
Police & Nurses Limited 
ACN 087 651 876
Notice of Annual General Meeting 2018

Notice is given that the Annual General Meeting (AGM) of the members of Police & Nurses Limited (P&N Bank) will be 
held at the Granite Room, Perth Arena, 700 Wellington Street, Perth, Western Australia commencing at 2.00pm (WST) on 
Wednesday, 7 November 2018.

General Business

Discussion of the 2018 Annual Report 
To receive and consider the Annual Report of P&N Bank for the year ended 30 June 2018 which includes the Financial 
Report, the Directors’ Report and the Auditor’s Report.

Results of the Election of Directors
The results of the election of Directors will be announced.

Resolution 1 - Directors’ Remuneration
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
“That for the purposes of Rule 17.1 of the Constitution, the members approve that an amount of $686,475 (per annum) 
inclusive of superannuation be fixed for the period from tomorrow, 8 November 2018 until such time as a different amount 
is approved by members.  The amount is to be divided amongst the Directors in such manner as they determine.”

Special Business

Resolution 2 – Amendment of the Constitution to allow redemption of a member share without notice
To consider and, if thought fit, pass the following resolution as a special resolution regarding the circumstances when P&N 
Bank may redeem a member’s member share without notice to the member:

“That the Constitution be amended: 
(a) to include a new Subrule 4.3(7)(b) as follows: “the company suspects that the member has used, or is 

reasonably likely to use, any account of the member to engage in fraud or criminal activity; or”; and
(b) to renumber the existing Subrule 4.3(7)(b) as 4.3(7)(c).”

Resolution 3 – Amendment of the Constitution in relation to member elected directors   
To consider and, if thought fit, pass the following resolution as a special resolution:

“That the Constitution be amended so that Rule 13.1(a) reads as follows:
The board shall comprise:

(a) no more than 6 member elected directors, provided that at all times the board is comprised of a 
majority of member elected directors;” 

Resolution 4 – Amendment of the Constitution in relation to board composition   
To consider and, if thought fit, pass the following resolution as a special resolution:

“That the Constitution be amended so that Rule 13.1(b) reads as follows and a new Rule 13.1(c) as follows is 
included:
The board shall comprise:

(a) no more than 6 member elected directors provided that at all times the board is comprised of a 
majority of member elected directors *;

(b) no more than 3 board appointed directors; and
(c) if the board so determines, the Chief Executive Officer of the company.”

*This wording reflects Rule 13.1(a) assuming Resolution 3 is passed by the members.  If Resolution 3 is not passed by the members Rule 13.1(a) will 
remain as drafted in the current Constitution.
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Other Business 

In accordance with section 250S(1) of the Corporations Act 2001 (Cth), members are invited to ask questions about or 
make comments on the management of P&N Bank.

Ms Jacqueline A Donald 
Company Secretary
Police & Nurses Ltd
25 September 2018

Information for Members 

Methods of voting

A shareholding member may vote on the resolutions in any of the following ways:
• by attending the meeting in person and voting;
• if a company, by appointing a corporate representative who will vote at the meeting;
• by appointing a proxy to attend and vote on behalf of the member; or
• by casting a direct vote.
Each of these methods is explained briefly below. You can only vote by one method.

Attending in person
A shareholding member may attend and vote at the AGM in person.

Appointment of corporate representative

A shareholding member that is a company may appoint an individual to attend and vote on behalf of the company on the 
resolutions proposed at the AGM. A corporate representative does not need to be a member of P&N Bank. Any shareholding 
member that is a company and wishes to appoint a corporate representative should contact P&N Bank on 13 25 77 and 
request a copy of the form required for this purpose.

Voting by proxy

A shareholding member (who is entitled to attend and vote at the AGM) may appoint a proxy to vote on the resolutions 
proposed at the AGM. A proxy does not need to be a member of P&N Bank. A member who is entitled to cast two or more 
votes (by holding two or more shares) may appoint two proxies and may specify the number of votes each proxy is appointed 
to exercise.

If you wish to appoint a proxy, you need to complete and sign the attached Voting Form as instructed on the form.

To be valid, an appointment of proxy must be received no later than 2:00 pm (WST) Monday, 5 November 2018.  Please 
return your Voting Form in the enclosed reply paid envelope with the green strip.

If you have received this notice of AGM electronically and wish to submit a hard copy Voting Form to appoint a proxy, please 
contact P&N Bank on 13 25 77 and request a copy of the Voting Form.

Direct voting

In accordance with Rule 12.7 of the P&N Bank Constitution, the Directors have determined that at the AGM, a shareholding 
member who is entitled to attend and vote on a resolution at the AGM is entitled to cast a direct vote in respect of that 
resolution.  Amendments to the P&N Bank Constitution to provide for direct voting were approved by members at the 2017 
AGM.  P&N Bank has introduced direct voting for the first time at this year’s AGM to give more members the opportunity to 
vote on the resolutions proposed at the AGM.

Shareholding members may vote directly on resolutions to be considered at the meeting at any time between the date of 
this notice of AGM and 2:00 pm (WST) Monday, 5 November 2018.

If you cast a direct vote you are voting directly and are not appointing a third party, such as a proxy, to act on your behalf. 
The P&N Bank Direct Voting Regulations govern direct voting, and a copy of them is available on the P&N Bank website. By 
submitting a direct vote, you agree to be bound by the P&N Bank Direct Voting Regulations.
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If you wish to cast a direct vote, you may do this either:

• By voting online: Shareholding members may cast a direct vote online at the following website by following the 
instructions provided on the website (https://investorcentre.linkmarketservices.com.au/voting/PNB). If you submit a 
direct vote using this method your vote must be cast no later than 2:00 pm (WST) Monday, 5 November 2018.  Note 
only direct voting is available online.

       OR
• By using the hard copy Voting Form: if you wish to cast a direct vote using the hard copy Voting Form, you need to 

complete and sign the attached Voting Form as instructed on the form. For your direct vote to be valid, your Voting 
Form must be received no later than 2:00 pm (WST) Monday, 5 November 2018.  Please return your Voting Form in 
the enclosed reply paid envelope with the green strip.  If you have received this notice of AGM electronically and wish 
to cast a direct vote using a hard copy Voting Form, please contact P&N Bank on 13 25 77 and request a copy of the 
Voting Form.

All resolutions will be by way of a poll (rather than show of hands)
The Chair intends to demand a poll on each of the resolutions proposed at the AGM.  Each resolution considered at the 
AGM will therefore be conducted by a poll, rather than on a show of hands.  The Chair considers voting by poll to be in the 
interests of the members as a whole and is a way to ensure the views of as many shareholding members as possible are 
represented at the meeting.

Results of the election of Directors
In compliance with Appendix 5 of the Constitution, the Election of Directors will be held by a secret ballot of shareholding 
members. A blue ballot form and election information accompanies this notice of AGM. The results of the ballot will be 
announced at the AGM.

Explanatory Notes
These explanatory notes are designed to give members important information known to P&N Bank. This information should 
be considered when deciding how to vote on the resolutions in this notice of AGM.

Explanatory Notes - General Business

1. Explanatory Note 1 - Discussion of the 2018 Annual Report

The Directors will present the 2018 Annual Report comprising the 2018 Financial Report, Directors’ Report and the 
Auditor’s Report at the meeting. These can be viewed on the P&N Bank website at pnbank.com.au from Wednesday, 3 
October 2018.
As a member you are not required to approve these reports. However, the Chair will allow a reasonable opportunity for 
members to ask questions or make comments in relation to the reports and the management of P&N Bank.

2. Explanatory Note 2 - Directors’ remuneration (Resolution 1)
With this resolution the Board is seeking member approval to increase the Directors’ aggregate remuneration pool 
to $686,475 (per annum). In the P&N Board’s view this increase is justifiable and reasonable for the following 
reasons.  Firstly, to continue to deliver value to members, P&N Bank needs an ongoing strong and effective Board to 
successfully shape the strategic direction of the bank.   This requires a Board that collectively possess the requisite 
balance of skills and experience to meet the challenges, and to seize the opportunities, that come with the continued 
changes in banking.  Secondly, the governance responsibilities for directors of Australian banking institutions, which 
are already very significant, will only increase given the current regulatory environment and scrutiny of the sector. 
For both these reasons, it remains important for P&N Bank to be in a position to attract and retain Directors with the 
appropriate calibre to effectively govern, manage and shape the strategic direction of the bank for the benefit of our 
members.
In accordance with prevailing Board policy, which seeks that Board remuneration be benchmarked to market every 
3 years, the Board in 2017, commissioned an independent remuneration consultant (Korn Ferry Hay) to undertake 
an objective remuneration assessment.  That assessment concluded that P&N Board remuneration was at the low 
end compared to our peer group (bottom quartile) and that an uplift in remuneration (targeting the third quartile 
compared to peers) “would appear reasonable”. The Board considered and decided mid-way between the 25th and 
50th percentile levels was appropriate.  This resolution seeks an increase of $81,195 to the Directors’ remuneration 
pool approved by members last year and will set P&N Board’s remuneration to the recommended target level. For 
comparison, based on the independent remuneration consultant’s report, 62.5 percent of comparable boards will still 
remain more highly remunerated than the P&N Board.*
* Source: Korn Ferry Hay Group Benchmark Review of P&N Directors’ fees 2017.  

3



Explanatory Notes - Special Business

Introduction to amendments to the Constitution
The Constitution is a contract between P&N Bank (as a legal entity) and its members and directors. It sets out a series of 
rules, which govern how P&N Bank conducts its internal affairs.

For an amendment to the Constitution to be passed, at least 75% of the votes cast by members entitled to vote must be in 
favour of the proposed resolution.

It is proposed that the Constitution be amended as outlined in the Explanatory Notes below. The reasons for the proposed 
amendments are set out below.

To assist members, a copy of the Constitution showing these changes is available to members on request by telephoning 
P&N Bank on 13 25 77.

3. Explanatory Note 3 – Amendment to the Constitution to allow redemption of a member share 
without notice (Resolution 2)
Subrule 4.3(7) of the Constitution currently provides that P&N Bank may redeem a member share in certain 
circumstances without notice to the member.  It is proposed to add a further circumstance where notice is not 
required for redemption.  This circumstance relates to when P&N Bank suspects that the member has used an 
account of the member to engage in fraud or criminal activity or is reasonably likely to do so.
In the absence of this amendment, the Constitution requires P&N Bank to give the member 14 days’ notice of the 
redemption, and the member may request that the redemption is considered by the Board.
The Board is of the view that P&N Bank must be able to move quickly to close an account and redeem a member’s 
share where it suspects that an account is being, or may be, used to engage in fraud or criminal activity.
The full text of Subrule 4.3(7) (in which the proposed new paragraph (b) is shown for clarity in underlining) is set out 
below:
“4.3(7) The company may redeem a member’s member share without notice to the member where:

(a) the member is in default of any payment obligation to the company for a continuous period exceeding 
90 days;

(b) the company suspects that the member has used, or is reasonably likely to use, any account of the 
member to engage in fraud or criminal activity; or 

(c) the company has written off or accepted a compromise in respect of monies owing by the member and 
there have been no transactions on any account of the member (other than to reflect the write off or 
compromise) for a period of 90 days after the write off or compromise).”

4. Explanatory Note 4 – Amendment to the Constitution in relation to member elected directors 
(Resolution 3)
In summary, Rule 13.1 of the Constitution currently specifies that the Board will comprise: 

(a) six member elected directors; and 
(b) no more than three board appointed directors, one of whom may be the Chief Executive Officer of P&N 

Bank.

Subject to a requirement that at all times the Board is comprised of a majority of member elected directors, it 
is proposed to amend the Constitution to specify that the Board will comprise no more than six member elected 
directors.  This approach is consistent with the equivalent provision relating to Board appointed directors in Rule 
13.1(b), which provides for the appointment of “no more than” three Board appointed directors. 
This proposed amendment is designed to give the same flexibility, in relation to the number of member elected 
directors, as currently exists in relation to the number of board appointed directors.  The requirement for the Board 
to comprise of a majority of member elected directors ensures that this flexibility does not negatively impact member 
representation on the Board.

5.  Explanatory Note 5 – Amendment to the Constitution in relation to board composition 
(Resolution 4)

The Constitution currently provides that the Chief Executive Officer of P&N Bank may be appointed as a director of 
P&N Bank by virtue of holding that office and, if appointed, the Chief Executive Officer will take up one of the Board 
appointed director positions. 
P&N Bank now considers it appropriate that, if appointed as a director, the Chief Executive Officer should not take up 
one of the three Board appointed director positions.  
There will be no change to the number of Board appointed directors.  This means that if the Chief Executive Officer is 
no longer a Board appointed director, the Board will have the ability to appoint another suitably qualified individual as 
a director. 

4


