and 

(ii) may only serve on the Council of 
Presidents while they are a Branch 
President or Divisional President. 

(f) Notwithstanding anything else to the contrary 
in this Constitution, or the constitution of the 
Company in force immediately before the 
Amending Date, the persons holding the 
positions of President of each of the Branch 
Councils and Divisional Councils shall 
continue to hold those offices for the term of 
their appointment. The first meeting of the 
Council of Presidents will be held no later than 
30 September 2018. 

This component of the resolution will insert new 

Article 69 of the Constitution as follows: 
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(a) The Chair of the Council of Presidents or in 
their absence, the Deputy Chair, shall act as 
the chair of the Council of Presidents. In the 
absence of the Chair and the Deputy Chair at 
a meeting of the Council of Presidents, the 
Council of Presidents may elect a member of 
the Council of Presidents as Chair of that 
meeting.  

(b) Subject to Article 69(d), a meeting of the 
Council of Presidents shall be convened at any 
time upon the request of the Chair or more 
than 50 percent of the members of the Council 
of Presidents. 

(c) The quorum for meetings of the Council of 
Presidents shall be determined by the Council 
of Presidents from time to time, provided that 
such quorum shall not be less than the 
number which is equal to half of the total 
number of members of the Council of 
Presidents at the time of the meeting plus one 
(if this number is not a whole number, then it 
shall be rounded down). 

(d) The Chair shall cause a notice of a meeting 
of the Council of Presidents and a proposed 
agenda to be given to the  m em bers  o f  
the  Council of Presidents at least 14 days 
prior to the meeting although matters of 
which no or insufficient notice has been given 
may be dealt with so long as the meeting is 
of the opinion that the matter is of sufficient 
importance. 

(e) If a member of the Council of Presidents is  
unable to attend or vote at any meeting of the 
Council of Presidents, they may not authorise 
the Secretary or any other member of the 
Council of Presidents to vote on their behalf 
on any questions arising at such meeting 
or upon any particular question arising at 
such meeting. In the case of an equality of 
votes on a resolution at a meeting of the 
Council of Presidents, the Chair or if the Chair 
is absent, the Deputy Chair, will have a casting 
vote on that resolution provided that: 

(i) the Chair or the Deputy Chair (as the 
case may be) is entitled to vote on the 
resolution; and 

(ii) the quorum requirements under Article 
69(c) are satisfied. 

If the Chair or the person appointed by the 
Deputy Chair (as the case may be) is absent 
from the meeting, the resolution in question 
must be deferred until the next meeting of the 
Council of Presidents. 

(f) A member of the Council of Presidents 
attending any meeting of the Council of 
Presidents shall be entitled to such 
reasonable travel, accommodation, or other 
expenses approved from time to time by the 
Board. 

(g) The Council of Presidents may meet either in 
person or by telephone or by other means 
of communication by which all persons 
participating in the meeting are able to hear 
and be heard by all other participants. A 
meeting conducted by telephone or other 
means of communication is deemed to be 
held at the place agreed upon by the persons 
attending the meeting, provided that at least 
one of the persons present at the meeting was 
at the place for the duration of the meeting. 

(h) The Council of Presidents shall cause to be 
regularly entered, in books provided for the 
purpose, minutes of the proceedings of its 
meetings. The minutes of any meeting of the 
Council of Presidents signed by the chair of 
the succeeding meeting of the Council of 
Presidents shall, unless the contrary is 
proved, be conclusive evidence of the 
proceedings recorded in those minutes. 

(i) The Council of Presidents may pass a 
resolution without holding a meeting if notice 
in writing of the resolution is given to all 
members of the Council of Presidents and a 
majority of the members of the Council of 
Presidents entitled to vote on the resolution 
sign a statement that they are in favour of the 
resolution set out in the document. A 
resolution pursuant to this Article 69(i) may 
consist of several documents in the same form 
each signed by one or more of the members 
of the Council of Presidents and is effective 
when signed by the last of the Council of 
Presidents members constituting the majority 
of the Council of Presidents members. A 
facsimile transmission or other document 
produced by electronic means under the name 
of a Council of Presidents members with their 
authority is taken to be a document signed by 
them for the purposes of this Article 69(i) and 
is taken to be signed when received by the 
Council of Presidents in legible form. 

(j) All acts done at any meeting of the Council of 
Presidents or an act of any person acting as 
a member of the Council of Presidents is not 
invalidated by: 

(i) a defect in the appointment or 
continuance in office of a person as a 
member of the Council of Presidents, or 
of the person so acting; or 
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(ii) a person so appointed being 
disqualified or not being entitled to 
vote, 

if that circumstance was not known by the 
Council of Presidents or the member of the 
Council of Presidents (as the case may be) 
when the act was done. 

This component of the resolution will insert new 

Article 70 of the Constitution as follows: 

 

(a) Subject to Article 70(e), prior to 31 December 
in each calendar year, the Council of 
Presidents shall elect from amongst their 
members a Chair and a Deputy Chair (all of 
whom must be Members). 

(b) Each person so elected pursuant to Article 
70(a) shall hold office for a term of 1 year 
commencing on 1 January in the year of 
election. The term of each Chair or Deputy 
Chair may be extended for further 1 year terms 
by election of the members of the Council of 
Presidents, provided that the Chair or the 
relevant Deputy Chair (as the case may be) is 
either: 

(i) not required to retire from office as a 
Branch or Divisional President in that 
next calendar year prior to 31 
December; or 

(ii) required to retire from office prior to 31 
December in that next calendar year but 
has been reappointed as a President by 
their Branch Council or Divisional 
Council respectively, 

but the Chair and Deputy Chair can only hold 
office for a maximum of 2 consecutive years.  

(c) If a casual vacancy occurs for the position of 
Chair or Deputy Chair during the term of their 
appointment, the members of the Council of 
Presidents may appoint a member of the 
Council of Presidents to fill the casual vacancy 
for as long as the vacating Chair or Deputy 
Chair would have retained office if no vacancy 
had occurred. 

(d) All such elections shall be conducted in the 
manner set out in the By-Laws. 

(e) Each person elected in accordance with 
Article 70 shall hold office until that person's 
successor is appointed and any vacancy 
occurring before such a successor is 
appointed may be filled at a meeting of the 
Council of Presidents, to be held as soon as 
practicable after the occurrence of the 

vacancy of which business notice shall be 
given to the Council of Presidents.  

(f) Notwithstanding anything else to the contrary 
in this Constitution, or the constitution of the 
Company in force immediately before the 
Amending Date, the Council of Presidents at 
the first available meeting after the Amending 
Date will appoint a Deputy Chair to hold the 
position until 31 December 2018 and that 
Deputy Chair’s term can be extended for 1 
year but cannot be extended for a further 1 
year term. 

Members can view a copy of the amended 

Constitution showing the above changes in any 

of the following ways: 

 a digital copy is available at 

www.cpaaustralia.com.au/agm;  

 a hard copy will be made available for 

inspection at any of the CPA offices by 

emailing AGM@cpaaustralia.com.au; 

 a hard copy will be mailed out on 

request by emailing 

AGM@cpaaustralia.com.au; and 

 hard copies will also be made available 

at the AGM. 
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3. BOARD-ENDORSED 

SPECIAL RESOLUTION 

The changes implemented by this resolution 

form part of a series of amendments which are 

based on the Independent Review Panel’s 

recommendations and aim to address 

Members’ concerns about the governance of the 

Company. 

In particular, this resolution will amend the 

Constitution to: 

 change the current Board composition to 

allow for a maximum number of 10 

Directors; 

 change the current Board composition 

so that there are a minimum of 2 non-

Member Directors to contribute to 

greater independence of Directors on 

the Board; and 

 increase the President’s maximum term 

from 2 years to 3 years. 

MAXIMUM NUMBER OF 10 DIRECTORS 

The Constitution currently provides for a 

maximum of 12 Directors. The AICD 

recommends that the size of the board should 

reflect the complexity of the organisation. The 

Independent Review Panel recommended that 

the Company should have 9 Directors to bring 

the size of the Board in line with best practice. 

Member feedback supports a reduction in the 

Board size down from the current maximum of 

12. Members have also expressed the view that 

there should be flexibility to appoint more than 9 

Directors. Having a maximum number of 10 

Directors would allow for a greater diversity and 

a balanced skill set.  

This part of the resolution will amend Article 

44(a) of the Constitution to provide for a 

maximum number of 10 Directors.  

This resolution also proposes amending other 

ancillary provisions to reflect the fact that the 

maximum number of Directors will be reduced. 

Under this resolution, 5 Directors (instead of 6) 

will make up a quorum. 

The Board does not support a competing 

resolution proposed by Brett Stevenson, a 

Member, whose proposed resolution would also 

change the size of the Board (see Special 

Resolution 9). 

CHANGING THE BOARD COMPOSITION 

Under the current Constitution, the Company 

may have “up to” 2 non-Member Directors. This 

resolution will require the Company to have “at 

least” 2 non-Member Directors at all times. The 

Company would not be restricted from having 

more than this number. 

The Independent Review Panel, referencing the 

ASX Corporate Governance Principles, 

recognised that having independent directors on 

a board is an important governance 

requirement. The ASX Corporate Governance 

Principles provide a number of indicia for 

independence of directors, each of which is to 

be assessed having regard to the materiality of 

the interest, position, association or relationship 

to determine whether they together interfere 

with a director’s capacity to bring an 

independent judgement to bear on the issues 

before the board. There is also an element of 

subjectivity in this assessment. Given this, the 

ASX Corporate Governance Principles relating 

to independence of directors operate as non-

binding guiding principles.  

This resolution seeks to give effect to the 

Independent Review Panel’s findings in a 

practical way. The requirement to have a 

minimum number of non-Member Directors will 

ensure the Company has Directors whose 

judgment is not influenced by membership of or 

employment by the Company, which the Board 

considers contributes significantly to the 

independence of those Directors. It also enables 

the Company to bring in important skills or 

experience that may not be present in a Member 

otherwise willing and able to serve on the Board. 

INCREASING THE PRESIDENT’S MAXIMUM 

TERM 

Under the current Constitution, a President may 

serve for up to 2 years as President, and a 

Director may serve a maximum term of 9 years, 

excluding any casual vacancy.  

This resolution will amend Article 67 to increase 

a President’s initial term from 1 year to 2 years, 

with the possibility of a further year. With the 

additional (optional) year, a President may serve 

up to 3 years as President (provided that any 
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further appointment as President would not 

result in the Director serving for more than 9 

years on the Board, excluding any casual 

vacancy). The term of the Deputy President has 

not changed. 

Whilst the Independent Review Panel noted that 

a single year term as chair of a board is not 

unusual in member-based organisations, it also 

considered that in large member-based 

organisations, like the Company, that have 

complex geographies and operate in highly 

regulated environments, longer standard terms 

of office may assist presidents and chairs to 

increase their "in-role" effectiveness. Having a 

longer term in office may also better enable the 

President to develop a robust and healthy 

working relationship with, and stronger, more 

consistent supervision of, a CEO. Accordingly, 

the Board believes, on balance, that a term of 

up to 2 years, with the possibility of an additional 

1 year term, will lead to a more effective 

President without the disadvantage of a very 

short term of appointment. 

Making provision for a President to serve an 

additional 1 year term does not mean that the 

President will automatically serve an additional 

year. This provision does however allow an 

effective Chair to continue to serve the 

Company, particularly where that Chair has 

strong leadership, effectiveness, and 

knowledge that will be beneficial to the 

Company going forward. 

For the reasons set out above, the Board 

believes this resolution is in the interests of the 

Company as a whole, and unanimously 

recommends that Members vote in favour of 

Special Resolution 3.  

The Chair intends to vote undirected proxies in 

favour of Special Resolution 3.  

PROPOSED CHANGES TO THE 

CONSTITUTION 

This component of the resolution will amend 

Article 44(a) of the Constitution as follows: 

(a) The Board shall be appointed by the 

RepresentativeAppointments Council and  

shall consist of a maximum of 1210 Directors, 

such Directors being: 

i. up to 108 persons who are Members; 

and 

ii. up toat least 2 persons who are neither 

a Member nor an employee of the 

Company. … 

This resolution will amend Article 57(j) of the 

Constitution as follows: 

Until otherwise determined by the Board, a 

quorum for a Board meeting is 65 Member 

Directors entitled to vote on a resolution that 

may be proposed at that meeting. A quorum 

for a Board meeting must be present at all 

times during the meeting. 

 
This part of the resolution will amend Article 67 
as follows: 

(a) Subject to Articles 67(e) and 76(a), prior to 30 

September in each calendar year from 2010 

and onwards, the Board shall elect from 

amongst:  

i. those Directors whose terms do not 

expire before 1 October of that calendar 

year; and 

ii. those persons who the 

RepresentativeAppointments Council 

has resolved to appoint to the Board for 

terms commencing on 1 October during 

that calendar year, 

a President and 2 Deputy Presidents 

(all of whom must be Members). 

(b) Each person so elected as President or 

Deputy President pursuant to Article 67(a) 

shall hold office for a term of up to 12 years 

commencing on 1 October in the year of 

electionof that calendar year and ending on 30 

September in the next calendar year. Each 

person so elected as a Deputy President 

pursuant to Article 67(a) shall hold office for a 

term of 1 year commencing on 1 October in the 

year of election. Prior to 30 September in the 

next calendar year following the election of 

each such President or Deputy President, 

tThe term of each such President or Deputy 

President may be extended for a further 1 year 

terms by election of the Board, provided that 

the President or the relevant Deputy President 

(as the case may be) is either: 
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i. not required to retire from office as a 

Director pursuant to Article 44(b), 44(g) 

or 44(h) on 30 September in that next 

calendar year; or 

ii. required to retire from office as a 

Director  pursuant  to Article 44(b), 44(g) 

or 44(h) on 30 September in that next 

calendar year but has been reappointed 

as a Director by the Representative 

Appointments Council pursuant to 

Article 44(d), 

 
but the President can only hold office for a 
maximum of 32 consecutive years and each 
Deputy President can only hold office for a 
maximum of 4 consecutive years. 

(c) If a casual vacancy occurs for the position of 

President or a Deputy President during the 

term of their office, the Board may appoint a 

Member Director to fill the casual vacancy for 

as long as the vacating President or Deputy 

President would have retained office if no 

vacancy had occurred. 

(d) All such elections shall be conducted in the 

manner set out in the By-Laws. 

(e) Notwithstanding anything else to the 

contrary in this Constitution, or the 

constitution of the Company in force 

immediately before  the  Amending Date, the 

persons holding the offices of President and 

Deputy President immediately before the 

Amending Date shall continue to hold those 

offices until 30 September 20102018. On the 

expiry of those extended terms, the terms of 

each may be extended pursuant to Article 

67(b).such: 

i. President, may not be extended for a 

further 1 year term pursuant to Article 

67(b); and 

ii. Deputy President: 

A. whose term was extended for a 
further term commencing on 1 
April 2009, may not be extended 
for a further 1 year term pursuant 
to Article 67(b); and 

B. who was appointed to that office 

for the first time on 1 April 2009, 

may be extended for a further 1 

year term pursuant to Article 

67(b). 

Members can view a copy of the amended 

Constitution showing the above changes in any 

of the following ways: 

 a digital copy is available at 

www.cpaaustralia.com.au/agm;  

 a hard copy will be made available for 

inspection at any of the CPA offices by 

emailing AGM@cpaaustralia.com.au; 

 a hard copy will be mailed out on 

request by emailing 

AGM@cpaaustralia.com.au; and 

 hard copies will also be made available 

at the AGM. 
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4. BOARD-ENDORSED 

SPECIAL RESOLUTION  

This resolution will amend the Constitution to: 

 change Director remuneration so that 

the total remuneration all Directors 

receive does not exceed a pooled 

amount; and 

 provide that Director remuneration 

includes any remuneration received for 

duties performed as a Director, including 

sitting on the board of a Related Body 

Corporate of the Company and Board 

committees. 

The changes implemented by this resolution are 

based on the recommendations of the 

Independent Review Panel and aim to address 

Members’ concerns about the governance of the 

Company and give increased power to 

Members. 

This resolution will amend the Constitution to 

change the way that Directors are remunerated 

in order to address Member concerns regarding 

Director remuneration. In particular, the 

Constitution will be amended to make Director 

remuneration inclusive of any remuneration 

related to sitting on the board of a Related Body 

Corporate and Board committees, and will 

remove the current requirement that Director 

remuneration be benchmarked by reference to 

the Auditor-General’s salary package, as 

recommended by the Independent Review 

Panel.  

CHANGING DIRECTOR REMUNERATION 

The Board understands that there is a need to 

align Director remuneration to Members’ 

expectations, as recommended by the 

Independent Review Panel. 

 

This resolution amends Article 45 of the 

Constitution so that total Director remuneration 

cannot exceed a “pooled amount”. Where the 

number of Directors is 9 or less, the pooled 

amount will be set at A$900,000, as at 1 October 

2018, and will be indexed to CPI annually. If the 

number of Directors validly appointed under the 

Constitution is 10, then the pooled amount will 

be set at A$975,000, as at 1 October 2018, and 

will be indexed to CPI annually. The pooled 

amount can only otherwise be increased by 

Members passing an ordinary resolution at a 

general meeting of the Company.  

 

Within this pooled amount, Directors will 

collectively determine the remuneration to be 

paid to each individual Director, having regard 

to their duties and responsibilities. The amount 

of remuneration paid to, and divided amongst, 

the Directors may be less than or equal to the 

Pooled Amount. If the Directors do not reach an 

agreement, the pooled amount will be divided 

equally amongst all of the Directors.  

The Independent Review Panel noted that while 

the Constitution had historically capped 

Directors’ remuneration by reference to the 

Auditor-General’s salary package, actual 

remuneration had steeply increased leading to 

the Board being remunerated above market 

rates.  

The Independent Review Panel recommended 

that Director remuneration should no longer be 

benchmarked to the Auditor-General’s salary. 

In addition to the Independent Review Panel’s 

report and findings, the Company also 

commissioned the Godfrey Group to 

independently review the Company’s Director 

and senior executive remuneration practices 

and to provide an independent opinion on the 

Company’s 2017-2018 Director remuneration. 

In February 2018, the Godfrey Group reviewed 

the Company’s Director remuneration practices 

with reference to 12 Australian membership-

based organisations (the Mutual Survey Group) 

and 20 ASX listed Australian Companies (the 

ASX Group). The Company asked that the   

Mutual Survey Group be used solely as the  

benchmark. The Godfrey Group considered that 

the amounts paid to Directors, the President and 

Deputy President were appropriate having 

regard to the Mutual Survey Group as a 

comparator. PwC provided a peer review of the 

Godfrey Group’s findings and also found them 

to be reasonable. 

Based on the findings of the Godfrey Group, the 

Board proposes the pooled amount of 

A$900,000 as the Board’s aggregate 

remuneration, where there are 9 or fewer 

Directors. Where there are 10 Directors, the 

Board proposes the pooled amount of 

A$975,000 as the Board’s aggregate 

remuneration. 
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DIRECTOR REMUNERATION ALL 

INCLUSIVE 

The existing Constitution does not state whether 

a Director may receive additional remuneration 

for any work undertaken in a separate capacity 

as a director of the Company’s Related Bodies 

Corporate.  

This resolution will clarify that Directors’ 

remuneration is inclusive of any duties 

performed as a member of a Board committee 

as well as those as a director of a Related Body 

Corporate of the Company. In other words, this 

resolution makes clear that Directors may not 

receive additional remuneration for their 

services to subsidiaries. 

This resolution is consistent with the 

Independent Review Panel’s recommendation 

that Article 45 of the Constitution should be 

changed to refer to the Company and its Related 

Bodies Corporate (which includes subsidiaries). 

The simplest approach is to have an inclusive 

fee.  

The Board does not support a competing 

resolution from Brett Stevenson, a Member, 

whose proposed resolution would also change 

Director remuneration (see Special Resolution 

10). 

For the reasons set out above, the Board 

believes this resolution is in the interests of the 

Company as a whole, and unanimously 

recommends that Members vote in favour of 

Special Resolution 4.  

The Chair intends to vote undirected proxies in 

favour of Special Resolution 4. 

PROPOSED CHANGES TO THE 

CONSTITUTION 

Article 45 of the Constitution will be amended as 

follows: 

(a) Subject to Articles 45(b) to (d) and Article 

45(g), the Company may: 

i. prior to 31 March 2010, pay or provide 

to: 

A. an External Director; 

B. Member Director, provided that the 
Member Director is self-employed; 

C. the employer of a Member Director; 
or 

D. a  Practice  Entity  with  which  a  
Member  Director  is Closely 
Associated, 

fees in an amount or value determined 
by the Board; 

ii. from 1 April 2010 onwards: 

A. pay or provide to a Director fees in 
an amount or value determined by the 
Board; or 

B. if, as a condition of a Director's 
employment with his or her employer, 
that Director is not permitted to 
receive fees from the Company 
personally, pay or provide amounts to 
the Director's employer by way of an 
honorarium to compensate the 
Director's employer for the release of 
the Director's time from his or her 
employment and making the Director 
available to serve as a director of the 
Company. 

(b) Subject to Article 45(i), the amount paid to a 

Director (other than the President or the 

Deputy Presidents), the employer of such a 

Director or a Practice Entity with which such 

a Director is Closely Associated (as 

applicable, and when and where permissible) 

pursuant to Article 45(a) (for the avoidance 

of doubt, excluding any amounts paid 

pursuant to Articles 45(e) or (f)), in any 

calendar year will be determined by the 

Board for the relevant calendar year but must 

not exceed 15% of the total annual salary 

package of the Auditor-General of Australia, 

as prevailing at the date of the Board 

determination. The amount paid to a Director 

(other than the President or Deputy 

Presidents) will be prorated for any period 

where the Director is not entitled to be paid 

fees by reason of Article 45(g) or serves as a 

Director for a period of less than 12 months in 

a calendar year. 

Save for any pro rata reduction to reflect a 
non-entitlement to be paid fees by reason of 
Article 45(g) or service of less than 12 
months, the same amount of fees shall be 
paid under this Article 45(b) in respect of 
each Director for each calendar year, 
however the Board may vary the amount of 
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fees payable in respect of a Director to take 
into account such additional responsibilities 
within the Company that a Director may have. 

(c) Subject to Article 45(i), the amount paid to 

the President, the employer of the President 

or a Practice Entity with which the President 

is Closely Associated (as applicable, and 

when and where permissible) pursuant to 

Article 45(a) (for the avoidance of doubt, 

excluding any amounts paid pursuant to 

Articles 45(e) or (f)), in any calendar year will 

be determined by the Board for the relevant 

calendar year but must not exceed 60% of 

the total annual salary package of the Auditor-

General of Australia, as prevailing at the date 

of the Board determination. The amount paid 

to the President will be prorated for any 

period where the President serves as the 

President for a period for less than 12 months 

in a calendar year. 

(d) Subject to Article 45(i), the amount paid to 

each Deputy President, the employer of a 

Deputy President or a Practice Entity with 

which a Deputy President is Closely 

Associated (as applicable, and when and 

where permissible) pursuant to Article 45(a) 

(for the avoidance of doubt, excluding any 

amounts paid pursuant to Articles 45(e) or (f)), 

in any calendar year will be determined by 

the Board for the relevant calendar year but 

must not exceed 25% of the total annual 

salary package of the Auditor-General of 

Australia, as prevailing at the date of the 

Board determination. The amount paid to a 

Deputy President will be prorated for any 

period where a Deputy President serves as 

the Deputy President for a period for less 

than 12 months in a calendar year. 

(a) Directors may be remunerated for their 

service as Directors of the Company 

(Director Remuneration). The Company 

will pay the Director Remuneration to the 

Director.  

(b) Director Remuneration must be cash only. 

(c) Director Remuneration must be inclusive of all 
fees relating to: 

(i) work undertaken by the Director in their 
capacity as a Director of the Company, 
and as a director of any of the 
Company’s related bodies corporate, as 
defined in section 50 of the 
Corporations Act; and 

(ii) serving on a committee of the Board or 
a committee of the Company. 

(d) From 1 October 2018, the aggregate amount 
of Director Remuneration provided under 
Article 45(a) to all Directors during each 12-
month period, from 1 October until 30 
September in the next calendar year, (Board 
Remuneration) must not exceed the Pooled 
Amount. For the avoidance of doubt, Article 
45(d) does not impact a Director’s 
remuneration arrangements in effect as at the 
Amending Date until 1 October 2018. 

(e) Board Remuneration is to be divided among 
the Directors in the proportion and manner 
they agree or, in default of agreement, among 
them equally. For the avoidance of doubt the 
amount of the Board Remuneration paid to, 
and divided amongst, the Directors may be 
lesser than or equal to, but must not exceed, 
the Pooled Amount. 

(f) Any increase, above the CPI Rate, to the 
Pooled Amount (for either 9 Directors or less, 
and/or 10 Directors), must be approved by an 
ordinary resolution passed at a meeting of 
Members. 

(e)(g) Where a Director resident outside 

Australia for tax purposes receives any 

fees under this Article 45 that are taxable 

in a country other than Australia but is 

required to pay such fees to an unrelated 

third party and is unable to claim a tax 

deduction or other offset, and is therefore 

subject to an amount of personal taxation 

on such fees (the Residual Tax 

Amount), the Company may pay to the 

Director or to a taxation authority in respect 

of any calendar year, the Residual Tax 

Amount or such other amount as is 

considered appropriate (as determined by 

the Board) to compensate that Director. 

(f)(h) The Company must pay all reasonable 

travelling, accommodation and other 

expenses that a Director properly incurs in 

attending meetings of the Board, 

committees of the Board, meetings of 

Members, or otherwise in connection with 

the business of the Company. 

(g) No amounts may be paid to any Director 

(except for the President, the Deputy 

Presidents and External Directors), the 

employer of any such Director, or a 

Practice Entity with which any such 

Director is Closely Associated pursuant to 
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Article 45(a), or Article 45(e) prior to 1 April 

2010. 

(h)(i) Articles 45(a) - (d) does not apply to any 

payments made pursuant to Article 50. 

(i) Notwithstanding anything else to the 

contrary in Articles 45(b) to (d), in 

relation to any amounts paid as an 

honorarium to the employer of a Director 

pursuant to Article 45(a)(ii)B: 

i. if the amount so paid as an 

honorarium is to the employer of a 

Director (who is not the President or 

a Deputy President), then such 

amount may be different from the 

amount of fees paid to other 

Directors (who are not the President 

or a Deputy President) in the relevant 

calendar year; and 

ii. no amounts may be paid (either to a 

Director or the employer of a Director) 

pursuant to Article 45(e) in 

connection with the amount so paid 

as an honorarium. 

 

The following definitions will also be inserted 

into Article 1 of the Constitution: 

CPI means the All Groups Consumer Price Index for 
the weighted average of eight capital cities published 
by the Australian Bureau of Statistics. If that index no 
longer exists it means the index officially substituted 
for it.  

CPI Rate means the increase in the CPI measured 
from the CPI for the quarter ending immediately 

before 1 October each calendar year (commencing 
from 1 October 2018) reviewed to the CPI for the 
quarter ending immediately before the relevant 
review date, expressed as a percentage.  

Pooled Amount means: 

(a) For 9 Directors or less: If the number of Directors 
is 9 or less, A$900,000 as at 1 October 2018, 
increased by the CPI Rate on each 1 October 
thereafter, or as otherwise increased in accordance 
with Article 45(f).  

(b) For 10 Directors: If the number of Directors is 
increased to 10 at any time after 1 October 2018, 
A$975,000 as at 1 October 2018, increased by the 
CPI Rate on each 1 October thereafter, or otherwise 
increased in accordance with Article 45(f). The 
Pooled Amount for 10 Directors will be pro-rated for 
any period where the tenth Director served for less 
than 12 months of the relevant year commencing 1 
October and ending 30 September.  

Members can view a copy of the amended 

Constitution showing the above changes in any 

of the following ways: 

 a digital copy is available at 

www.cpaaustralia.com.au/agm;  

 a hard copy will be made available for 

inspection at any of the CPA offices by 

emailing AGM@cpaaustralia.com.au; 

 a hard copy will be mailed out on 

request by emailing 

AGM@cpaaustralia.com.au; and 

 hard copies will also be made available 

at the AGM. 
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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 
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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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6. SPECIAL RESOLUTION 

PROPOSED BY BEN COHEN 

This resolution has been proposed by Ben 

Cohen, Member, under section 249N of the 

Corporations Act and is supported by at least 

100 Members. 

In addition, Ben Cohen has provided an 

explanatory statement under section 249P of 

the Corporations Act. This explanatory 

statement is set out in Annexure B, which forms 

part of this Notice. 

The Board’s response to the resolution is set out 

below the proposed changes to the Constitution. 

PROPOSED CHANGES TO THE 

CONSTITUTION 

This resolution will insert Article 77 into the 

Constitution: 

(a) One hundred Members (the Requesting 
Members) may request the Company to 
distribute to all its Members a copy of a 
statement related to: 

 
(i) the governance of the Company; or 
 

(ii) the strategy of the Company; or 
 
(iii) any other matter that is a membership 

matter. 
 

(b) The Company need not comply with the 
request: 
 

(i) if the statement is promoting a 
commercial product or service or 
soliciting donations; or 

 
(ii) if the statement is more than 1,000 

words long or deemed to be “conduct 
unbecoming a Member” as defined 
from time to time in the By-Laws. 

 

(c) Except that the Company is only required to 
distribute the statement to Members where 
their electronic address (Email) is known to 
the Company and the Member has not 
elected to opt out of future Email 
communications. 

 

(d) The Company must distribute the statement 
within 14 days of receiving the request.  
  

(e) The request must be made by 100 

Requesting Members: 
  

(i) who are entitled to vote; 
 

(ii) in writing; 
  

(iii) signed by the Members making the 
request; and 

  

(iv) given to the Company. 
  

(f) Members may sign separate copies of the 
statement setting out the request if the 
wording of the request is identical in each 
copy.  

 

(g) The Requesting Members have a right to 
independent arbitration: 
  

(i) where a request prepared in 
accordance with the above is not 
circulated by the Company to Members 
within 14 days of the receipt of the 
request; 

 

(ii) the arbitrators are to determine if the 
failure to distribute was in the best 
interests of the Company’s Members 
and their findings are to be binding on 
the Company and the Requesting 
Members. 

  

(iii) the arbitration will be by a group of past 
National Presidents selected by the 
Board with a quorum of three and at no 
cost to the Requesting Members. 

Members can view a copy of the amended 

Constitution showing the above changes in any 

of the following ways: 

 a digital copy is available at 

www.cpaaustralia.com.au/agm;  

 a hard copy will be made available for 

inspection at any of the CPA offices by 

emailing AGM@cpaaustralia.com.au; 

 a hard copy will be mailed out on 

request by emailing 

AGM@cpaaustralia.com.au; and 

 hard copies will also be made available 

at the AGM. 

BOARD RESPONSE 

This resolution requires the Company, on the 

request of 100 Members, to distribute a 

file:///C:/Users/kma/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/DM2GB5IZ/www.cpaaustralia.com.au/agm
file:///C:/Users/kma/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/DM2GB5IZ/AGM@cpaaustralia.com.au
file:///C:/Users/kma/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/DM2GB5IZ/AGM@cpaaustralia.com.au
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statement relating to the governance, strategy of 

other membership matters to Members (via 

email) where a Member’s email address is 

known to the Company and the Member has not 

opted out of email communications. It also 

provides for Members to have a right to 

“independent arbitration” where the Company 

decides not to distribute a statement.  

The Board considers the resolution to be 

inappropriate, for the following reasons: 

 

 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. 

 

 The resolution only requires the Company 

to distribute the statement to a class of, and 

not all, Members. The statement only needs 

to be sent to those Members who have 

supplied email addresses to the Company. 

The Board believes this is unsatisfactory as 

it would result in only some, but not all, 

Members receiving communications.  Such 

information asymmetry is inconsistent with 

good governance practice.  

 

 If communications are channelled through 

email only, it will disenfranchise members 

who prefer hard copy or postal 

communication. 

 

 The resolution does not limit the number of 

requests that can be made of the Company.  

There is a real risk that the Company may 

incur significant costs in dealing with 

repeated requests by a certain group of 

Members to distribute information. This may 

result in significant costs to the Company 

which may, in turn, result in a need to 

increase membership fees without resulting 

in a benefit to Members.  

 There would be significant administrative 

expense in considering each request that is 

received, especially given the timeframe for 

consideration and distribution is 14 days. 

 The Company’s current technology system 

would need to be changed to carry out the 

communications considered by the 

resolution.  

 Finally, the ability to arbitrate where the 

Board chooses not to distribute a statement 

is both costly and cumbersome. This is 

because the resolution fails to set out the 

framework for the arbitration described in 

paragraph (g). This resolution neither states 

what principles are to be applied, nor the 

required skill set of those tasked with the 

arbitration. 

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 

Special Resolution 6.  

The Chair intends to vote undirected proxies 

against Special Resolution 6. 
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7. SPECIAL RESOLUTION 

PROPOSED BY GLEN 

HASSELMAN  

This resolution has been proposed by Glen 

Hasselman, Member, under section 249N of the 

Corporations Act and is supported by at least 

100 Members. 

In addition, Glen Hasselman has provided an 

explanatory statement under section 249P of 

the Corporations Act. This explanatory 

statement is set out in Annexure C, which forms 

part of this Notice. 

The Board’s response to this resolution is set 

out below the proposed changes to the 

Constitution.  

PROPOSED CHANGES TO THE 

CONSTITUTION 

This resolution will insert Article 74 into the 

Constitution: 

(a) Members may request the Company to give 
to all its Members a statement provided by 
the Members making the request relating to: 

 
(i) the governance of the Company; or 
 

(ii) the strategy of the Company; or 
  

(iii) any other matter that is of interest to 
the Members as a whole. 

  

(b) The request must be made by 100 Members 
who are entitled to vote. 

 

(c) The request must be: 
  

(i) in writing; and 
 

(ii) signed by the Members making the 
request; and  

 
(iii) given to the Company. 

  

(d) Separate copies of a document setting out 
the request may be used for signing by 
Members if the wording of the request is 
identical in each copy.  

 

(e) Within 14 days of receiving the request, the 
Company must distribute to all its Members a 
copy of the statement, except that the 
Company is not required to distribute the 

statement to Members that: 
 

(i) are unable to receive notices of 
General Meetings to an electronic 
address (email); or 

 

(ii) have elected to not receive email 
communications described in this 
Article. 

  

(f) The Company must publish the statement in 
full in the next issue of In The Black or any 
successor magazine. 

 

(g) The Company need not comply with the 
request: 

  

(i) if the statement is more than 1,000 
words long or defamatory; or 

 

(ii) if the statement is promoting a 
commercial product or service or 
soliciting donations.  

  

Members can view a copy of the amended 

Constitution showing the above changes in any 

of the following ways: 

 a digital copy is available at 

www.cpaaustralia.com.au/agm;  

 a hard copy will be made available for 

inspection at any of the CPA offices by 

emailing AGM@cpaaustralia.com.au; 

 a hard copy will be mailed out on 

request by emailing 

AGM@cpaaustralia.com.au; and 

 hard copies will also be made available 

at the AGM. 

BOARD RESPONSE 

This resolution requires the Company, on the 

request of 100 Members, to distribute a 

statement relating to the governance, strategy of 

other membership matters to Members (via 

email) unless Members are unable to receive 

notices of general meetings to an email address 

or have elected not to receive email 

communications.  The statement must also be 

published in full in INTHEBLACK or any 

successor magazine.  

file:///C:/Users/kma/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/DM2GB5IZ/www.cpaaustralia.com.au/agm
file:///C:/Users/kma/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/DM2GB5IZ/AGM@cpaaustralia.com.au
file:///C:/Users/kma/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/DM2GB5IZ/AGM@cpaaustralia.com.au
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The Board considers the resolution to be 

inappropriate, for the following reasons: 

 

 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. 

 The resolution does not limit the number of 

requests that can be made of the Company.  

There is a real risk that the Company may 

incur significant costs in dealing with 

repeated requests by a certain group of 

Members to distribute information.  

 There would be significant administrative 

expense in considering each request that is 

received, especially given the timeframe for 

consideration and distribution is 14 days. 

 The Company’s current technology system 

would need to be changed to carry out the 

communications considered by the 

resolution. In particular, the Company 

would incur expenses to establish a system 

to allow Members to elect not to receive 

email communications contemplated by the 

resolution. 

 The proposal to publish the statement in 

INTHEBLACK is inappropriate as a form of 

Member-based communication because 

INTHEBLACK is published to a wider 

audience than just Members. It should not 

be the Company’s responsibility to publicise 

in INTHEBLACK the views of a relatively 

small number of Members on internal 

corporate governance issues. 

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 

Special Resolution 7.  

The Chair intends to vote undirected proxies 

against Special Resolution 7.  
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8. SPECIAL RESOLUTION 

PROPOSED BY GLEN 

HASSELMAN  

This resolution has been proposed by Glen 

Hasselman, Member, under section 249N of the 

Corporations Act and is supported by at least 

100 Members. 

In addition, Glen Hasselman has provided an 

explanatory statement under section 249P of 

the Corporations Act. This explanatory 

statement is set out in Annexure D, which forms 

part of this Notice. 

The Board’s response to this resolution is set 

out below the proposed changes to the 

Constitution. 

PROPOSED CHANGES TO THE 

CONSTITUTION 

This resolution will amend Article 44 of the 

Constitution as follows: 

(a) The  Board shall be appointed by the 

Representative Council and  shall consist of a 

maximum of 12 Directors, such Directors 

being: 

i. up to 10 persons who are Members; and 

ii. up to 2 persons who are neither a 

Member nor an employee of the 

Company. 

(a) The Board shall be elected by the Members 

and shall consist of a maximum of 12 

Directors. Each Director must hold an 

Allocated Membership Status of “Fellow 

Certified Practising Accountant”, “Certified 

Practising Accountant” or “Life”. Members who 

hold an Allocated Membership Status of 

“Associate” or “Honorary” are ineligible to be 

Directors of the Company.   

(b) Subject to Article 44(g), each Director  

appointed by the Representative Council must 

retire on 30 September of the third calendar 

year following the calendar year during which 

the Director is appointed. 

(c) Once appointed to the Board, a Director 

cannot be removed by the Representative 

Council. 

(d) On or before 30 September in the year in 

which a Director is to retire under this Article 

44, the Representative Council shall meet and 

may appoint a replacement Director to the 

Board in accordance with this Article 44. 

(e) Subject to the requirements of the 

Corporations Act, on the retirement of a 

Director, the retiring Director shall be eligible 

for reappointment for two (2) subsequent re-

appointments but the Director shall, subject to 

Article 44(f), be ineligible for any subsequent 

re-appointment. 

(f) A Director appointed by the Representative 

Council under Article 44(g) to fill a casual 

vacancy in the Board, and who is reappointed, 

is eligible for two subsequent re-appointments 

if he or she was not a Director filling a casual 

vacancy on the Board for more than 1 year 

before being reappointed. If he or she was a 

Director filling a casual vacancy in the Board 

for more than 1 year the Director who is 

reappointed is eligible for one subsequent re- 

appointment only. 

(g) Any casual vacancy occurring in the Board 

may be filled by the Representative Council 

appointing a new Director who shall retain 

office, and be subject to, and have the benefit 

of, all the rights, duties and privileges attaching 

to that office, for so long as the vacating 

Director would have retained the office if no 

vacancy had occurred. A Director appointed 

under this Article 44(g) must retire on the same 

date on which the vacating Director would 

have retired in accordance with Article 44(b) or 

Article 44(h), as applicable. 

(h) Notwithstanding any provisions of this 

Constitution, or any provisions contained in 

the constitution of the Company prior to the 

Amending Date, the following transitional 

provisions regarding the Directors and the 

composition of the Board shall apply: 

i. those Directors appointed by the 

Representative Council for a term of 2 

years commencing on 1 April 2009 and 

expiring on 31 March 2011 (or any 

person appointed by the Representative 

Council to fill a casual vacancy caused 

by any such Director vacating their 

office) shall continue in office until 30 

September 2011, and on the expiry of 

that extended term shall retire and shall 
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either be reappointed or replaced by 

new appointees, as determined by the 

Representative Council in accordance 

with Article 44(a), each such 

appointment to be: 

A. in respect of 2 Directors, for a term 

of 3 years commencing on 1 

October  2011 and expiring on 30 

September 2014. On expiry of 

those terms, these Directors shall 

retire and may either be replaced 

by new appointees or, subject to 

this Article, be reappointed. A 

Director appointed on 1 October 

2007 and reappointed on 1 

October 2011 shall be eligible for a 

final consecutive reappointment on 

1 October 2014; and 

B. in respect of 4 Directors, for a term 

of 4 years commencing on 1 

October  2011 and expiring on 30 

September 2015. On expiry of 

those terms, these Directors shall 

retire and may either be replaced 

by new appointees or, subject to 

this Article, be reappointed. These 

Directors shall be eligible for 

reappointment on 1 October 2015 

and a final consecutive 

reappointment on 1 October 2018, 

except that a Director is ineligible 

for a final consecutive 

reappointment on 1 October 2018 

if that Director was first appointed 

on 1 October 2007. 

Subject to Article 44(h)(iii), the Director 

appointments contemplated by this Article 

44(h)(i) that may be made by the 

Representative Council shall be made 

subject to and in accordance with Articles 

44(a) to (d), (f) and (g). 

The Board shall determine whether a 

Director is appointed on the basis of 

Article 44(h)(i)A or 44(h)(i)B. 

ii. those Directors appointed by the 

Representative Council for a term 

of 30 months commencing on 1 

October 2007 and expiring on 31 

March 2010 (or any person 

appointed by the Representative 

Council to fill a casual vacancy 

caused by any such Director 

vacating their office) shall 

continue in office until 30 

September 2010, and on expiry 

of that extended term shall retire 

and shall either be reappointed or 

replaced by new appointees, as 

determined by the 

Representative Council in 

accordance with Article 44(a), 

each such appointment to be: 

A. in respect of 4 Directors for a term 

of 3 years commencing on 1 

October  2010 and expiring on 30 

September 2013. On expiry of 

those terms, these Directors shall 

retire and may either be replaced 

by new appointees or, subject to 

this Article, be reappointed. These 

Directors shall be eligible for 

reappointment on 1 October 2013, 

except that a Director is ineligible 

for a further consecutive 

reappointment on 1 October 2013 

if the Director has been 

reappointed on 1 October 2010; 

and 

B. in respect of 2 Directors, for a term 

of 4 years commencing on 1 

October  2010 and expiring on 30 

September 2014. On expiry of 

those terms, these Directors shall 

retire and may either be replaced 

by new appointees or, subject to 

this Article, be reappointed. These 

Directors shall be eligible for 

reappointment on 1 October 2014 

but shall be ineligible for a further 

consecutive reappointment on 1 

October 2017 if the Director was 

appointed on 1 October 2007. 

Subject to Article 44(h)(iii), the Director 

appointments contemplated by this Article 

44(h)(ii) that may be made by the 

Representative Council on 1 October 

2013 or 1 October 2014 (as the case may 

be) shall be made subject to and in 

accordance with Articles 44(a) to (d), (f) 

and (g). The Board shall  determine 

whether a Director is appointed on the 

basis of Article 44(h)(ii)A or 44(h)(ii)B. 

iii. in any event, a Director shall not 

be eligible for reappointment 

under this Article 44(h) or 

otherwise if being reappointed 

would result in that person being 

a Director for more than 11 

consecutive years (for this 
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purpose, excluding any time 

served by a Director prior to 1 

October 2007). 

(b) The election of Directors shall take place in the 

following manner: 

i. Except as in (ii) any member with the 

Allocated Membership Status of “Fellow 

Certified Practising Accountant”, 

“Certified Practising Accountant” or 

“Life” can nominate themselves to serve 

as Director. 

ii. Any Director appointed as Director 

before 31 December 2017 cannot 

nominate for election. 

iii. The Board will call for nominations for 

open positions on the organisation’s 

website, by email, and by advertisement 

in the magazine In the Black (or any 

successor publication).  

iv. The nomination shall be in writing, 

signed by the member, and signed by at 

least 100 voting members and shall be 

lodged with the Secretary before the 

30th of June.  

v. Voting opens on 1 August and closes on 

31 August. 

vi. The election of Directors must be by an 

optional preferential voting system. 

Voting is optional. Electronic voting 

must be available. The counting of 

votes is as described in Article 44(c).  

(c) In relation to the election of Directors, 

Members votes of members are counted as 

follows: 

i. Members votes are allocated to their 

preferred candidates to the extent of the 

number of available positions. For 

example if there are 3 vacancies the 

highest 3 preferences receive one vote 

each or if the member’s ballot paper 

specifies less than 3 preferences those 

preferences get one vote each. 

ii. A Surplus Candidate is a candidate that 

can be eliminated without leaving a 

vacancy on the board of Directors or an 

additional vacancy in the case of 

insufficient candidates.  

iii. The Surplus Candidate with the lowest 

number of votes is eliminated and their 

votes reallocated to the candidate with 

the voter’s next highest preference that 

is yet to be eliminated. This process is 

repeated until there are no more 

Surplus Candidates. 

(d) Each Director must retire on 30 September 

of the third calendar year following the 

calendar year during which the Director is 

appointed.  

(e) Subject to the requirements of the 

Corporations Act, on the retirement of a 

Director, the retiring Director shall be eligible 

to stand for re-election for one (1) 

subsequent re-election but the Director shall, 

be ineligible for any subsequent re-election.  

(f) A Director appointed to fill a casual vacancy 

(without election or re-election) ceases to be 

a Director on 30 September. 

 

This resolution will delete Articles 51(d), 61, 62, 

63 and 64 in their entirety.  

Members can view a copy of the amended 

Constitution showing the above changes in any 

of the following ways: 

 a digital copy is available at 

www.cpaaustralia.com.au/agm;  

 a hard copy will be made available for 

inspection at any of the CPA offices by 

emailing AGM@cpaaustralia.com.au; 

 a hard copy will be mailed out on 

request by emailing 

AGM@cpaaustralia.com.au; and 

 hard copies will also be made available 

at the AGM. 

BOARD RESPONSE 

Unlike other member-based organisations, the 

Company does more than only represent 

Members – it is a professional occupational 

body. The Company sets membership 

standards and criteria for Members, has an 

file:///C:/Users/kma/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/DM2GB5IZ/www.cpaaustralia.com.au/agm
file:///C:/Users/kma/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/DM2GB5IZ/AGM@cpaaustralia.com.au
file:///C:/Users/kma/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/DM2GB5IZ/AGM@cpaaustralia.com.au
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accreditation function, an educational function, 

a monitoring function and a licensing function. 

The Company also plays an advocacy role on 

behalf of Members. The Company’s advocacy 

role extends to policy makers and regulators 

across the jurisdictions in which it operates. 

Therefore, the Board requires a diverse skill set 

to manage the framework under which Members 

maintain their accreditation, skills and practice.  

The Board believes that the most appropriate 

way to ensure that the Company can discharge 

its functions is to adopt a robust governance and 

Board appointment model which is consistent 

with the Independent Review Panel. That is, 

among other amendments: 

 to change the function of the proposed 

Appointments Council to focus on Director 

appointments; 

 ensure that there are representatives from 

each Divisional and Branch Council on the 

Appointments Council, those Divisional and 

Branch Councillors being directly elected as 

Divisional and Branch Councillors by the 

Members in their respective Divisions and 

Branches; and  

 to limit Appointments Councillors’ tenure to 

a maximum of 4 years.  

Board-endorsed Special Resolution 1 adopts 

the recommendations of the Independent 

Review Panel. This resolution is inconsistent 

with the recommendations of the Independent 

Review Panel.  

First, the resolution proposes that only certain 

categories of Members can be Directors and, as 

a result, no non-Member Directors can hold 

office.  As outlined by the Independent Review 

Panel, setting a minimum number of non-

Member Directors aims to ensure that these 

non-Member directors are included on the 

Board and that there is a diverse and 

appropriate skill mix. Having a diverse mix of 

Directors, both Members and non-Members, 

allows robust mindsets to be brought to Board 

Meetings. The Board believes its Board-

endorsed resolution, set out in Special 

Resolution 3, addresses the points raised by the 

Independent Review Panel by ensuring that 

there are a minimum of 2 non-Member Directors 

on the Board. Having 2 non-Member Directors 

on the Board will contribute to the independence 

identified by the Independent Review Panel. 

Second, the Independent Review Panel noted 

the following points against implementing a 

‘direct election’ model (as would be required 

under this resolution): 

 At a general level, direct election is 

incompatible with a skills-based approach to 

electing Directors. The Appointments 

Council is in the position to ensure that the 

Board is comprised of Directors with the 

necessary skill sets. This is especially 

important in elections to replace Directors 

with a particular skill set. 

 There is a risk that some Members may 

place pressure on an elected Director to be 

a constituent representative. 

 There is a historically low voter turnout in 

member-based organisations’ direct 

election processes, which may result in a 

very small number of Members determining 

who is appointed to the Board. The Board’s 

proposed model of an Appointments 

Council, as set out in Special Resolution 1, 

enables those Divisional and Branch 

Councillors who are directly elected by the 

Members in their respective Divisions and 

Branches and who form the Appointments 

Council, to focus on electing a diverse, 

balanced and skills based Board, having 

regard to a range of candidates in the 

evaluation process. 

 The tenure of directors under direct election 

models is generally lower, which diminishes 

the experience and continuity of the relevant 

board. 

More specifically, this resolution: 

 will result in significant time and cost impacts 

in running a direct election process when 

compared to the recommended 

Appointments Council process; 

 does not specify the requisite skill set for 

Directors standing for election; 

 does not provide safeguards against elected 

candidates coming from Divisions with large 

numbers of members. This may result in the 

Board not having representatives from small 
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regions. This is particularly important as the 

Company is a global brand and 

organisation, with Members in many 

regional locations; 

 does not provide an option to expedite an 

election process – each election must  

remain open for 30 days, and must only be 

held during August of each year; 

 does not allow any Directors, appointed 

before 31 December 2017, to nominate for 

election. This means that existing 

knowledge and experience will be lost. Not 

only may the Board have to be appointed 

again in 3 years’ time but there is also no 

staggering of appointments. The proposal 

would also see the Company continue in a 

disruptive holding pattern as the entire 

Board has to be replaced (again); 

 does not specify who has the power to 

appoint a Director to fill a casual vacancy; 

and 

 does not take into account the relatively low 

number of Members that have attended 

AGMs in the last 4 years. Member 

attendance at AGMs in the last 4 years has 

been in the range of 30 – 58 Members 

eligible to vote attending, with 238 Members 

attending one AGM in that period. However, 

over the last 5 years approximately 30,000 

Member votes have been cast in Divisional 

Council elections. This demonstrates that 

there is greater Member participation in the 

Divisional Council election process than the 

AGM process. Enabling Director 

appointment to occur through the Divisional 

Councils and Branch Councils, as Board-

endorsed Special Resolution 1 does through 

representation on the Appointments 

Council, is therefore, in the Board’s view, a 

preferable Director election model. 

If the Board-endorsed Special Resolution 1 is 

passed, then this Special Resolution 8, if 

passed, will prevail to the extent of any 

inconsistency.  

For the reasons outlined above, the Board 

considers that this resolution is not in the best 

interests of the Company, and unanimously 

recommends that Members vote against 

Special Resolution 8. 

The Chair intends to vote undirected proxies 

against Special Resolution 8. 
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9. SPECIAL RESOLUTION 

PROPOSED BY BRETT 

STEVENSON  

This resolution has been proposed by Brett 
Stevenson, Member, under section 249N of the 
Corporations Act and is supported by at least 
100 Members. 

In addition, Brett Stevenson has provided an 

explanatory statement under section 249P of 

the Corporations Act. This explanatory 

statement is set out Annexure E, which forms 

part of this Notice.  

The Board’s response to this resolution is set 

out below the proposed changes to the 

Constitution. 

PROPOSED CHANGES TO THE 

CONSTITUTION 

This resolution will amend Article 44 of the 

Constitution as follows: 

(a) The Board shall be appointed by the 

Representative CouncilMembers and shall 

consist of a maximum of 129 Directors, such 

Directors being: 

i. up to 108 persons who are Members; 

and 

ii. up to 21 persons who areis neither a 

Member nor an employee of the 

Company. 

(b) Subject to Article 44(f)(g), each Director 

appointed by the Representative 

CouncilMembers must retire on 30 September 

of the third calendar year following the 

calendar year during which the Director is 

appointed. 

(c) Once appointed to the Board, a Director 

cannot be removed by the Representative 

Council. 

(d)(c) On or before 30 September in the year in 

which a Director is to retire under this Article 

44, the Representative CouncilNominations 

Committee shall meet and compile a list of 

candidates for appointment as Directors for 

consideration by the Members and the 

Members may appoint a replacement Director 

to the Board in accordance with this Article 44. 

(e)(d) Subject to the requirements of the 

Corporations Act, on the retirement of a 

Director, the retiring Director shall be eligible 

for reappointment for two (2)one (1) 

subsequent re-appointments but the Director 

shall, subject to Article 44(e)(f), be ineligible for 

any subsequent re-appointment. 

(f)(e) A Director appointed by the Representative 

CouncilNominations Committee under Article 

44(f)(g) to fill a casual vacancy in the Board, 

and who is reappointed, is eligible for one (1) 

two subsequent re-appointments if he or she 

was not a Director filling a casual vacancy on 

the Board for more than 1 year before being 

reappointed. If he or she was a Director filling 

a casual vacancy in the Board for more than 1 

year the Director who is reappointed is eligible 

for one subsequent re- appointment only. 

(g)(f) Any casual vacancy occurring in the Board 

may be filled by the Representative 

CouncilNominations Committee appointing a 

new Director who shall retain office, and be 

subject to, and have the benefit of, all the 

rights, duties and privileges attaching to that 

office, for so long as the vacating Director 

would have retained the office if no vacancy 

had occurred. A Director appointed under this 

Article 44(f)(g) must retire on the same date on 

which the vacating Director would have retired 

in accordance with Article 44(b) or Article 

44(h), as applicable. 

(h) Notwithstanding any provisions of this 

Constitution, or any provisions contained in 

the constitution of the Company prior to the 

Amending Date, the following transitional 

provisions regarding the Directors and the 

composition of the Board shall apply: 

i. those Directors appointed by the 

Representative Council for a term of 2 

years commencing on 1 April 2009 and 

expiring on 31 March 2011 (or any 

person appointed by the Representative 

Council to fill a casual vacancy caused 

by any such Director vacating their 

office) shall continue in office until 30 

September 2011, and on the expiry of 

that extended term shall retire and shall 

either be reappointed or replaced by 

new appointees, as determined by the 
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Representative Council in accordance 

with Article 44(a), each such 

appointment to be: 

A. in respect of 2 Directors, for a term 

of 3 years commencing on 1 

October  2011 and expiring on 30 

September 2014. On expiry of 

those terms, these Directors shall 

retire and may either be replaced 

by new appointees or, subject to 

this Article, be reappointed. A 

Director appointed on 1 October 

2007 and reappointed on 1 

October 2011 shall be eligible for a 

final consecutive reappointment on 

1 October 2014; and 

B. in respect of 4 Directors, for a term 

of 4 years commencing on 1 

October  2011 and expiring on 30 

September 2015. On expiry of 

those terms, these Directors shall 

retire and may either be replaced 

by new appointees or, subject to 

this Article, be reappointed. These 

Directors shall be eligible for 

reappointment on 1 October 2015 

and a final consecutive 

reappointment on 1 October 2018, 

except that a Director is ineligible 

for a final consecutive 

reappointment on 1 October 2018 

if that Director was first appointed 

on 1 October 2007. 

Subject to Article 44(h)(iii), the Director 

appointments contemplated by this Article 

44(h)(i) that may be made by the Representative 

Council shall be made subject to and in 

accordance with Articles 44(a) to (d), (f) and (g). 

The Board shall determine whether a Director is 

appointed on the basis of Article 44(h)(i)A or 

44(h)(i)B. 

ii. those Directors appointed by the 

Representative Council for a term of 30 

months commencing on 1 October 2007 

and expiring on 31 March 2010 (or any 

person appointed by the Representative 

Council to fill a casual vacancy caused 

by any such Director vacating their 

office) shall continue in office until 30 

September 2010, and on expiry of that 

extended term shall retire and shall 

either be reappointed or replaced by 

new appointees, as determined by the 

Representative Council in accordance 

with Article 44(a), each such 

appointment to be: 

A. in respect of 4 Directors for a term 

of 3 years commencing on 1 

October  2010 and expiring on 30 

September 2013. On expiry of 

those terms, these Directors shall 

retire and may either be replaced 

by new appointees or, subject to 

this Article, be reappointed. These 

Directors shall be eligible for 

reappointment on 1 October 2013, 

except that a Director is ineligible 

for a further consecutive 

reappointment on 1 October 2013 

if the Director has been 

reappointed on 1 October 2010; 

and 

B. in respect of 2 Directors, for a term 

of 4 years commencing on 1 

October  2010 and expiring on 30 

September 2014. On expiry of 

those terms, these Directors shall 

retire and may either be replaced 

by new appointees or, subject to 

this Article, be reappointed. These 

Directors shall be eligible for 

reappointment on 1 October 2014 

but shall be ineligible for a further 

consecutive reappointment on 1 

October 2017 if the Director was 

appointed on 1 October 2007. 

Subject to Article 44(h)(iii), the Director 

appointments contemplated by this Article 

44(h)(ii) that may be made by the 

Representative Council on 1 October 

2013 or 1 October 2014 (as the case may 

be) shall be made subject to and in 

accordance with Articles 44(a) to (d), (f) 

and (g). The Board shall determine 

whether a Director is appointed on the 

basis of Article 44(h)(ii)A or 44(h)(ii)B. 

iii. in any event, a Director shall not 

be eligible for reappointment 

under this Article 44(h) or 

otherwise if being reappointed 

would result in that person being 

a Director for more than 11 

consecutive years (for this 
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purpose, excluding any time 

served by a Director prior to 1 

October 2007). 

This resolution will amend Article 51 as follows: 

(a) The Board has the power to manage the 

business of the Company and may exercise to 

the exclusion of the Company in general 

meeting all powers of the Company which are 

not, by the law or this Constitution, required to 

be exercised by the Company in general 

meeting or the Representative 

CouncilMembers. 

… 

(d) Except for the appointment of the Board in 

accordance with Articles 44 and 61(a)(i), the 

Board is not  required to act  in accordance 

with any view, guidance, wish, advice, 

direction or recommendation of or from the 

Representative CouncilMembers. 

This resolution will amend Article 67 as follows: 

(a) Subject to Articles 67(e) and 76(a), prior to 30 

September in each calendar year from 2010 

and onwards, the Board shall elect from 

amongst: 

i. those Directors whose terms do not 

expire before 1 October of that calendar 

year; and 

ii. those persons who the Representative 

CouncilMembers hashave resolved to 

appoint to the Board for terms 

commencing on 1 October during that 

calendar year, 

a President and 2 Deputy Presidents (all of 

whom must be Members). 

(b) Each person so elected as President or 

Deputy President pursuant to Article 67(a) 

shall hold office for a term of 1 year 

commencing on 1 October of that calendar 

year and ending on 30 September in the next 

calendar year. Prior to 30 September in the 

next calendar year following the election of 

each such President or Deputy President, the 

term of each such President or Deputy 

President may be extended for a further 1 year 

term by election of the Board, provided that the 

President or the relevant Deputy President (as 

the case may be) is either: 

i. not required to retire from office as a 

Director pursuant to Article 44(b) or, 

44(g) or 44(h) on 30 September in that 

next calendar year; or 

ii. required to retire from office as a 

Director  pursuant  to Article 44(b) or, 

44(g) or 44(h) on 30 September in that 

next calendar year but has been 

reappointed as a Director by the 

Representative CouncilMembers 

pursuant to Article 44(d), 

but the President can only hold office for a 

maximum of 2 consecutive years and each 

Deputy President can only hold office for a 

maximum of 4 consecutive years.  

… 

This resolution will amend Article 61 of the 

Constitution as follows: 
 

(a) The Nominations CommitteeRepresentative 
Council shall have the following powers: 

 
(i) to provide the Members with a shortlist 

of six nominees (maximum) and three 
nominees (minimum) for each 
Director position in accordance with 
Article 44(c) for the Members to elect 
Directors apply the election procedure 
(if any) from time to time prescribed by 
the Board to the extent the same is not 
inconsistent with this Constitution; 

  
(i)(ii) to appoint a Director in accordance 

with Article 44(f) to fill a casual 
vacancy in the Board, the Board 
applying the election procedure (if 
any) from time to time prescribed by 
the Board to the extent the same is not 
inconsistent with this Constitution.; 

 
(ii) at the request of the Board, to 

consider and provide guidance to the 
Board (through the chair of the 
Representative Committee) on 
Member issues; and 

 
(iii) at the request of more than 50 

percent of the Representative 
Councillors, to consider any issue 
concerning the affairs of the 
Company and, as the 
Representative Council considers 
appropriate, convey (through the 
chair of the Representative Council) 
the view of the Representative 
Council to the Board. If requested by 
the Representative Council, the chair 
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of the Representative Council must 
convey any such view to the Board. 

 
(b) Other than as set out in Article 61(a), the 

Nominations Committee Representative 
Council will have no other powers. 

 
(c) The Nominations Committee Representative 

Council will have no power or authority to 
bind, instruct or direct the Board on any 
matter (including in relation to Member 
issues or any issue considered by the 
Representative Council under Article 
61(a)(iii)) and does not have the power to 
dismiss the Board or any Director. 

 
(d) Nominations Committee Representatives 

Representative Councillors are not directors 
of the Company for any purpose (including 
the Corporations Act) unless they have 
separately been appointed as Directors by 
the MembersRepresentative Council. 

  

(e) The Nominations Committee must have 
regard to the following criteria when 
selecting nominees under Article 61(a): 

  

(i) unquestioned honesty and integrity; 
(ii) a proven track record in the 

accounting profession; 
(iii) time available to undertake those 

responsibilities; 
(iv) an ability to apply strategic thought to 

matters in issue; 
(v) a preparedness to question, challenge 

and critique; and 
(vi) a willingness to understand and 

commit to the highest standards of 
governance of the Company. 

This resolution will amend Article 62 of the 

Constitution as follows: 

(a) Subject to the remainder of this Article 62, 

there shall be the following Nominations 

Committee RepresentativesRepresentative 

Councillors: 

(i) four  representatives, appointed 
by the Council of Presidents, chosen 
from the Divisional Councillors; and 

 

i) one Divisional Councillor from  each 
Division appointed by the respective 
Divisional Council; 

 
(ii) two Directors, chosen by the Council 

of Presidents. One of these Directors 
must be the President. 
 

ii) in respect of any Division to which are 
attached more than 20 percent of the 
total number of Members, one 

Divisional Councillor from the Division 
appointed by the relevant Divisional 
Council (in addition to the Divisional 
Councillor appointed by that Divisional 
Council under Article 62(a)(i)); 

iii)  subject to Article 62(b), one 
representative of any group, body or 
committee established or recognised 
by the Board to reflect the diversity of 
membership which the Board from 
time to time determines should have a 
Representative Councillor 
representing that group, body or 
committee; and 

(iv)  if not appointed to the Representative 
Council under Articles 62(a)(i) - 
62(a)(iii), the President (as an ex 
officio member). 

The Representative Councillor representing a 

body, group or committee of the Board in 

accordance with Article 62(a)(iii) will be 

selected or elected by that body, group or 

committee or, in the case of a group, if the 

Board so determines, by a representative 

body of that group or such other group or 

committee as the Board may appoint for that 

purpose. 

(b)  The power of the Board to determine that a 

body, group  or committee should have a 

Representative Councillor representing that 

body, group or committee pursuant to Article 

62(a)(iii) is limited insofar as such 

determination must not be made by the Board 

if it  would result  in the proportion (expressed 

as a percentage) of Representative 

Councillors appointed by the Divisional 

Councils pursuant to Articles 62(a)(i) or 

62(a)(ii) being less than or equal to 50 percent 

of all Representative Councillors. 

(c)(b) Each Nominations Committee Representative 

Representative Councillor shall hold office as 

such for a term of 2 years, commencing on 1 

February in the year of appointment which 

shall expire on 31 January in the second year 

of that term, unless such person has been 

appointed President for a term which extends 

past this date, in which case until the end of 

that person's term as President.  

(d)(c) Subject to the Corporations Act and this 

Constitution, each Nominations Committee 

Representative Representative Councillor 

shall be eligible for reappointment, but a 

Nominations Committee Representative 

Representative Councillor is ineligible for 
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reappointment if the serving of a further 2 year 

term would result in that person being a 

Nominations Committee Representative 

Representative Councillor for more than 6 

consecutive years (for this purpose, excluding 

any time served as a Nominations Committee 

Representative Representative Councillor 

while filing a casual vacancy if so appointed in 

accordance with Article 64(b)).  

(e)(d) If a Nominations Committee Representative 

Representative Councillor is ineligible for 

reappointment pursuant to Article 62(d)62(c), 

he or she shall not be eligible to be appointed 

as a Nominations Committee Representative 

Representative Councillor for a period of 2 

years following the expiry of his or her term.  

(f) All Representative Councillors must be 

Members. 

(g)(e) All appointments to the office of Nominations 

Committee Representative Councillor shall 

(save in the case of the President appointed 

under Article 62(a)(ii) 62(a)(iv) be conducted in 

the manner set out in the By-Laws. 

This resolution will amend Article 63 of the 

Constitution as follows: 

(a) The President or, in the President's absence, 

a Representative Councillor chosen by those 

present, shall act  as the chair of any meeting 

of  the Representative Council. 

(b)(a) A meeting of the Representative Councillors 

Nominations Committee shall be convened at 

any time upon the request of the President or 

more than 50 percent of the Representative 

CouncillorsNominations Committee 

Representatives. 

(c)(b) The quorum for meetings of the 

Representative Councillors Nominations 

Committee shall be determined by the 

Representative Council Nominations 

Committee from time to time, provided that 

such quorum shall not be less than the number 

which is equal to half of the total number of 

appointed Nominations Committee 

RepresentativesRepresentative Councillors at 

the time of the meeting plus one (if this number 

is not a whole number, then it shall be rounded 

down). 

(d)(c) The President shall cause a notice of a 

meeting of the Nominations Committee 

Representative Council and a proposed 

agenda to be given to Nominations Committee 

Representatives Representative Councillors 

at least  14 days prior to the meeting although 

matters  of  which no or insufficient notice has 

been given may be dealt with so long as the 

meeting is of the opinion that the matter is of 

sufficient importance. 

(e)(d) A Nominations Committee Representative 

Representative Councillor unable to attend or 

vote at any meeting of the Nominations 

Committee Representative Council may, by 

signed notice to the Secretary, authorise any 

other Nominations Committee Representative 

Representative Councillor to vote on their 

behalf  on all questions arising at such meeting 

or upon any particular question arising at such 

meeting. 

(f)(e) Nominations Committee Representatives 

Representative Councillors  attending any 

meeting of the Nominations Committee 

Representative Council shall be entitled to 

such reasonable travel, accommodation, or 

other expenses approved from time to time by 

the Board. 

(g)(f) The Nominations Committee Representative 

Council may meet either in person or by 

telephone or by other means of 

communication by which all persons 

participating in the meeting are able to hear 

and be heard by all other participants. A 

meeting conducted by telephone or other 

means of communication is deemed to be held 

at the place agreed upon by the persons 

attending the meeting, provided that at least 

one of the persons present at the meeting was 

at the place for the duration of the meeting. 

(h)(g) The Nominations Committee Representative 

Council shall cause to be regularly entered, in 

books provided for the purpose, minutes of the 

proceedings of its meetings. The minutes of 

any meeting of the Nominations Committee 

Representative Council signed by the 

chairman of the succeeding meeting of the 

Nominations Committee Representative 

Council shall, unless the contrary is proved, be 

conclusive evidence of the proceedings 

recorded in those minutes. 
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(i)(h) The Nominations Committee Representative 

Council may pass a resolution without holding 

a meeting if notice in writing of the resolution 

is given to all Nominations Committee 

Representatives Representative Councillors 

and a majority of the Nominations Committee 

Representatives Representative Councillors 

entitled to vote on the resolution sign a 

statement that they are in favour of the 

resolution set out in the document. A 

resolution pursuant to this Article 63(h)63(i) 

may consist of several documents in the same 

form each signed by one or more Nominations 

Committee Representatives Representative 

Councillors and is effective when signed by the 

last of the Nominations Committee 

Representatives Representative Councillors 

constituting the majority of the Nominations 

Committee Representatives Representative 

Councillors. A facsimile transmission or other 

document produced by electronic means 

under the name of a Nominations Committee 

Representative Representative Councillor with 

the Nominations Committee Representative’s 

Representative Councillor's authority is taken 

to be a document signed by the Nominations 

Committee RepresentativeRepresentative 

Councillor for the purposes of this Article 

63(h)63(i) and is taken to be signed when 

received by the Company in legible form. 

(j)(i) All acts done at any meeting of the 

Nominations Committee Representative 

Council or an act of any person acting as a 

Nominations Committee Representative 

Representative Councillor is not invalidated 

by: 

i. a defect in the appointment or 

continuance in office of a person 

as a Nominations Committee 

RepresentativeRepresentative 

Councillor, or of the person so 

acting; or 

ii. a person so appointed being 

disqualified or not being entitled 

to vote, 

if that circumstance was not known by the 

Nominations Committee Representative Council 

or person (as the case may be) when the act 

was done. 

(k)(j) Subject to Articles 63(a) to (i)(j), all 

procedural requirements for meetings and conduct 

of the Nominations CommitteeRepresentative 

Council will be as determined by the Board from 

time to time. 

This resolution will amend Article 64 of the 

Constitution as follows: 

(a) The office of a Nominations Committee 

Representative Representative Councillor shall 

ipso facto be vacated if: 

i. the Nominations Committee 

RepresentativeRepresentative 

Councillor ceases to be a Member; 

ii. the Nominations Committee 

RepresentativeRepresentative 

Councillor resigns by notice in writing to 

the Company; 

iii. the Nominations Committee 

RepresentativeRepresentative 

Councillor becomes Insolvent; 

iv. the Nominations Committee 

Representative  Representative 

Councillor becomes of unsound mind or  

a person whose person or estate is 

dealt with in any way under the laws 

relating to mental health; 

v. the Nominations Committee 

Representative’s Representative 

Councillor's membership is suspended; 

or 

vi. the Nominations Committee 

Representative’s Representative 

Councillor's membership subscription is 

overdue for 60 days or more. 

(b) Any casual vacancy occurring on the 

Nominations Committee 

Representative Council may be filled by 

the body which appointed that 

Nominations Committee 

Representative Representative 

Councillor who shall retain office, and 

be subject to, and have the benefit of, 

all the  rights, duties and privileges 

attaching to that office, for as long as the 

vacating Nominations Committee 

Representative Representative 

Councillor would have retained office if 

no vacancy occurred. 
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This component of the resolution will replace 

Article 68 of the Constitution with the following: 

Each person elected in accordance with Article 67 
shall hold office until that person's successor is 
appointed and any vacancy occurring before such 
a successor is appointed may be filled at a 
meeting of the Board, to be held as soon as 
practicable after the occurrence of the vacancy of 
which business notice shall be given to the 
Directors. 

 
(a) The Council of Presidents shall have the power 

to provide advice to the Board on strategic 
issues and opportunities (with an emphasis on 
sharing the views and preferences of 
Members) as the Council of Presidents, from 
time-to-time, best sees fit. 

(b) In providing advice to the Board under Article 
68(a), the Council of Presidents must engage 
in two-way discussions with Divisional 
Councils, Branch Councils and the Board. 

(c) The Council of Presidents will have no power 
or authority to bind, instruct, direct or compel 
the Board on any matter, and does not have 
the power to dismiss the Board or any Director. 
Other than as set out in Article 68(a), the 
Council of Presidents will have no other 
powers. For the avoidance of doubt, the Board 
is not required to disclose any information to 
the Council of Presidents. 

(d) The Council of Presidents shall meet at least 
4 times per calendar year.  

(e) Branch Presidents and Divisional Presidents 
will comprise the Council of Presidents. A 
member of the Council of Presidents: 

(i) is not a Director for any purpose, unless 
they have been separately appointed as 
a Director under Article 44, in which 
case they must retire as Branch 
President or Divisional President (as the 
case may be); and 

(ii) may only serve on the Council of 
Presidents while they are a Branch 
President or Divisional President. 

(f) Notwithstanding anything else to the contrary 
in this Constitution, or the constitution of the 
Company in force immediately before the 
Amending Date, the persons holding the 
positions of President of each of the Branch 
Councils and Divisional Councils shall 
continue to hold those offices for the term of 
their appointment. The first meeting of the 
Council of Presidents will be held no later than 
30 September 2018. 

This component of the resolution will insert new 

Article 69 of the Constitution as follows: 

 

(a) The Chair of the Council of Presidents or in 
their absence, the Deputy Chair, shall act as 
the chair of the Council of Presidents. In the 
absence of the President and the Deputy Chair 
at a meeting of the Council of Presidents, the 
Council of Presidents may elect a member of 
the Council of Presidents as Chair of that 
meeting.  

(b) Subject to Article 69(d), a meeting of the 
Council of Presidents shall be convened at any 
time upon the request of the Chair or more 
than 50 percent of the members of the Council 
of Presidents. 

(c) The quorum for meetings of the Council of 
Presidents shall be determined by the Council 
of Presidents from time to time, provided that 
such quorum shall not be less than the 
number which is equal to half of the total 
number of members of the Council of 
Presidents at the time of the meeting plus one 
(if this number is not a whole number, then it 
shall be rounded down). 

(d) The Chair shall cause a notice of a meeting 
of the Council of Presidents and a proposed 
agenda to be given to the  m em bers  o f  
the  Council of Presidents at least 14 days 
prior to the meeting although matters of 
which no or insufficient notice has been given 
may be dealt with so long as the meeting is 
of the opinion that the matter is of sufficient 
importance. 

(e) If a member of the Council of Presidents is  
unable to attend or vote at any meeting of the 
Council of Presidents, they may not authorise 
the Secretary or any other member of the 
Council of Presidents to vote on their behalf 
on any questions arising at such meeting 
or upon any particular question arising at 
such meeting. In the case of an equality of 
votes on a resolution at a meeting of the 
Council of Presidents, the Chair or if the Chair 
is absent, the Deputy Chair, will have a casting 
vote on that resolution provided that: 

(i) the Chair or the Deputy Chair (as the 
case may be) is entitled to vote on the 
resolution; and 

(ii) the quorum requirements under Article 
69(c) are satisfied. 

If the Chair or the person appointed by the 
Deputy Chair (as the case may be) is absent 
from the meeting, the resolution in question 
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must be deferred until the next meeting of the 
Council of Presidents. 

(f) A member of the Council of Presidents 
attending any meeting of the Council of 
Presidents shall be entitled to such 
reasonable travel, accommodation, or other 
expenses approved from time to time by the 
Board. 

(g) The Council of Presidents may meet either in 
person or by telephone or by other means 
of communication by which all persons 
participating in the meeting are able to hear 
and be heard by all other participants. A 
meeting conducted by telephone or other 
means of communication is deemed to be 
held at the place agreed upon by the persons 
attending the meeting, provided that at least 
one of the persons present at the meeting was 
at the place for the duration of the meeting. 

(h) The Council of Presidents shall cause to be 
regularly entered, in books provided for the 
purpose, minutes of the proceedings of its 
meetings. The minutes of any meeting of the 
Council of Presidents signed by the chair of 
the succeeding meeting of the Council of 
Presidents shall, unless the contrary is 
proved, be conclusive evidence of the 
proceedings recorded in those minutes. 

(i) The Council of Presidents may pass a 
resolution without holding a meeting if notice 
in writing of the resolution is given to all 
members of the Council of Presidents and a 
majority of the members of the Council of 
Presidents entitled to vote on the resolution 
sign a statement that they are in favour of the 
resolution set out in the document. A 
resolution pursuant to this Article 69(i) may 
consist of several documents in the same form 
each signed by one or more of the members 
of the Council of Presidents and is effective 
when signed by the last of the Council of 
Presidents members constituting the majority 
of the Council of Presidents members. A 
facsimile transmission or other document 
produced by electronic means under the name 
of a Council of Presidents members with their 
authority is taken to be a document signed by 
them for the purposes of this Article 69(i) and 
is taken to be signed when received by the 
Council of Presidents in legible form. 

(j) All acts done at any meeting of the Council of 
Presidents or an act of any person acting as 
a member of the Council of Presidents is not 
invalidated by: 

(i) a defect in the appointment or 
continuance in office of a person as a 

member of the Council of Presidents, or 
of the person so acting; or 

(ii) a person so appointed being 
disqualified or not being entitled to 
vote, 

if that circumstance was not known by the 
Council of Presidents or the member of the 
Council of Presidents (as the case may be) 
when the act was done. 

This component of the resolution will insert new 

Article 70 of the Constitution as follows: 

 

(a) Subject to Article 70(e), prior to 31 December 
in each calendar year, the Council of 
Presidents shall elect from amongst their 
members a Chair and a Deputy Chair (all of 
whom must be Members). 

(b) Each person so elected pursuant to Article 
70(a) shall hold office for a term of 1 year 
commencing on 1 January in the year of 
election. The term of each Chair or Deputy 
Chair may be extended for further 1 year terms 
by election of the members of the Council of 
Presidents, provided that the Chair or the 
relevant Deputy Chair (as the case may be) is 
either: 

(i) not required to retire from office as a 
Branch or Divisional President in that 
next calendar year prior to 31 
December; or 

(ii) required to retire from office prior to 31 
December in that next calendar year but 
has been reappointed as a President by 
their Branch Council or Divisional 
Council respectively. 

but the Chair and Deputy Chair can only hold 
office for a maximum of 2 consecutive years.  

(c) If a casual vacancy occurs for the position of 
Chair or Deputy Chair during the term of their 
appointment, the members of the Council of 
Presidents may appoint a member of the 
Council of Presidents to fill the casual vacancy 
for as long as the vacating Chair or Deputy 
Chair would have retained office if no vacancy 
had occurred. 

(d) All such elections shall be conducted in the 
manner set out in the By-Laws. 

(e) Each person elected in accordance with 
Article 70 shall hold office until that person's 
successor is appointed and any vacancy 
occurring before such a successor is 
appointed may be filled at a meeting of the 
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Council of Presidents, to be held as soon as 
practicable after the occurrence of the 
vacancy of which business notice shall be 
given to the Council of Presidents.  

(f) Notwithstanding anything else to the contrary 
in this Constitution, or the constitution of the 
Company in force immediately before the 
Amending Date, the Council of Presidents at 
the first available meeting after the Amending 
Date will appoint a Deputy Chair to hold the 
position until 31 December 2018 and that 
Deputy Chair’s term can be extended for 1 
year but cannot be extended for a further 1 
year term. 

Members can view a copy of the amended 

Constitution showing the above changes in any 

of the following ways: 

 a digital copy is available at 

www.cpaaustralia.com.au/agm;  

 a hard copy will be made available for 

inspection at any of the CPA offices by 

emailing AGM@cpaaustralia.com.au; 

 a hard copy will be mailed out on 

request by emailing 

AGM@cpaaustralia.com.au; and 

 hard copies will also be made available 

at the AGM. 

BOARD RESPONSE 

Unlike other member-based organisations, the 

Company does more than only represent 

Members – it is a professional occupational 

body. The Company sets membership 

standards and criteria for Members, has an 

accreditation function, an educational function, 

a monitoring function and a licensing function. 

The Company also plays an advocacy role on 

behalf of Members. The Company’s advocacy 

role extends to policy makers and regulators 

across the jurisdictions in which it operates. 

Therefore, the Board requires a diverse skill set 

to manage the framework under which Members 

maintain their accreditation, skills and practice. 

The Board believes that the most appropriate 

way to ensure that the Company can discharge 

its functions is to adopt a governance and 

election model which is consistent with the 

recommendations of the Independent Review 

Panel. That is, among other amendments: 

 change the function of the proposed 

Appointments Council to focus on 

Director appointments; 

 ensure that there are representatives 

from each Divisional and Branch 

Council on the Appointments Council, 

those Divisional and Branch Councillors 

being directly elected as Divisional and 

Branch Councillors by the Members in 

their respective Divisions and 

Branches; and  

 limit Appointments Councillors’ tenure 

to a maximum of 4 years.  

The Board has proposed Board-endorsed 

Special Resolution 1, which adopts the 

recommendations of the Independent Review 

Panel. 

This proposed special resolution is inconsistent 

with the recommendations of the Independent 

Review Panel.  

In addition, this resolution does not clarify the 

voting procedure that will be applied when 

Members are voting on Director candidates. 

This resolution provides that the Nominations 

Committee will propose a shortlist of Board 

nominees and that Members will vote on this 

shortlist. However, this resolution does not 

specify the procedures that would apply to the 

conduct of the vote, including the ordering of the 

shortlist and whether Members can propose 

candidates for consideration. In the Board’s 

view, this resolution leaves uncertainty as to 

how elections for Directors may be conducted 

and the timing and mechanism by which 

Members will vote.  

Further, this resolution exposes a risk that the 

Board will be determined by historically low 

Member turnouts at general meetings, as 

described in the Board’s response to the 

previous Special Resolution 8 proposed by Glen 

Hasselman. 

Separately, the Board notes the inconsistency 

between this resolution and the corresponding 

explanatory statement:  this resolution enables 

the Board to have “up to” 1 non-Member 

director, while the explanatory statement says 

that “all directors need to be members.”  

file:///C:/Users/kma/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/DM2GB5IZ/www.cpaaustralia.com.au/agm
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As outlined by the Independent Review Panel, 

setting a minimum number of non-Member 

Directors recognises the importance of 

independence in order to ensure appropriate 

oversight of the Board. Having a diverse mix of 

Directors, both Members and the inclusion of 

non-Member Directors, allows robust mindsets 

to be brought to Board Meetings. The Board 

believes its Board-endorsed resolution, set out 

in Special Resolution 3, addresses the points 

raised by the Independent Review Panel by 

ensuring that there are a minimum of 2 non-

Member Directors on the Board. Having 2 non-

Member Directors on the Board will contribute to 

the independence identified by the Independent 

Review Panel. 

This resolution also proposes the establishment 

of a Council of Presidents, which will provide a 

strategic advisory role to the Board. The Board 

agrees with this view and has also proposed its 

own resolution that will establish a Council of 

Presidents (see Special Resolution 2).  

If the Board-endorsed Special Resolution 1 

(above) is passed, then this Special Resolution 

9, if passed, will prevail to the extent of any 

inconsistency.  

For the reasons set out above, the Board 

considers that this resolution is not in the best 

interests of the Company as a whole, and 

unanimously recommends that Members vote 

against Special Resolution 9.  

The Chair intends to vote undirected proxies 

against Special Resolution 9.  
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10. SPECIAL RESOLUTION 

PROPOSED BY BRETT 

STEVENSON  

This resolution has been proposed by Brett 

Stevenson, Member, under section 249N of the 

Corporations Act and is supported by at least 

100 Members. 

In addition, Brett Stevenson has provided an 

explanatory statement under section 249P of 

the Corporations Act. This explanatory 

statement is set out in Annexure F, which forms 

part of this Notice.  

The Board’s response to this resolution is set 

out below the proposed changes to the 

Constitution. 

PROPOSED CHANGES TO THE 

CONSTITUTION 

This resolution will amend Articles 45(b), 45(c) 

and 45(d) of the Constitution as follows: 

(b) Subject to Article 45(i), the amount paid to a 

Director (other than the President or the 

Deputy Presidents), the employer of such a 

Director or a Practice Entity with which such a 

Director is Closely Associated (as applicable, 

and when and where permissible) pursuant to 

Article 45(a) (for the avoidance of doubt, 

excluding any amounts paid pursuant to 

Articles 45(e) or (f)), in any calendar year will 

be determined by the Board for the 

relevant2018 calendar year but must not 

exceed 15%$55,000 indexed cumulatively for 

the following calendar years by the CPI Rate 

of the total annual salary package of the 

Auditor-General of Australia, as prevailing at 

the date of the Board determination. . The 

amount paid to a Director (other than the 

President or Deputy Presidents) will be 

prorated for any period where the Director is 

not entitled to be paid fees by reason of Article 

45(g) or serves as a Director for a period of 

less than 12 months in a calendar year. 

Save for any pro rata reduction to reflect a 

non-entitlement to be paid fees by reason of 

Article 45(g) or service of less than 12 months, 

the same amount of fees shall be paid under 

this Article 45(b) in respect of each Director for 

each calendar year, however the Board may 

vary the amount of fees payable in respect of 

a Director to take into account such additional 

responsibilities within the Company that a 

Director may have. 

(c) Subject to Article 45(i), the amount paid to the 

President, the employer of the President or a 

Practice Entity with which the President is 

Closely Associated (as applicable, and when 

and where permissible) pursuant to Article 

45(a) (for the avoidance of doubt, excluding 

any amounts paid pursuant to Articles 45(e) or 

(f)), in any calendar year will be determined by 

the Board for the relevant calendar year but 

must not exceed 60%$130,000 of the total 

annual salary package of the Auditor-General 

of Australia, as prevailing at the date of the 

Board determination. indexed cumulatively for 

the following calendar years by the CPI Rate. 

The amount paid to the President will be 

prorated for any period where the President 

serves as the President for a period for less 

than 12 months in a calendar year. 

(d) Subject to Article 45(i), the amount paid to 

each Deputy President, the employer of a 

Deputy President or a Practice Entity with 

which a Deputy President is Closely 

Associated (as applicable, and when and 

where permissible) pursuant to Article 45(a) 

(for the avoidance of doubt, excluding any 

amounts paid pursuant to Articles 45(e) or (f)), 

in any calendar year will be determined by the 

Board for the relevant calendar year but must 

not exceed 25%$80,000 indexed cumulatively 

for the following calendar years by the CPI 

Rate of the total annual salary package of the 

Auditor-General of Australia, as prevailing at 

the date of the Board determination.. The 

amount paid to a Deputy President will be 

prorated for any period where a Deputy 

President serves as the Deputy President for 

a period for less than 12 months in a calendar 

year. 

Members can view a copy of the amended 

Constitution showing the above changes in any 

of the following ways: 

 a digital copy is available at 

www.cpaaustralia.com.au/agm;  

 a hard copy will be made available for 

inspection at any of the CPA offices by 

emailing AGM@cpaaustralia.com.au; 

file:///C:/Users/kma/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/DM2GB5IZ/www.cpaaustralia.com.au/agm
file:///C:/Users/kma/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/DM2GB5IZ/AGM@cpaaustralia.com.au


 
 

53 
 
 

 a hard copy will be mailed out on 

request by emailing 

AGM@cpaaustralia.com.au; and 

 hard copies will also be made available 

at the AGM. 

BOARD RESPONSE 

Consistent with the recommendation of the 

Independent Review Panel, the Board 

acknowledges the need to align Director 

remuneration to Members’ expectations and 

comparable organisations. While the Board 

supports changing Director remuneration, there 

are significant issues with this resolution. 

First, the Independent Review Panel 

recommended that Director remuneration be 

appropriately benchmarked. In 2017, the 

Company engaged an independent third party, 

the Godfrey Group, to determine an appropriate 

benchmark for Director remuneration. The 

Godfrey Group had regard to comparable 

organisations. The Godfrey Group noted that in 

membership based organisations the advocacy 

and stakeholder engagement workload outside 

of Board meeting work is material. The Director 

remuneration proposed in this resolution is well 

below the benchmarks determined by the 

Godfrey Group. Further, PwC provided its own 

peer review of the Godfrey Group’s 

recommendations and also found them to be 

reasonable. 

Second, the proposed threshold on Director 

remuneration may result in the Company being 

unable to attract and retain suitably experienced 

and skilled candidates. Capping Director 

remuneration to the amount proposed in this 

resolution fails to take into account the large size 

of the Company and the requirements and 

expectations of the roles of Director, Deputy 

President and President. 

Third, this resolution does not propose 

benchmarking of remuneration or any other 

similar concept. In addition, this resolution does 

not provide for any means of setting appropriate 

benchmarks for Director remuneration in the 

future. As such, there is a risk that the proposed 

fixed remuneration limits would fall behind 

comparable organisations, thereby restricting 

the Company’s ability to attract suitable 

candidates.  

The Board believes its Board-endorsed 

resolution, set out in Special Resolution 4, 

addresses the points raised by the Independent 

Review Panel by ensuring that Director 

remuneration is capped in accordance with the 

recommendation of the Independent Review 

Panel. The Board believes the Board-endorsed 

resolution strikes the balance between 

restricting remuneration, without compromising 

the Company’s ability to attract and retain high 

quality Directors. 

If the Board-endorsed Special Resolution 4 

(above) is passed, then this Special Resolution 

10, if passed, will prevail to the extent of any 

inconsistency.  

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 

Special Resolution 10. 

The Chair intends to vote undirected proxies 

against Special Resolution 10. 
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11. SPECIAL RESOLUTION 

PROPOSED BY BRETT 

STEVENSON  

This resolution has been proposed by Brett 

Stevenson, a Member, under section 249N of 

the Corporations Act and is supported by at 

least 100 Members. 

In addition, Brett Stevenson has provided an 

explanatory statement under section 249P of 

the Corporations Act. This explanatory 

statement is set out Annexure G, which forms 

part of this Notice. 

The Board’s response to this resolution is set 

out below the proposed changes to the 

Constitution. 

PROPOSED CHANGES TO THE 

CONSTITUTION 

This resolution will amend Article 44 of the 

Constitution as follows: 

… 

(f)(e) A Director appointed by the Representative 

Council Nominations Committee under Article 

44(f)(g) to fill a casual vacancy in the Board, 

and who is reappointed, is eligible for one two 

subsequent re-appointments if he or she was 

not a Director filling a casual vacancy on the 

Board for more than 1 year before being 

reappointed. If he or she was a Director filling 

a casual vacancy in the Board for more than 1 

year the Director who is reappointed is eligible 

for one subsequent re- appointment only. 

(g)(f) Any casual vacancy occurring in the Board 

may be filled by the Representative 

CouncilNominations Committee appointing a 

new Director who shall retain office, and be 

subject to, and have the benefit of, all the 

rights, duties and privileges attaching to that 

office, for so long as the vacating Director 

would have retained the office if no vacancy 

had occurred. A Director appointed under this 

Article 44(f)(g) must retire on the same date on 

which the vacating Director would have retired 

in accordance with Article 44(b) or Article 

44(h), as applicable. 

(h) Notwithstanding any provisions of this 

Constitution, or any provisions contained in 

the constitution of the Company prior to the 

Amending Date, the following transitional 

provisions regarding the Directors and the 

composition of the Board shall apply: 

(i) those Directors appointed by the 

Representative Council for a term of 2 

years commencing on 1 April 2009 and 

expiring on 31 March 2011 (or any 

person appointed by the Representative 

Council to fill a casual vacancy caused 

by any such Director vacating their 

office) shall continue in office until 30 

September 2011, and on the expiry of 

that extended term shall retire and shall 

either be reappointed or replaced by 

new appointees, as determined by the 

Representative Council in accordance 

with Article 44(a), each such 

appointment to be: 

C. in respect of 2 Directors, for a 

term of 3 years commencing on 1 

October  2011 and expiring on 30 

September 2014. On expiry of 

those terms, these Directors shall 

retire and may either be replaced 

by new appointees or, subject to 

this Article, be reappointed. A 

Director appointed on 1 October 

2007 and reappointed on 1 

October 2011 shall be eligible for 

a final consecutive 

reappointment on 1 October 

2014; and 

D. in respect of 4 Directors, for a 

term of 4 years commencing on 1 

October  2011 and expiring on 30 

September 2015. On expiry of 

those terms, these Directors shall 

retire and may either be replaced 

by new appointees or, subject to 

this Article, be reappointed. 

These Directors shall be eligible 

for reappointment on 1 October 

2015 and a final consecutive 

reappointment on 1 October 

2018, except that a Director is 

ineligible for a final consecutive 

reappointment on 1 October 

2018 if that Director was first 

appointed on 1 October 2007. 

Subject to Article 44(h)(iii), the Director 

appointments contemplated by this 
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Article 44(h)(i) that may be made by the 

Representative Council shall be made 

subject to and in accordance with 

Articles 44(a) to (d), (f) and (g). 

The Board shall determine whether a 

Director is appointed on the basis of 

Article 44(h)(i)A or 44(h)(i)B. 

(ii) those Directors appointed by the 

Representative Council for a term of 30 

months commencing on 1 October 2007 

and expiring on 31 March 2010 (or any 

person appointed by the Representative 

Council to fill a casual vacancy caused 

by any such Director vacating their 

office) shall continue in office until 30 

September 2010, and on expiry of that 

extended term shall retire and shall 

either be reappointed or replaced by 

new appointees, as determined by the 

Representative Council in accordance 

with Article 44(a), each such 

appointment to be: 

C. in respect of 4 Directors for a term 

of 3 years commencing on 1 

October  2010 and expiring on 30 

September 2013. On expiry of 

those terms, these Directors shall 

retire and may either be replaced 

by new appointees or, subject to 

this Article, be reappointed. 

These Directors shall be eligible 

for reappointment on 1 October 

2013, except that a Director is 

ineligible for a further consecutive 

reappointment on 1 October 

2013 if the Director has been 

reappointed on 1 October 2010; 

and 

D. in respect of 2 Directors, for a 

term of 4 years commencing on 1 

October  2010 and expiring on 30 

September 2014. On expiry of 

those terms, these Directors shall 

retire and may either be replaced 

by new appointees or, subject to 

this Article, be reappointed. 

These Directors shall be eligible 

for reappointment on 1 October 

2014 but shall be ineligible for a 

further consecutive 

reappointment on 1 October 

2017 if the Director was 

appointed on 1 October 2007. 

Subject to Article 44(h)(iii), the Director 

appointments contemplated by this 

Article 44(h)(ii) that may be made by the 

Representative Council on 1 October 

2013 or 1 October 2014 (as the case 

may be) shall be made subject to and in 

accordance with Articles 44(a) to (d), (f) 

and (g). The Board shall determine 

whether a Director is appointed on the 

basis of Article 44(h)(ii)A or 44(h)(ii)B. 

(iii) in any event, a Director shall not be 

eligible for reappointment under this 

Article 44(h) or otherwise if being 

reappointed would result in that person 

being a Director for more than 11 

consecutive years (for this purpose, 

excluding any time served by a Director 

prior to 1 October 2007). 

This resolution will amend Article 67(b) of the 

Constitution as follows: 

Each person so elected as President or Deputy 

President pursuant to Article 67(a) shall hold office 

for a term of 1 year commencing on 1 October of that 

calendar year and ending on 30 September in the 

next calendar year. Prior to 30 September in the next 

calendar year following the election of each such 

President or Deputy President, the term of each such 

President or Deputy President may be extended for 

a further 1 year term by election of the Board, 

provided that the President or the relevant Deputy 

President (as the case may be) is either: 

(i) not required to retire from office as a 

Director pursuant to Article 44(b) or, 

44(g) or 44(h) on 30 September in that 

next calendar year; or 

(ii) required to retire from office as a Director  
pursuant  to Article 44(b) or, 44(g)  or 
44(h) on 30 September in that next 
calendar year but has been reappointed 
as a Director by the Members by the 
Representative Council pursuant to 
Article 44(d),  

 
but the President can only hold office for a maximum 
of 2 consecutive years and each Deputy President 
can only hold office for a maximum of 4 consecutive 
years. 
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Members can view a copy of the amended 

Constitution showing the above changes in any 

of the following ways: 

 a digital copy is available at 

www.cpaaustralia.com.au/agm;  

 a hard copy will be made available for 

inspection at any of the CPA offices by 

emailing AGM@cpaaustralia.com.au; 

 a hard copy will be mailed out on 

request by emailing 

AGM@cpaaustralia.com.au; and 

 hard copies will also be made available 

at the AGM. 

BOARD RESPONSE 

This resolution would reduce the maximum term 

that a Director can serve from 9 years to 6 years. 

It would allow the Nominations Committee to fill 

any casual vacancy arising on the Board.  

The Board accepts the Independent Review 

Panel’s recommendation that the opportunity for 

a Director to serve a third term should be 

retained in the Constitution. The Board also 

supports the Independent Review Panel’s view 

that reappointment for a third term should be a 

rigorous process. In particular, a third term 

should only be granted where the candidate has 

strongly performed and weight should be given 

to the overall composition of the Board, with 

emphasis on balancing the need for continuity 

with the need for continual refreshment of talent 

and thinking. The Board will amend the By-Laws 

to prescribe robust criteria for candidates 

seeking to serve a third term. 

The ASX Corporate Governance Council has 

expressed the view that member interests are 

likely to be best served by having a mixture of 

directors who have served on the same board 

for varying periods of time. Longer tenure brings 

experience and a deep understanding of an 

organisation, while shorter tenure can bring 

fresh ideas to an organisation. As not all 

Directors will serve their full term, and as 

Directors are appointed at different times, the 9 

year term enables the Board to have a mixture 

of experienced and new Directors. 

In addition, this resolution does not explain how 

it will impact the Board’s existing power to 

appoint a new Director in the event that the 

Board could not obtain a quorum.  

For the reasons set out above, the Board 

believes this resolution is not in the best 

interests of the Company as a whole, and 

unanimously recommends that Members vote 

against Special Resolution 11.  

The Chair intends to vote undirected proxies 

against Special Resolution 11.  
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12. SPECIAL RESOLUTION 

PROPOSED BY BRETT 

STEVENSON  

This resolution has been proposed by Brett 

Stevenson, a Member, under section 249N of 

the Corporations Act and is supported by at 

least 100 Members. 

In addition, Brett Stevenson has provided an 

explanatory statement under section 249P of 

the Corporations Act. This explanatory 

statement is set out Annexure H, which forms 

part of this Notice.  

The Board’s response to this resolution is set 

out below the proposed changes to the 

Constitution. 

PROPOSED CHANGES TO THE 

CONSTITUTION 

This resolution will amend Article 21 of the 

Constitution as follows: 

(a) The Company may by resolution of the 
Board call a meeting of Members to be held 
at a time and place (including 2 or more 
venues using technology which gives 
Meeting Members as a whole a reasonable 
opportunity to participate) and in such 
manner that the Board resolves. 

(b) No Member may call or arrange to hold a 
meeting of Members except where permitted 
by the Corporations Act. 

 
(c) The Company must, if required by the 

Corporations Act, hold an annual general 
meeting. 

  

(d) The business of an annual general meeting 
may include any of the following, even if not 
referred to in the notice of meeting: 

  

(i) the consideration of the annual 
financial report, directors’ report and 
auditor’s report; 

(ii) the election of Directors; 
(iii) the appointment of the auditor; 
(iv) the fixing of the auditor’s remuneration 

 
(e) Subject to the Members passing a 

resolution otherwise, the directors’ report 
will be prepared by the Company as if it is a 
publicly listed company for the purposes of 
the Corporations Act. 

  
(f) The chair of an annual general meeting 

must allow a reasonable opportunity for 
Members as a whole at the meeting to ask 
questions about or make comments on the 
management of the Company. 

  
(g) If the Company’s auditor or their 

representative is at the meeting, the chair of 
the annual general meeting must: 

  

(i) allow a reasonable opportunity for the 
Members as a whole at the meeting to 
ask the auditor or their representative 
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 
relation to the preparation of the 
financial statements and the 
independence of the auditor in relation 
to the conduct of the audit; and  
 

(ii) allow a reasonable opportunity for the 
auditor or their representative to 
answer written questions submitted to 
the auditor as provided by the 
Corporations Act. 

Members can view a copy of the amended 

Constitution showing the above changes in any 

of the following ways: 

 a digital copy is available at 

www.cpaaustralia.com.au/agm; 

 a hard copy will be made available for 

inspection at any of the CPA offices by 

emailing AGM@cpaaustralia.com.au; 

and 

 a hard copy will be mailed out on request 

by emailing 

AGM@cpaaustralia.com.au.  

BOARD RESPONSE 

This resolution requires the Company to meet 

certain disclosure and reporting requirements 

which apply to publicly listed companies under 

the Corporations Act. The Board considers the 

resolution to be inappropriate, for the following 

reasons: 

 It unnecessarily replicates the wording in 

sections 250N, 250R, 250S and 250T of the 

Corporations Act as the Company must 

already comply with these provisions.  

 New Article 21(c) in the resolution states 

that “The Company must, if required by the 

file:///C:/Users/cnvirtane/AppData/Local/NRPortbl/Documents/CNVIRTANE/www.cpaaustralia.com.au/agm
mailto:AGM@cpaaustralia.com.au
mailto:AGM@cpaaustralia.com.au
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Corporations Act, hold an annual general 

meeting”. Section 250N of the Corporations 

Act already requires public companies to 

hold annual general meetings. 

 New Article 21(d) sets out 4 items which go 

to what the business of an AGM may 

include. These exact 4 items are already 

provided for in section 250R of the 

Corporations Act. 

 New Article 21(f) and Article 21(g) concern 

Members having a reasonable opportunity 

to ask questions and make comments 

regarding the management of the Company 

and having a reasonable opportunity to ask 

questions about the auditor’s report. These 

exact rights are already provided for in 

sections 250S and 250T of the 

Corporations Act.   

 By including the wording of these provisions 

in the Constitution, there is a risk that if 

these provisions are amended in the future, 

the Constitution may be in conflict with the 

legal requirements of the Corporations Act. 

 The resolution requires the Company to 

comply with sections 299A, 300 and 300A 

of the Corporations Act. It is inappropriate 

that listed company reporting requirements 

apply to the Company, being a professional 

occupational body, as those reporting 

requirements are premised on the basis 

that the publicly listed company concerned 

is a for-profit commercial enterprise with 

share capital and that pays dividends. 

Further, those reporting requirements place 

emphasis on share-based Director 

remuneration, which is not appropriate for 

the Company, as it can only offer its 

Directors and executives cash-based 

remuneration. 

 The Company has committed to voluntarily 

disclosing the annual remuneration of 

Directors and executive management, 

consistent with section 202B of the 

Corporations Act, for the year ended 31 

December 2017 and in the future. 

For the reasons set out above, the Board 

believes this resolution is not in the best 

interests of the Company as a whole, and 

unanimously recommends that Members vote 

against Special Resolution 12.  

The Chair intends to vote undirected proxies 

against Special Resolution 12.  
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13. SPECIAL RESOLUTION 

PROPOSED BY JEN DALITZ  

This resolution has been proposed by Jen 

Dalitz, a Member, under section 249N of the 

Corporations Act and is supported by at least 

100 Members. 

In addition, Jen Dalitz has provided an 

explanatory statement under section 249P of 

the Corporations Act. This explanatory 

statement is set out Annexure I, which forms 

part of this Notice.  

The Board’s response to this resolution is set 

out below the proposed changes to the 

Constitution. 

PROPOSED CHANGES TO THE 

CONSTITUTION 

This resolution will amend Article 21 of the 

Constitution as follows: 
 

(a) The Company may by resolution of the 
Board call a meeting of Members to be held 
at a time and place (including 2 or more 
venues using technology which gives 
Meeting Members as a whole a reasonable 
opportunity to participate) and in such 
manner that the Board resolves. 

 
(b) No Member may call or arrange to hold 

a meeting of Members except where 
permitted by the Corporations Act. 
The Board shall, upon a requisition made by 

at least 200 Members entitled to vote, 

convene a meeting of Members, provided 

that the requisition: 

(i) is made in writing 
(ii) states any resolution to be proposed at 

the meeting; 
(iii) is signed by the Members making the 

request; and 
(iv) is given to the Company.  

Members can view a copy of the amended 

Constitution showing the above changes in any 

of the following ways: 

 a digital copy is available at 

www.cpaaustralia.com.au/agm;  

 a hard copy will be made available for 

inspection at any of the CPA offices by 

emailing AGM@cpaaustralia.com.au; 

 a hard copy will be mailed out on 

request by emailing 

AGM@cpaaustralia.com.au; and 

 hard copies will also be made available 

at the AGM. 

BOARD RESPONSE 

The Board respects the right of Members to 

propose resolutions which seek to amend the 

Constitution. However, the Board considers that 

this resolution gives rise to a number of 

difficulties, as set out below. 

Members’ current rights 

Under Article 21 of the Constitution, Members 

have the right to call or arrange to hold a general 

meeting as permitted by the Corporations Act.   

If Members wish to requisition a general meeting 

under the Corporations Act, they must lodge a 

written request that is signed by 5% of voting 

Members.  

This is a universal rule which applies to all public 

companies (whether or not listed), including the 

Company.   

Member consultation 

As part of the Member consultation process this 

issue was raised at various Member 

consultation forums.  It was commonly 

expressed that the number of Members required 

to call for a meeting of Members should be a 

representative figure.  There was not a 

consensus amongst Members consulted as to 

what figure would be most appropriate.  

Therefore, the Board is not proposing an 

alternative number and recommends retaining 

the threshold as set out in the Corporations Act. 

Difficulties with resolution 

This resolution lowers the threshold required for 

Members to call a general meeting of the 

Company from 5% of the Company’s voting 

Members (being approximately 8,000 Members) 

to 200 voting Members. 

The concerns the Board has with this resolution 

include: 

file:///C:/Users/kma/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/DM2GB5IZ/www.cpaaustralia.com.au/agm
file:///C:/Users/kma/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/DM2GB5IZ/AGM@cpaaustralia.com.au
file:///C:/Users/kma/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/DM2GB5IZ/AGM@cpaaustralia.com.au


 
 

60 
 
 

 200 Members represents a very small 

percentage of voting Members (being 

approximately 0.12%) and it is not desirable 

to allow such a small percentage of 

Members to require the Company to hold a 

general meeting; 

 the group of 200 Members may be given 

inappropriate and disproportionate 

influence over the Company’s affairs at the 

expense of the interests of the Company 

and Members as a whole; 

 there is a risk that special interest groups 

may threaten the imposition of unnecessary 

and costly meetings on the Company, for 

publicity purposes or to influence 

negotiations with the Company, to the 

detriment of the Company and Members as 

a whole; 

 there will be no restriction on this relatively 

small number of Members repeatedly 

requesting general meetings to be held; and 

 the Company will incur material costs and 

expenses in holding general meetings that 

are requisitioned by the relatively small 

number of Members. 

During its extensive program of Member 

consultation forums and focus groups during the 

months preceding the AGM, the Board heard 

from Members on this issue. There has been a 

lack of consensus on Member views which has 

not enabled the Board to have a clear view as to 

the position of a majority of the membership on 

this issue. The Board has concluded that there 

is not significant or material support for 

instituting the threshold of 200 Members to call 

an extraordinary general meeting. As such, the 

Board does not support change which is not 

reflective of the interests of the membership as 

a whole. Further, many Members recognised 

and expressed concerns about the risks of this 

resolution, as summarised above.  

The Board believes that a threshold of 5% of 

voting Members (as set out in the Corporations 

Act) creates a more appropriate balance 

between the rights of Members to raise issues 

with the Company and the cost of calling and 

holding a general meeting.  

The Board understands the need to ensure 

effective Member participation and to manage 

costs associated with general meetings. The 

Board believes the current law, as reflected in 

the Corporations Act rule allowing 5% of the 

Company’s voting Members to call a general 

meeting, is an appropriate threshold and that no 

change should be made to lower that threshold.  

Members also have the ability to raise questions 

and concerns during the course of an AGM. In 

addition, in accordance with the Corporations 

Act, prior to an AGM 100 Members can give 

notice of resolutions they propose to move and 

request that the Company give all Members a 

statement about a resolution that is proposed to 

be moved at an AGM or any other matter that 

may be properly considered at an AGM.  

The Board notes that Special Resolution 2 

under which the Board proposes the 

establishment of a Council of Presidents, which 

will advise the Board on strategic issues and 

opportunities, will draw on the view of the 

Members.  

For the reasons set out above, the Board 

believes the resolution is not in the interests of 

the Company as a whole, and unanimously 

recommends that Members vote against 

Special Resolution 13.  

The Chair intends to vote undirected proxies 

against Special Resolution 13. 
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14. RESOLUTION PROPOSED 

BY GLEN HASSELMAN 

This ordinary resolution to remove Peter Wilson 

as a Director and to appoint an appropriate 

replacement has been proposed by Glen 

Hasselman, a Member, under sections 203D 

and 249N of the Corporations Act and is 

supported by at least 100 Members. 

In addition, Glen Hasselman has provided an 

explanatory statement under section 203D of 

the Corporations Act. This explanatory 

statement is set out in Annexure J, which forms 

part of this Notice. 

Mr Wilson is entitled under subsection 

203D(4) of the Corporations Act to put his 

case to Members by giving a written 

statement to the Company.  Mr Wilson’s 

statement is set out below. 

STATEMENT BY PETER WILSON 

In response to the resolution by Glen Stephen 

Hasselman and others to remove me as a 

Director, I make the following statement. 

As a CPA Australia member for over forty years, 

and a FCPA for thirty years, I applied for a Board 

role at CPA in July 2017 during a major period 

of crisis for this organization.  My application 

was made only after clarification that the 

appointment process was to be determined 

solely by Divisional Councillors of CPA Australia 

who were themselves directly elected by CPA 

Australia members.  I was appointed to take 

office with eight other new Directors at CPA 

Australia in the knowledge that ten of the twelve 

Directors from 2017 had already stepped aside, 

and the other two would resign by the end of 

2017. 

Following my appointment to the Board, I was 

elected as its President and Chair. 

In the last decade I have pursued a career as a 

Non Executive Director and Chair in member 

based organizations with membership numbers 

ranging from 20,000 persons (AHRI) through 

100,000 (Bank First; Vision Super) to 700,000 

members (World Federation of People 

Management Associations based in 

Washington DC).  In all instances I have 

believed in, and pursued the basic duties of a 

director, which are to act honestly and in good 

faith in the overall best interests of all members.  

At the time of the new Board’s appointment in 

October, CPA Australia was still in crisis mode 

and the new Directors set about to realign 

governance arrangements to reflect more 

modern principles and practice. That meant, for 

example: 

 a comprehensive review of business, 

membership and brand strategies, given 

the new Board’s immediate termination 

of arrangements used by the former 

Board and CEO; 

 an overhaul of all governance 

arrangements at CPA Australia 

including Board & Committee 

responsibilities, work programs, and a 

new Board committee to improve 

member engagement; 

 creating new Finance and Audit & Risk 

Committees to ensure basic business 

and financial processes were robust and 

contemporary;  

 Receiving approval for a new 

Professional Standards Scheme in 

Australia in December; 

 significant reductions to director and 

executive remuneration to align with 

relevant market levels;  

 commissioning a successful executive 

search for a new CEO;  

 dealing with a range of legacy issues in 

governance and administration of CPA;  

 removing activities and expenditures 

that weren’t aligned to the best overall 

interests of members;  

 introducing positive member service 

initiatives like 28.5 hours of CPD, and a 

major media program to support public 

practitioners; 

 establishing greater transparency and 

accountability which culminated with the 

recent release of the 2017 Integrated 

and Annual Financial Reports; and 

 actioning real and direct member 

engagement by having the new Board 

undertake over 120 member meetings 
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early in its life. My own participation 

extended to 53 of these meetings. 

A major task for the new Board was to receive 

and action the Report of the Independent 

Review Panel, chaired by Ian McPhee and 

comprising eminent Australian business 

professionals like Mary-Jane Crabtree and Su 

McCluskey, as well as the late Professor Bob 

Baxt whom many, including this writer, regard as 

the father of modern corporate governance in 

this country.  The IRP delivered an excellent 

final report to members, for the new Board to 

consider and implement.  The Board issued a 

statement within two weeks of that Report 

supporting it in principle, and an Issues Paper 

for members early in February.  Since then we 

have set up 33 Member Consultative Forums, 

and three webinars to hear and discuss 

members' views on the IRP report so the Board 

could inform itself as to the final shape and 

structure of resolutions it would put to members 

at the 2018 AGM in May.  I led and participated 

in over 20 of these forums and all three 

webinars.  

At the time Mr Hassleman’s resolution was 

lodged to remove me as a Director, those 

consultations with members were still a work-in-

progress and the Board had not determined its 

final set of resolutions. So I do not understand 

the stated rationale for Mr Hasselman’s 

resolution for two reasons –  

 the Board had not formed its 

recommended set of resolutions for the 

AGM at that time, and  

 they would be Board resolutions 

developed on a consensus basis, and 

not my own.  

 It is our job as a board of directors to allow all 

members to be heard, and to form our views on 

governance matters and future strategy through 

the application of our collective skills and 

experience, along with high quality professional 

advice as appropriate. Further our role is to 

address as many of the key concerns of our 

diverse membership group as we can, whilst 

taking decisions in the best interests of the 

organisation and all our members. 

The 2018 AGM is a critical time for members to 

have their say.  I look forward to further hearing 

their views and of course will abide by their 

decisions in all respects.  As I always have.  

STATEMENT BY THE BOARD 

The Board (other than Mr Wilson) recommends 

voting against the resolution proposed by Glen 

Hasselman to remove the President, Mr Peter 

Wilson, AO FCPA, as a Director of the 

Company. 

All of the existing members of the Board, 

including Mr Wilson, were elected as new Board 

members on 1 October 2017. 

This new Board, led by Mr Wilson as President 

and Chair, has embraced the findings of the 

Independent Review Panel published on 30 

November 2017.  In addition to introducing 

numerous measures to improve the 

transparency and governance of the 

organisation, the new Board has embarked on 

an extensive Member engagement program 

attending over 30 Member forums in the past 2 

months. 

Given the significant progress made to date, the 

Board (other than Mr Wilson) does not believe 

that it is in the best interests of the Company to 

remove the President, a President who has 

been a clear catalyst for change.  

The new Board (other than Mr Wilson) believes 

it is important to support the ongoing leadership 

of Mr Wilson as the Company’s President and 

Chair, and a Director, to ensure that the 

momentum is maintained in respect of the 

significant reform agenda already instigated.  

The Board’s deliberations and recommendation 

in respect of this resolution were made without 

Mr Wilson due to Mr Wilson’s personal interest 

in the resolution.   

For the reasons outlined above the Board 

considers that this resolution is not in the best 

interests of the Company, and recommends 

(with Mr Wilson abstaining) that Members vote 

against Ordinary Resolution 14.  

The Chair intends to vote undirected proxies 

against Ordinary Resolution 14.  

  



 
 

63 
 
 

GLOSSARY 

AGM means the 2018 Annual General Meeting 

of the Company held to be on 22 May 2018. 

AICD means the Australian Institute of 

Company Directors. 

Ancillary Amendments means all ancillary and 

definitional changes necessary to give effect to 

the substantive amendments to the 

Constitution. 

Board means the Directors of the Company 

from time to time. 

Board Meeting means a meeting of the Board. 

Branch Councillor means a member of a 

Branch Council. 

By-Laws means the Company’s By-Laws 

approved by the Board under paragraph 51(c) 

and 52(d) of the Constitution. 

CEO means the Chief Executive Officer 

appointed to that role pursuant to Article 48 of 

the Constitution. 

Chair means the chair of the AGM. 

Company means CPA Australia Ltd (ACN 008 

392 452). 

Constitution means the constitution, dated 28 

April 2014, of the Company. 

Corporations Act means the Corporations Act 

2001 (Cth). 

Deputy President means a person elected to 

that role pursuant to Article 67 of the 

Constitution. 

Director means a person who is, for the time 

being, a director of the Company. 

Divisional Councillor means a member of a 
Divisional Council. 

Godfrey Group means the Godfrey 

Remuneration Group Pty Limited. 

Independent Review Panel means the 

independent review panel appointed to conduct 

the CPA Australia Independent Review.  

INTHEBLACK means the publication from the 

Company, published from time-to-time. 

Member means a member of the Company as 

defined in Article 1 of the Constitution.  

Notice means the notice of the AGM. 

President means a person elected to that role 

pursuant to Article 67 of the Constitution. 

Proxy Form means the proxy form enclosed. 

PwC means PwC Australia. 

Related Body Corporate has the same 

meaning as set out in section 50 of the 

Corporations Act. 
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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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ANNEXURE B: 6. BEN COHEN MEMBER SPECIAL 

RESOLUTION EXPLANATORY STATEMENT  
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ANNEXURE C: 7. GLEN HASSELMAN MEMBER SPECIAL 

RESOLUTION EXPLANATORY STATEMENT  
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ANNEXURE D: 8. GLEN HASSELMAN MEMBER SPECIAL 

RESOLUTION EXPLANATORY STATEMENT  
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ANNEXURE E: 9. BRETT STEVENSON MEMBER SPECIAL 

RESOLUTION EXPLANATORY STATEMENT  

Explanatory Memorandum 

This proposed resolution amends the Constitution of CPA Australia to enable the members to 

directly elect the directors of the Board. 

With our current model, and the one proposed by the new board, the only people members 

ever elect are our divisional councillors. After that we have no say in the whole process 

through to the selection and appointment of the board. This I believe is a fundamental 

weakness and it is imperative that the members are the ones who have the final say in 

electing our board. 

This weakness has been shown at CPA Australia over the last decade, and a new better 

governance model is required. This resolution provides that with the following key features: 

Members elect the directors from a shortlist of nominees (maximum six and minimum 

three for each position) determined by a Nomination Committee comprising six members (two 

board directors and four divisional councillors selected by the Council of Presidents). 

The criteria for shortlisting directors is based on the following (used by BHP to select their 

board) combining skills and character 

1. unquestioned honesty and integrity; 

2. a proven track record in the accounting profession; 

3. time available to undertake the responsibilities; 

4. an ability to apply strategic thought to matters in issue; 

5. a preparedness to question, challenge and critique; 

6. and a willingness to understand and commit to the highest standards of governance of 

CPA Australia 

We need skilled directors but we also require directors with strong character traits which the 

above criteria embrace. It is important to set these criteria in the constitution as the bedrock 

for the standards we require of any director, yet providing plenty of scope for skills based 

selection as required. 

All directors need to be members. We want directors committed to the profession and CPA 

Australia. We have had two non-member directors for the last ten years and I suggest we are 

better served with just member directors. 

The Board be reduced from twelve to nine directors as per the Independent Reviews 

recommendation with at least one having to come from the Asia. 

The Representative Council is no longer required. 
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The Council of Presidents as proposed by the new Board as a ‘strategic advisory’ group to the 

Board to be established. 

This a much simpler model more in line with listed public companies and other organisations 

where the members elect the Board and the Board is answerable directly to the Members. 

The below diagrams visually show the board proposed model with the model proposed with 

this resolution. 

 

 

The governance model being proposed by the Independent Review Panel and the new Board 

do not give the Members enough say in the leadership of our organisation, and I believe they 
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are only tinkering with our current model which has been shown to be deficient. Below is a 

chart comparing the three models (current, Board proposed, this resolution proposed). 

 

I encourage members to support this resolution in favour of this constitutional amendment at 
the AGM on 22nd May 2018. 
 
Brett Stevenson 
Member No: 554227 
Mobile: 0425 230 497 
Email: brett@excellere.com.au OR bstevenson100@gmail.com  
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ANNEXURE F: 10. BRETT STEVENSON MEMBER SPECIAL 

RESOLUTION EXPLANATORY STATEMENT  

Explanatory Memorandum 

The proposed amendment changes the remuneration provisions for Directors in setting the 

maximum amount the Directors can be paid. 

Currently the maximum amounts paid are set as a percentage of the total annual salary 

package of the Auditor-General of Australia being 60% for the President, 25% for the Deputy 

President, and 15% for other directors. For the 2016 year these amounted to $311,979 for the 

President, $129,991 for the Deputy President, and $98,604 for the Directors. 

The recent Independent Panel’s Review of CPA Australia found in its final report that the 

current “Board remuneration is above the expectations of many members and those of 

benchmarked member-based organisations” . It recommended 1 the removal of “benchmarks 

to the Auditor-General’s salary with either a more appropriate benchmark or an indexed 

maximum for director remuneration”.2 

This amendment removes the benchmark to the Auditor-General’s salary and establishes an 

indexed maximum for director remuneration based on a 2017 Australian Board Remuneration 

Survey3 based on data from 1021 Boards. 

These remuneration amounts better reflect the maximum that directors of CPA Australia are 

to receive given that CPA Australia is a member based professional organisation which 

carries much less risk than a commercial company. 

It also better reflects the role and duties of the directors, and the remuneration levels that the 

members believe are appropriate for a professional member organisation. 

To provide some perspective on what this change means I have shown in the chart below a 

comparison of the remuneration paid to CPA Australia directors in 20164 with the amounts 

here proposed for 2018. 

 

2016   2018 

Directors   $98,604  $55,000 

Deputy President  $129,991  $80,000 

President   $311,979  $130,000 

I believe that setting an indexed maximum based on benchmarks (as done here) provides a 

fair and firmly established remuneration for our Board. 

I do not believe a using a total board remuneration pool provides the full disclosure we 

require, and the important issue regarding directors remuneration at CPA Australia is not the 

total quantum but the individual remunerations that make up that quantum. Nor do I believe 

the continued use of benchmarks provides the surety that providing an indexed dollar amount 

does. 
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Prior to the lodging of a s.202B request forcing the CPA leadership to provide full disclosure 

of the individual directors remuneration (which they did on 31st May 2017 and then corrected 

on 1st June 2017) we have been unable to determine how much the individual directors (and 

senior management) have been receiving. We had been told that “neither Directors nor staff 

are remunerated excessively..” and that “the annual costs…is 5 clearly disclosed in each 

year’s annual report” such that “there simply are no secrets in relation to the total quantum of 

cost associated with the organisation’s board and executive management..”6 

 

Contrary to these assertions when the full remuneration of directors was disclosed to the 

members there was an outcry from the members forcing an Independent Review which also 

found them to be excessive. 

This resolution is aiming to restore the directors remuneration to a fairer and more reasonable 

level. 

I encourage members to support this resolution and vote in favour of this constitutional 
amendment at the AGM on 22nd May 2018. 
 
Brett Stevenson 
Member No: 554227 
Mobile: 0425 230 497 
Email: brett@excellere.com.au OR bstevenson100@gmail.com 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
1 CPA Australia Independent Review Final Report 30 November 2017 p.50 

2 CPA Australia Independent Review Final Report 30 November 2017 p.62 

3 2017 Australian Board Remuneration Survey. McGuirk Management Consultants in collaboration with 

Governance Institute of Australia. 

4 CPA Australia Board memo sent to members 31st May 2017 titled Information for CPA Australia 

Members May 2017. pages 15 & 26. 

5 CPA Australia Memo to Members 16th March p.6 Copies available from me upon request. 
6 Email from Jeff Hughes 2nd March 2017 distributed to members by CPA leadership as they deemed 
appropriate. Copies available from me upon request. 
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ANNEXURE G: 11. BRETT STEVENSON MEMBER 

SPECIAL RESOLUTION EXPLANATORY STATEMENT  

Explanatory Memorandum 

The proposed amendment changes the relevant sections in the Constitution to set the 

maximum period that a director can serve is six years. That means two terms of three years. 

Currently directors may be able to serve for nine years. 

One of the major difficulties encountered over the last ten years at CPA Australia has been 

the extension of the tenure of directors from originally six years to now nine years and by 

constitutional transitional arrangements some to serve even longer (Graeme Wade, Richard 

Petty and Kerry Ryan). 

This has resulted in fewer directors serving for longer tenures and poor strategic and other 

decisions going unchallenged as the Independent Review of CPA Australia recently 

corroborated. 

Three of the remaining six directors on the CPA Board prior to the new board being appointed 

on 1st October 2017 were there for longer than six years (Graeme Wade, Richard Petty and 

Jim Dickson) with the first two greater than ten years. 

It is important that the board is constantly refreshed with new blood, and we do not believe 

that the reason provided for directors to serve longer than the maximum six years are 

legitimate. 

If we have good directors they will have six years to impact change for good at CPA Australia. 

With a membership of 160,000 it is not legitimate to say that a suitable replacement cannot be 

found for any director no matter how good they are or have been. 

To provide some perspective on directors tenures over the last ten years from 2007 through 

to 2016 (have excluded 2017 when major changes occurred) over 33% of them served for 

greater than six years. They are as follows 

Richard Petty   10 years 

Graeme Wade   10 years 

Kerry Ryan    10 years 

Penny Egan    8 years 

Jim Dickson    7 years 

Bruce Trebilcock   7 years 

Mark Grey    7 years 

Christine Foo   7 years 
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I think it is fair to say that given the significant issues that have arisen at CPA Australia over 

the last decade such that in 2017 over half of the board (seven out of twelve) resigned 

including the President/Chairman, the CEO (Alex Malley) was terminated, and an 

Independent Review looked closely at those issues, we need to ensure that directors cannot 

serve tenures of longer than six years. 

I encourage members to support this resolution and vote in favour of this constitutional 

amendment at the AGM on 22nd May 2018. 

 
Brett Stevenson 
Member No: 554227 
Mobile: 0425 230 497 

Email: brett@excellere.com.au OR bstevenson100@gmail.com 
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ANNEXURE H: 12. BRETT STEVENSON MEMBER SPECIAL 

RESOLUTION EXPLANATORY STATEMENT  

Explanatory Memorandum 
 
The proposed amendment requires CPA Australia as an unlisted public company limited by 

guarantee to provide the same disclosure in the Directors Report as for a listed public 

company. What is especially relevant for this amendment is that this will require CPA 

Australia to fully disclose the remuneration of key management personnel. 

Prior to our forcing CPA Australia to fully disclose (with a s.202B request in May 2017) the 

remuneration of the directors, we have only been provided with minimal disclosure of the 

remuneration of Key Management Personnel. It was legally compliant with the Corporations 

Act. The leadership of CPA Australia regarded this as adequate, and when challenged by 

members on its adequacy they responded by saying “there simply are no secrets in relation to 

the total quantum of cost associated with the organisation’s board and executive 

management and CPA Australia’s disclosures” and that “the annual cost …. is clearly 

disclosed in each year’s annual report in accordance with applicable standards” (2nd March 

2017). 

When full disclosure was made, it was shown to hide quite a few secrets, and the resulting 

furore over the very high remuneration levels of the key management personnel was partly to 

be the cause for an Independent Review being conducted into CPA Australia and for the 

Board to be completely replaced. 

Here is a chart of the key difference between what we are currently legally required to 

disclose on remuneration and what we will be required to disclose if this amendment is 

passed (using 2016 data). More disclosure will be required than this simple chart illustrates 

(such as on incentives and bonuses etc) however it does give us a glimpse of the difference. 
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As a professional accounting body we need to be setting a high standard in our reporting 

which I believe this amendment will require us to do. We should be setting the example of 

openness and transparency in all our reporting for both similar type organisations and for 

those who prepare and use financial reports. 

By including this requirement in our constitution it requires the leadership of CPA Australia to 

be open and transparent with the membership in a way that minimum disclosure did not 

require. 

I encourage members to support this resolution in favour of this constitutional amendment at 

the AGM on 22nd May 2018 
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Brett Stevenson 
Member No: 554227 
Mobile: 0425 230 497 
Email: brett@excellere.com.au OR bstevenson100@gmail.com 
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ANNEXURE I: 13. JEN DALITZ MEMBER SPECIAL 

RESOLUTION EXPLANATORY STATEMENT  
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ANNEXURE J: 14. GLEN HASSELMAN MEMBER 

ORDINARY RESOLUTION EXPLANATORY STATEMENT  

 

 

 

 

 
 
 
 
 
 
 
 
 
 

 


