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NOTICE OF ANNUAL GENERAL MEETING 
IMB Ltd  ABN 92 087 651 974  

 
NOTICE is hereby given that the Annual General Meeting of Members of IMB Ltd (ACN 087 651 974) (the Company) will 
be held as follows: 
 

Date: Tuesday, 26 October 2021 
Time: 10.30am (AEDT) 
Venue: online at https://agmlive.link/IMB21 
 

IMB Bank takes the health and safety of our members, employees and the broader community seriously. Given the 
continuing risks and uncertainty faced as a result of COVID-19, and having regard to the guidance from the Government 
and regulators, the 2021 Annual General Meeting (AGM) of the Company will be conducted as a virtual meeting.  
 
HOW TO JOIN THE MEETING ONLINE 

 
• We recommend logging in to the online platform at least 15 minutes prior to the scheduled start time for the meeting. 

 
• Visit the AGM website at https://agmlive.link/IMB21 from a desktop, mobile or tablet device with internet access and 

wait for registration to commence from 9:30am (AEDT).  
 
• Once registration opens, enter your full name, mobile number, email address and company name (if applicable) to view 

the Meeting. 
 

If you intend to join the virtual AGM, we strongly recommend that you test to see that it works on your device before the 
AGM commences. Further information on how to participate virtually, including device configurations, is set out in the 
Virtual Meeting Online Platform Guide available at www.imb.com.au/agm. 
 
Members will be able to access an archived recording of the AGM shortly after its completion on our website at 
https://www.imb.com.au/agm.  
 
Technical difficulties may arise during the course of the AGM. The Chairman has discretion as to whether and how the 
AGM should proceed if a technical difficulty arises. In exercising this discretion, the Chairman will consider the number of 
members affected and the extent to which participation in the business of the meeting is affected. Where the Chairman 
considers it appropriate, the Chairman may continue to hold the meeting and transact business, including conducting a 
poll and voting in accordance with valid proxy instructions. For this reason, members are encouraged to lodge a directed 
proxy in advance of the meeting even if they plan to attend the AGM online. 
 
MEMBER QUESTIONS AND DISCUSSION  
 
Discussion will take place on all items of business to be considered at the meeting. All members will have a reasonable 
opportunity to submit questions during the AGM through the online AGM platform, including an opportunity to submit 
questions of the Company’s external auditor. For those members who prefer to ask a question or make a comment 
verbally rather than via the online AGM platform, a questions and comments phone line will be available during the AGM.  
 
To ensure that as many members as possible have the opportunity to submit questions, members are requested to 
observe the following guidelines: 
 
• all member questions should be relevant to the business of the meeting, including matters arising from the Financial 

Report, Directors’ Report and Auditor’s Report, and general questions about the performance, business or management 
of the Company; 

• members should not submit questions at the meeting regarding personal matters or those that are commercial in 
confidence. 

Members are also encouraged to submit written questions online in advance of the AGM and can do so by going to:  
 
https://investorcentre.linkmarketservices.com.au/voting/imb 
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Alternate options for IMB Bank members who are unable to submit their questions online or participate in real-time are as 
follows:  

 
• Visit an IMB Bank branch, where our staff will be happy to assist you to submit your questions via the online facility by 

Tuesday, 19 October 2021; 

• Complete and lodge a Question Form via one of the specified methods, by Tuesday, 19 October 2021.  

We will attempt to address the more frequently asked questions in the Chairman and CEO’s presentations to the Meeting.  
 
 
HOW TO VOTE AT THE VIRTUAL AGM OR IN ADVANCE OF THE MEETING 
 
Online voting will be open between the commencement of the Meeting at 10:30am (AEDT) on 26 October 2021 and the 
time at which the Chair announces voting has closed. 
 
Members and proxyholders who register to vote at the virtual AGM will need to register their details and accept the Terms 
and Conditions.  
 
• Go to https://agmlive.link/IMB21; 

• In order to be verified as a Member, you will need to provide your Member Number; 

• If you are an appointed proxy, you will need to enter the Proxy Number issued to you by Link Market Services in the 
‘Proxy Details’ section.  Link Market Services will contact proxyholders at least 24 hours prior to the start of the AGM to 
provide them with the proxyholder login information that they will need to enter in the online AGM platform. 

• Click the ‘Register’ button. 

• To vote, click the ‘Get Voting card’ box: 

o Your voting card will appear with all of the resolutions to be voted on at the meeting; 

o Place your vote by clicking on the ‘For’, ‘Against’, or ‘Abstain’ voting buttons; 

o Once you have finished voting on the resolutions scroll down to the bottom of the box and click the ‘Submit 
Vote’ button.  

Alternate voting options for IMB Bank members who are unable to join the virtual AGM online:  

• Lodge a proxy vote online before 10:30am (AEDT) on Sunday, 24 October 2021 by going to 
https://investorcentre.linkmarketservices.com.au/voting/imb 

• Complete and lodge a proxy form before 10:30am (AEDT) on Sunday, 24 October 2021 using one of the methods 
specified on the Proxy Form 

• Visit an IMB Bank branch, where our staff will be happy to assist you to submit your proxy vote via the online facility 
before the proxy cut-off time. 

 
 
HOW TO ASK A QUESTION AT THE VIRTUAL AGM 
 
To ask a question click on the ‘Ask a Question’ box: 

• Select the item of business your question relates to and type your question in the area provided.  

• Once you have typed your questions, click the button ‘Submit Question’. 

To utilise the questions and comments line, please call Link on 1800 990 363 by 10.30am AEDT on Friday, 22 October 
2021, to register your participation and obtain the required PIN. 
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ITEMS OF BUSINESS 
 
 
1. Receipt of Annual Financial Report 

 
Receipt of the Company's Annual Financial Report, the Directors' Report and the Auditor’s Report for the year 
ended 30 June 2021.  
 

 
2. Reappointment of Director – Resolution 1: Jann Gardner 

To consider and, if thought fit, pass the following resolution as an ordinary resolution: 
 
That Ms. Jann Angela Gardner be re-appointed as a director with immediate effect. 
 
Ms. Gardner, was appointed as an additional director in connection with IMB’s merger with Hunter United 
Employees’ Credit Union Ltd in May 2020, in accordance with Article 13.4 of the Constitution. Having served as a 
director for two (2) years since appointed as an additional director, Ms. Gardner must retire from office at the start 
of IMB's 2021 Annual General Meeting, in accordance with Article 13.21.  Being eligible, Ms. Gardner offers herself 
for re-appointment as a director. 
 

3. Amendments to Constitution – Resolution 2 
To consider and, if thought fit, to pass the following resolution as a special resolution: 

 
That, the Constitution of the Company be amended as set out in the document tabled at the meeting and signed by 
the Chairman for identification purposes, with effect from the close of the meeting. 
 

 
NOTES 
 
1. Availability of Report 
The audited profit and loss accounts and balance sheets and the Directors' and Auditor's reports may be inspected at any 
office of the Company 21 days prior to the Annual General Meeting. A full copy of the Company’s Annual Financial Report 
is available for all members to view and print from IMB’s website at: 

 
 https://www.imb.com.au/investor-centre-financial-a-corporate-reports.html 

 
2. All Resolutions to be determined by Poll 
As Members are asked to participate virtually in the meeting, each resolution considered at the meeting will be conducted 
by a poll. The Board considers voting by poll to be in the interests of members as a whole as it ensures the views of as 
many members as possible are represented at the meeting. This approach is also in line with legislative requirements 
which permit the holding of virtual meetings as a result of COVID-19.   

 
For a vote taken on a poll, each Member present who is entitled to vote has one vote, and each person present as the 
proxy or representative of another Member has one vote for each Member who is entitled to vote that they represent.  
 
3. Voting Eligibility 
Members are qualified to vote if they have held a minimum deposit of $250 with the Company continuously for a period of 
at least 90 days immediately preceding the meeting or if they are the holder of at least 100 fully paid shares of the 
Company.  
 
4. Body Corporate Members  

A person participating in the meeting as the representative of a body corporate must be appointed in accordance with 
the Constitution, and may not act for more than 3 Members, unless that person is the Chairman of the meeting.  A 
form for such appointment may be obtained from the Company Secretary or from  

Such representative shall be entitled to register for the meeting and vote if the appointor is entitled to vote, the form of 
appointment (and any power of attorney under which the appointment is signed, or in the case of an unregistered 
power, a copy of that power or authority certified as a true copy) has been lodged with the Company Secretary not 
less than 48 hours before the meeting and the appointment has not been withdrawn.  
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5. Proxy Appointments  

A proxy need not be a Member of the Company.  A person appointed as proxy may not act for more than 3 Members 
unless that person is the Chairman of the meeting.  A Member (if any) who is entitled to cast two or more votes may 
appoint two proxies and may specify the proportion or number of votes which each proxy is appointed to exercise 
(N.B. this sentence is included as it is required to be included under the Company’s Constitution, however, no 
Member is entitled to cast two or more votes on a resolution that is the subject of this meeting and therefore this 
statement is not applicable). 

If a Member appoints the Chairman of the meeting as the Member’s proxy and does not indicate how the Chairman is 
to vote on an item of business, the Chairman will vote, as proxy for that Member, in favour of that item. 

A proxy shall be entitled to participate in the meeting and vote if the appointor is entitled to vote, the form of 
appointment (and any power of attorney under which the appointment is signed, or in the case of an unregistered 
power, a copy of that power or authority certified as a true copy) has been lodged with the Company Secretary not 
less than 48 hours before the meeting and the appointment has not been withdrawn. 
 
 
BY ORDER OF THE BOARD 
 
LB Wise, Company Secretary 
28 September 2021 
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EXPLANATORY MEMORANDUM TO NOTICES OF MEETING  

 
This Explanatory Memorandum sets out further information regarding the resolutions to be considered at the Annual 
General Meeting of IMB Ltd (IMB) to be held on 26 October 2021 commencing at 10.30am (AEDT). 
 
All capitalised terms in this explanatory memorandum and the notices of meeting for the Annual General Meeting 
(AGM) have the same meanings given to those terms in the Constitution of IMB. 
 
Resolution 1 of the Annual General Meeting:   Re-appointment of Jann Angela Gardner as a director 
 
Ms. Gardner is seeking re-appointment as a director of IMB.  
 

Jann Angela Gardner - BA LLB MBA GAICD 
 
Ms Gardner has been a non-executive director of IMB since May 2020 following the merger with Hunter United 
Employees’ Credit Union Limited, where she held the position of Board Chair. Ms Gardner is an experienced 
litigation and insurance lawyer and the former Newcastle Managing Partner of Sparke Helmore Lawyers. Ms 
Gardner has held a number of management roles in a professional services firm and is experienced in governance 
and risk, with recent non-executive experience in the infrastructure, government, insurance, university and health 
sectors. 
 
Ms Gardner is a member of the Audit Committee and the IMB Community Foundation Committee. Ms Gardner is 
the Chair of StateCover Mutual Ltd, Non-Executive Director of Arch LMI Pty Ltd and Arch Financial Holdings 
Australia Pty Ltd, a member of the University of Newcastle Council, and is the Chairperson of the Audit and Risk 
Management Committee, SWSLHD.  As well as being a director of IMB, Ms Gardner is also a director of all entities 
wholly owned by IMB. 
 
Recommendation of Directors 
 
The Directors of IMB (with the exception of Ms Gardner) UNANIMOUSLY RECOMMEND that you vote FOR the 
ordinary resolution. In making this recommendation, the Directors took into account Ms Gardner’s performance and 
the skills, expertise and experience she brings to the Board. 
 
 
Resolution 2 of the Annual General Meeting: Amendments to the Constitution  
 
Resolution 2 is a special resolution relating to proposed amendments to the Constitution of IMB.  As a special 
resolution, it requires 75% or more of eligible votes to be cast in favour of the resolution for it to be adopted.  
 
Recommendation of Directors 
 
The Directors of IMB UNANIMOUSLY RECOMMEND that you vote FOR the special resolution. The Directors believe 
that the proposed amendments to the Constitution will be beneficial to IMB and its Members as they will provide 
greater flexibility in relation to the holding of member meetings and provision of meeting related information, in 
accordance with legislation recently passed to deal with circumstances like those arising from the COVID-19 
pandemic.   

 
Amendments to the Constitution  
 
The purpose of the proposed changes to the Constitution are: 
 
• to reflect market practice and to provide more timely, sustainable and cost-effective options for meeting 

governance obligations; 
 

• to improve the clarity of existing provisions of the Constitution relating to the way in which all forms of member 
meetings (including class meetings) may be held; and 
 

• to permit IMB to hold hybrid and virtual meetings - noting that circumstances such as those arising from the 
global COVID-19 pandemic require the Board to have greater flexibility to hold meetings in the manner 
determined to be most appropriate for the relevant meeting.    
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A copy of the existing Constitution is available in the Corporate Governance section of IMB’s website at 
https://www.imb.com.au/about-corporate.html    
 
A marked-up version of the proposed amended Constitution is available at www.imb.com.au/agm and 
https://agmlive.link/IMB21 or on request by emailing the Company Secretary at cosec@imb.com.au. 
 
A summary of the key changes is set out below: 
 
General meetings – virtual and hybrid meetings 
 
The current Constitution contemplates general meetings being held at a physical location.  It provides insufficient 
details about how ‘hybrid’ meetings (where some attendees meet in person and others can participate online using 
technology) should be or could be run, and ‘virtual’ meetings (conducted wholly online, like the 2020 Annual General 
Meeting) are not contemplated at all.  The 2020 Annual General Meeting was conducted as a virtual meeting in 
reliance on a temporary amendment to the Corporations Act granted by the Commonwealth Treasurer in response 
to COVID-19 (which has since expired).  The 2021 Annual General Meeting is also being conducted as a virtual 
meeting in reliance on a further temporary amendment to the Corporations Act in response to COVID-19. 
 
If Resolution 2 is approved, the amended Constitution will provide greater flexibility and clarity around how the 
Company may conduct ‘hybrid’ and ‘virtual’ meetings in the future. 
 
While the Company is conducting its 2021 AGM online due to the meeting and movement restrictions associated 
with COVID-19, the Directors have made no determination regarding the method(s) by which general meetings will 
be held in the future and looks forward to being able to engage with members in a variety of ways. However, the 
Directors consider the proposed amendments are in the best interests of Members as they provide the flexibility 
and clarity for the Company to hold meetings in the manner determined to be most appropriate for the relevant 
meeting. 
 
Class meetings – non-Shareholder Members 
 
The current Constitution does not specifically address how class meetings of non-Shareholder Members should be 
held.  If Resolution 2 is approved, the amended Constitution will clarify that class meetings of non-Shareholder 
Members will be conducted in accordance with the general meeting provisions of the Constitution (with such 
changes as are necessary).  This is generally consistent with how class meetings of Shareholder Members are 
able to be conducted under the current Constitution. 
 
General meetings – other 
 
The updated Constitution also includes minor amendments regarding the following matters, including to allow for 
more efficient processes and the use of sustainable methods for providing and receiving meeting relating 
information: 
 
• when a resolution may be decided by a poll; 
• how a notice of meeting may be sent to Members; 
• how the results of a poll may be notified to Members; 
• how proxy forms may be lodged; and 
• how body corporate Members can appoint a representative. 
 
The above is not an exhaustive list of proposed amendments and members are encouraged to review all of the 
amendments set out in the marked-up constitution at www.imb.com.au/agm and https://agmlive.link/IMB21 or 
on request by emailing the Company Secretary at cosec@imb.com.au. 


