
 
 

FRIENDLY SOCIETY MEDICAL ASSOCIATION LIMITED 
ABN 69 088 347 602 

 
 

NOTICE OF ANNUAL GENERAL MEETING 
 

 

NOTICE IS HEREBY GIVEN  that the Annual General Meeting of Friendly Society Medical 
Association Limited (“Company”) will be held at Level 1, 372 Grange Road, Kidman Park, on 
Friday, 29 November 2019 at 10.00 am (ACDT).  

A. NOTING OF ACCOUNTS AND REPORTS  

To note the Annual Financial Report, the Directors’ Report and the Auditor’s Report for 
the year ended 30 June 2019. 

 
B. SPECIAL BUSINESS 

Modification of Constitution – Resolution 1 

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

“That approval be given under and for the purposes of section 136(2) of the 
Corporations Act 2001 (Cth) and for all other purposes, to the modification of the 
Company’s constitution to the form as tabled at this meeting and set out in the 
Explanatory Notes accompanying this Notice of Annual General Meeting.” 
 

C. ORDINARY BUSINESS 

Election of Director – Resolution 2 

That Ms Linda Maree Heron retiring by rotation in accordance with Rule 37.2 of the 
Company’s constitution and having signified her candidature for the office, be and is 
hereby re-elected a Director of the Company.  

 

 

 

 

 

Dated 29 October 2019 

 

By order of the Board 

J E TAYLOR 
Company Secretary



 
 

 
EXPLANATORY NOTES 

These Explanatory Notes form part of the Notice of Annual General Meeting dated  
29 October 2019 (the Notice) and should be read in conjunction with the Notice as these 
Explanatory Notes contain important information on the proposed Resolutions.  Members 
should read these Explanatory Notes in full before making a decision on how to vote on the 
proposed Resolutions to be considered at the Annual General Meeting. 

A. ACCOUNTS AND REPORTS 

The financial report, directors’ report and auditor’s report for the Company for the year 
ended 30 June 2019 will be laid before the meeting.  There is no requirement for members 
to approve those reports.  However, the Chairman will allow a reasonable opportunity for 
members to ask questions or make comments about those reports and the management 
of the Company.  Members will also be given a reasonable opportunity to ask the auditor 
questions about the conduct of the audit and the preparation of the auditor’s report.  

B. SPECIAL BUSINESS 

Resolution 1 – Modification of Constitution 

Background 

Recent reforms to the mutual sector expressly permit mutual entities registered under the 
Corporations Act 2001 (Cth) (Act) to issue equity capital.  

The reforms, which commenced in April 2019, provide for eligible mutual entities to issue 
mutual capital instruments (MCIs), a bespoke share that has been created for the mutual 
sector. The ability to issue MCIs provides mutual entities with access to a broader range 
of capital raising and investment options without risking their mutual structure or status. 

As a type of share, an MCI is a “security” for the purposes of the Act.  Accordingly, MCI’s 
are subject to the Act regulatory regimes that would ordinarily apply to the issuance of 
shares including fundraising and disclosure requirements. 

Requirements to be able to issue MCI’s 

A share must meet certain requirements for it to be issued as an MCI and continue to be 
an MCI.  These requirements involve: 

• a restriction on the mutual entity’s ability to vary or cancel class rights; and 

• further rights and conditions that attach to the share to be stipulated in the mutual 
entity’s constitution. 

The rights attaching to an MCI can only be varied or cancelled by a special resolution of 
the company and either: 

• a special resolution passed at a meeting of the class of members holding the 
same class of MCI; or 

• obtaining written consent of members with at least 75% of the votes in the class 
of MCI. 

  



 
 

 
The mutual entity’s constitution must provide, in relation to an MCI, that: 

• the share may only be issued as a fully paid share; and 

• dividends in respect of the share are non-cumulative. 

The constitution must also set out the rights attached to the share with respect to 
participation in surplus assets and profits. 

Importantly, provided the legislative parameters for the issuance of MCIs are complied 
with, the entity can set the specific details of each issuance of an MCI. 

As an overarching requirement, MCI-related constitutional amendments cannot result in 
a change to a mutual entity’s constitution that would result in it ceasing to be a mutual 
entity. 

Proposed amendments to the constitution the subject of this resolution will allow the 
Company to issue MCIs in accordance with the requirements specified above. 

Regulatory requirements 

Under section 136(2) of the Corporations Act, a company may modify or repeal its 
constitution or a provision of its constitution by a special resolution of its members. 

If the resolution is passed, the amended constitution will take effect immediately. 

Proposed amendments 

A marked-up copy of the proposed amended constitution is available upon request.  A 
copy will also be available for inspection at the meeting. 

It is not practical to list all the changes to the constitution relevant to the requirements to 
issue MCIs in these explanatory notes, however a summary of the changes to the existing 
constitution are outlined below.  Members are invited to contact the Company if they have 
any queries or concerns. 

Directors’ recommendation 

The proposed changes to the constitution to expressly permit the Company to issue MCIs 
are in line with the amendments that a number of other mutual organisations are making 
to their constitutions. The Board considers amending the constitution to enable the 
Company to issue MCI’s, to be in the best interests of the Company and to have the 
potential to be of long-term benefit to the Company and its members.  Whilst the Company 
has no current plans to issue MCIs, or any other class of shares, the proposed changes 
to the constitution (if approved by members) would provide the ability for the Company to 
consider additional funding mechanisms for growth opportunities in the future. 

The Directors recommend that members vote in favour of the resolution. 

Material changes to the constitution 

The material changes to the existing constitution are outlined below.  Clause number 
references in the below table are to the clause numbers in the marked-up proposed 
amended constitution. 

  



 
 

 

Clause Amendment 

4 

‘Preliminary’ 

It is proposed to insert a new clause 4, to include a statement 
confirming that the Company is intended to be an MCI mutual 
entity for the purposes of the Corporations Act. 

59 

‘MCIs’ 

It is proposed to insert a new clause 59 to confirm the Company 
may issue a class of shares on such terms as required in order 
for those shares to be MCIs under the Corporations Act. 

Schedule 1 

‘Terms of MCIs’  

It is proposed to insert a new Schedule 1, which includes the 
terms of issue of MCIs.  The terms of issue of MCIs are that: 

• each share can only be issued as a fully paid share; 

• each share confers on the holder a right to receive a 
dividend at the rate and on the basis decided by the 
Directors and set out in the terms of issue of the shares; 

• any dividends in respect of the shares are non-
cumulative; 

• the directors of the Company may pay any dividend 
required to be paid under the terms of issue of the share; 

• the Directors being able to determine that the shares 
confer on their holders the right in a winding up of the 
Company to payment in priority to the holders of certain 
other classes of shares and to Members in their capacity 
as non-Shareholder Members of: 

o the amount of any dividend accrued but unpaid on 
the share at the date of the winding up; 

o any additional amount specified in the terms of issue 
of the shares, limited to a maximum amount equal to 
the issue price of the shares; 

• they do not confer on their holder any right to participate 
in the profits or assets of the Company, including on 
winding up, unless as otherwise set out in Schedule 1; 

• they confer on their holders voting entitlements at a 
general meeting of Members on the basis set out in 
clause 32; 

• in respect of a meeting of class members, a Shareholder 
Member holding shares in that class has one vote for 
each share held in that class. 

• The Company may vary or cancel rights attached to the 
shares by special resolution of the Company and a 
special resolution passed at a meeting of holders of 
shares in the same class. 

 



 
 

Definitions ‘Member’ It is proposed that an amended definition of ‘Member’ be 
inserted confirming any person entered in the register of 
members as a member for the time being of the Company is a 
member.  

Definitions 

‘Shareholder Member’ 

It is proposed that a new definition of ‘Shareholder Member’ be 
inserted meaning any person who is a Member by virtue of 
holding one or more shares in the capital of the Company. 

13 

‘Services and benefits’ 

It is proposed to amend clause 13 to empower the directors to 
make different determinations in relation to different classes or 
categories of Members. 

Various clauses 

‘Members’ 

There are various references to “shareholder” and “Members” 
throughout the constitution.  It is proposed to amend or clarify 
such references as appropriate to make it clear when the 
reference concerns “Shareholder Member” which is a new 
proposed definition as noted above.  These amendments, 
which are in respect of clauses 12, 14, 16, 17, 18, 66, 67, 68, 
69, 71, 72, 74 and 79, do not materially alter the effect of the 
existing constitution. 

20 

‘Rights of Terminated 
Member’  

It is proposed to amend clause 20 so that a Shareholder-
Member cannot be required to transfer their shares to a member 
nominated by the Directors if they cease to be a shareholder. 

Existing clause 20 

“Power of Directors to 
transfer securities” 

It is proposed to delete existing clause 20 in its entirety. This 
clause enables the Directors to require a Shareholder-Member 
to transfer their shares if the Shareholder-Member fails to 
comply with a direction by the Directors. 

37 “Compulsory 
retirement of directors” 

It is proposed to amend clause 37, which concerns the 
compulsory retirement and rotation of directors.  In broad terms, 
the proposed amendments are to bring the constitution in line 
with contemporary practice. In particular, the proposed 
amendments will require the chairperson to be subject to 
automatic retirement on the same basis as all other directors 
(excluding the managing director).  Under the current provision, 
the chairperson is exempted from compulsory retirement.  This 
amendment to the constitution is not related in any way to the 
proposed changes to the constitution to allow the Company to 
issue MCIs. 

 

 

 

 

  



 
 

 
C. ORDINARY BUSINESS 

Resolution 2 - Election of Director 
 
Rule 37.2 of the constitution requires at least one director (excluding the Managing 
Director and Chairman) to retire each year.  Ms Heron retires in accordance with this rule 
and offers herself for re-election.    

Ms Linda Maree Heron 
MContempLdshp (Master of Contemporary Leadership, 2015), GAICD (2007),  
MAICD (2018) 
 

• Director of Friendly Society Medical Association Limited 

• Director of Army and Airforce Canteen Services 
 

Resident of Victoria 

 
Ms Heron has been a director since March 2010. She is an experienced senior 
executive  and non-executive director with expert knowledge of retail operations and 
strategic Human Resources.  Ms Heron’s experience extends across a number of sectors 
including retail, water utilities, financial services, insurance and property development in 
both the private and public sectors. 
 
The Board considers Ms Heron to be an independent director. 
 
The Board has reviewed Ms Heron’s nomination and recommends that members vote in 
favour of the resolution.  The Chairman intends to vote undirected proxies in favour of 
this resolution. 
 

  



 
 

 
VOTING INFORMATION 

1. General Notes 

For the purpose of the meeting, members in the Company will be taken to be those 
persons who are registered as members at 5.30 pm (ACDT) on Wednesday,  
27 November 2019.  Membership transactions registered after that time will be 
disregarded in determining entitlements to vote at the meeting. 

2. Voting 

On a show of hands every member present in person or by proxy and entitled to vote 
shall have one (1) vote and upon a poll each Member present in person has one (1) 
vote and each person present by proxy has one (1) vote for each member the proxy 
represents.  If a proxy has been appointed by two or more members, the proxy has only 
one (1) vote on a show of hands.   

3. Proxies 

3.1 A member who is entitled to attend and cast a vote at the Annual General 
meeting and is unable to attend the meeting is entitled to appoint one proxy.  

3.2 A proxy need not be a member of the Company. 

3.3 For an appointment of a proxy to be effective, the proxy form (and if the 
appointment is signed by the appointments attorney, the authority under which 
the form signed or a certified copy of the authority) must be received no later 
than 10.00 am (ACDT) on 27 November 2019.  

You can send in your proxy form by doing any of the following: 

• posting it to 52 Gawler Place, Adelaide SA 5000;  

• faxing it to (08) 8223 0405; or 

• emailing it to jtaylor@fsma.com.au.  

4. Explanatory Notes 

This Notice of Annual General Meeting should be read in conjunction with the 
accompanying Explanatory Notes which forms part of this Notice of Annual General 
Meeting. 

 

 

 



 
 

FRIENDLY SOCIETY MEDICAL ASSOCIATION LIMITED 

(ABN 69 088 347 602) 

 

Appointment of Proxy 
 

I……………………………………………………………………………………………………………………… 

of…………………………………………………………………………………………………………………….. 

Member No…………………………………………………………………………………………………………. 

being a Member of Friendly Society Medical Association Limited ABN 69 088 347 602 (the “Company”) and 
entitled to attend and vote hereby appoint (mark with "x"): 

 the following named person      ______________________________________________________ 

OR 

 the Chairman of the meeting: 

as my proxy and to vote in accordance with the following directions (or if no directions have been given, as the 
proxy sees fit) at the 2019 Annual General Meeting of the Company to be held at Level 1, 372 Grange Road, 
Kidman Park, on Monday, 29 November 2019 at 10.00 am (ACDT) and at any adjournment of that meeting. 

Voting directions to your proxy – please mark “x” to indicate your directions 

RESOLUTION FOR AGAINST ABSTAIN
* 

1. That approval be given under and for the purposes of section 
136(2) of the Corporations Act 2001 (Cth) and for all other 
purposes, to the modification of the Company’s constitution 
to the form as tabled at this meeting and set out in the 
Explanatory Notes accompanying the Notice of General 
Meeting. 

   

2. To elect Linda Maree Heron  
   

 

*If you mark the abstain box for the item, you are directing your proxy not to vote on your behalf on a show of 
hands or on a poll, or if your voting entitlement cannot be voted by the Chairman of the Meeting, your votes 
will not be counted in tallying the required majority on a poll. 

The Chairman of the Meeting intends to vote undirected proxies in favour of these resolutions. 

Authorised signature 

 

Member’s Signature  

Date 



 
 
 

Authorised Signature(s) 

If the Proxy Form is signed under a Power of Attorney, you must have already lodged the Power of Attorney with the Company or 
a certified copy of the Power of Attorney must be attached to this Proxy Form when it is returned. 

Joint Members 

If the membership is in joint names, the first name to be in the register is the primary joint member and only the primary joint member 
is entitled to vote. 

Lodgement 

This Proxy Form (and any Power of Attorney under which it is signed) must be deposited for the attention of the Company Secretary 
at the Company’s registered office, 52 Gawler Place, Adelaide South Australia 5000, by facsimile to the Company on  
08 8223 0405 or by email to jtaylor@fsma.com.au not later than 48 hours before the commencement of the meeting (ie 10.00 am 
on Wednesday, 27 November 2019).  Any Proxy Form received after that time will not be valid for the scheduled meeting. 


