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11 March 2016 

 

Joint Media Announcement 

UPDATE ON MERGER PROPOSAL – SCHEME BOOKLET 

REGISTERED WITH ASIC  

Queensland Professional Credit Union Ltd (trading as YCU – Your Credit Union (YCU)) and 
Auswide Bank Ltd (Auswide Bank (ASX: ABA)), are pleased to announce that the Australian 
Securities and Investments Commission has registered the scheme booklet (Scheme Booklet) 
to be issued by YCU to its members in relation to the proposed merger of YCU and Auswide 
Bank by way of a scheme of arrangement, under which Auswide Bank proposes to acquire all of 
the member shares in YCU.  

A copy of the Scheme Booklet to be issued by YCU, which includes the explanatory statement, 
demutualisation disclosure statement, notices of scheme and demutualisation meetings and an 
Independent Expert’s Report is attached to this announcement.  Copies of the Scheme Booklet 
are now in the process of being printed and will be despatched by YCU to its members on or 
about Friday 18 March 2016.  

Information  

For more information, please contact: 
 

Mr Stephen Barnard Mr Martin Barrett 
Managing Director Managing Director 
YCU – Your Credit Union Auswide Bank 
Phone:   07 3020-5423 Phone:   07 4150-4001 
Email: sbarnard@ycu.com.au Email: mbarrett@auswidebank.com.au 

 
For more information, please contact the YCU member information line on 07 3020 5423, or 
please visit http://yourinterest.com.au/ycuauswidemerger/ or 
http://www.auswidebankltd.com.au/o/ycu/.  
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About YCU – Your Credit Union 

www.ycu.com.au 
 
Based in Brisbane, YCU is a mutual financial institution that has been providing professional 
financial services since 1967.  YCU is incorporated under the Banking Act 1959 (Cth) and, as an 
Authorised Deposit-taking Institution its operations are overseen by the Australian Prudential 
Regulation Authority. 
 
YCU currently operates one branch in Brisbane located at 100 Eagle Street.  The credit union 
currently employs 11 staff. 
 
YCU offers members a range of products and services including home loans, car loans, 
personal loans, transaction accounts, savings accounts and term deposits.  YCU members have 
access to over 4,500 Rediteller® badged ATMs (operated by credit unions, NAB and Bank of 
Queensland), Westpac ATMs and St George ATMs. 
 

About Auswide Bank Ltd 

www.auswidebank.com.au 

Auswide Bank became Australia’s tenth and Queensland’s third Australian owned bank, listed 
and trading on the ASX, on April 1, 2015 (ASX: ABA).   
 
Headquartered in Bundaberg in Central Queensland, the company had operated as a building 
society since 1966 and was principally the amalgamation of building societies based in 
Bundaberg, Maryborough, Gympie & northern Sunshine Coast, Gladstone and Mackay. 
 
Auswide Bank operates a network of 23 retail branches from Morayfield to Cairns and mortgage 
broker service centres in Brisbane and the Gold Coast. 
 
Auswide Bank has an Australian Credit Licence and an Australian Financial Services Licence 
issued by ASIC and is an Authorised Deposit-taking Institution prudentially supervised by the 
Australian Prudential Regulation Authority. 
 
Auswide Bank offers Australians an extensive range of personal and business banking products 
& services issued directly or in partnership with leading service providers via an omni-channel 
distribution strategy which includes branches, strategic relationships and online & digital 
channels.  Products include consumer and business finance; deposits and banking services; 
insurance and foreign exchange. 
 



Queensland Professional Credit Union Ltd (ACN 087 651 045)

trading as YCU - Your Credit Union (“YCU”)

Bright Corporate Law
 

Legal Adviser to YCU
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Your vote will determine whether the 

Merger Proposal proceeds.
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What you have received with this 
Scheme Booklet 

 
With this Scheme Booklet you have received the 
following items, as well as a reply paid envelope: 

 

 

 

 

 
If any of the above items are missing from your pack, please call the YCU 
Information Line on 07 3020 5423. 

What to do next – ACT NOW 

1. Read this Scheme Booklet 

You should read and carefully consider this Scheme Booklet to help you make informed 
decisions.  If you are in any doubt as to how to apply information in this Scheme Booklet, 
please consult your legal, financial or other professional adviser. 

2. Vote on the Merger Proposal 

Voting is easy. You can vote by attending the Scheme Meeting and the Demutualisation 
Meeting or by appointing a proxy to vote for you. 

- Attending the Meetings 

You can vote in person at the Scheme Meeting and Demutualisation Meeting at City Hall - 
Kedron Room, 64 Adelaide Street, Brisbane, 4000. The Scheme Meeting will be held on 
Monday 18 April 2016 at 5.00pm (Brisbane Time). The Demutualisation Meeting will be 
held on Monday 18 April 2016 immediately after the Scheme Meeting or at 5.30pm 
(Brisbane time), whichever is the later.  

- Online Proxy 

You may appoint your proxy online by visiting the merger website 
http://yourinterest.com.au/ycuauswidemerger/. 

- Proxy by post, fax or delivery 

You can appoint a proxy to vote on your behalf by completing the enclosed Proxy Forms, 
and returning them in the reply paid envelope or by fax before 5pm on 16 April 2016.If you 

intend to vote by proxy, please ACT Now – complete and return the enclosed 
Proxy Forms. 

See Section 3 of this Scheme Booklet for more details on how to vote.  

Proxy Form for the 
Demutualisation 

Meeting 

Proxy Form for 
the Scheme 

Meeting 

Sell Form 
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1. General 

YCU Members should read this Scheme Booklet carefully and in its entirety before deciding how to vote on the resolutions to 
be considered at the Scheme Meeting and the Demutualisation Meeting.  If you are in any doubt as to how to apply 
information in this Scheme Booklet, please consult your legal, financial or other professional adviser immediately. 

2. Purpose of Scheme Booklet 

The purpose of this Scheme Booklet is to explain the terms and effect of the Merger Proposal for Auswide Bank to acquire 
all of the YCU Shares by way of a Scheme of Arrangement (which will involve the Demutualisation of YCU).  

This Scheme Booklet includes the ‘Explanatory Statement’ required to be sent to YCU Members under Part 5.1 of the 
Corporations Act in relation to the Scheme.  A copy of the proposed Scheme is included in this Scheme Booklet as 
Attachment IV (Scheme of Arrangement). 

This Scheme Booklet states any material interests of the YCU Directors, whether as YCU Directors, YCU Members or 
creditors of YCU or otherwise, and the effect on those interests of the Scheme as far as that effect is different from the effect 
on similar interests of other persons. 

This Scheme Booklet also provides information in Section 15 prescribed by the Corporations Act and the Corporations 
Regulations material to the decision of YCU Members whether to approve the Demutualisation including the proposed 
Constitutional Amendments.  

3. Responsibility statement 

The information contained in this Scheme Booklet has been provided by YCU and is the responsibility of YCU except where 
outlined otherwise (YCU Information).  Neither Auswide Bank nor its officers, employees or advisers assume any 
responsibility for the accuracy or completeness of such information. 

The information contained in the letter from the Chairman of Auswide Bank and Sections 7 and 8.1-8.4 of this Scheme 
Booklet (Auswide Bank Information) has been provided by Auswide Bank and is the responsibility of Auswide Bank.  YCU 
has not verified the Auswide Bank Information and neither YCU nor its officers, employees or advisers assume any 
responsibility for the accuracy or completeness of the Auswide Bank Information.  

Sections 8.5-8.9 of this Scheme Booklet constitute Merged Entity Information. The Merged Entity Information has been 
prepared jointly by YCU and Auswide Bank based on information provided by each YCU and Auswide Bank.  However, 
neither YCU, nor Auswide Bank assume responsibility for the accuracy of the information provided by the other party. 

The report in Attachment I of this Scheme Booklet has been provided by the Independent Expert and is the responsibility of 
the Independent Expert.  This report sets out the extent to which the Independent Expert has relied on financial and other 
factual information provided by YCU and Auswide Bank.  

Otherwise, none of YCU, Auswide Bank nor their respective officers, employees or advisers assume any responsibility for 
the accuracy or completeness of the information in the Independent Expert’s Report.  The lndependent Expert does not 
assume any responsibility for the accuracy or completeness of any information contained in this Scheme Booklet, other than 
the information contained in Attachment I. 

Richards Advisory has prepared the general outline of taxation considerations of the Merger Proposal for YCU Members in 
Attachment VIII of this Scheme Booklet and takes responsibility for that Section. 

4. ASIC and the Court 

A copy of this Scheme Booklet has been provided to ASIC for the purpose of section 411(2) of the Corporations Act and 
registered by ASIC for the purpose of section 412(6). 

A copy of this Scheme Booklet has also been provided to ASIC for the purpose of Part 5 of Schedule 4 of the Corporations 
Act and registered by ASIC as a demutualisation disclosure statement for the purpose of clause 32 of Part 5 of Schedule 4 of 
the Corporations Act on the basis that this Scheme Booklet adequately sets out or explains the matters required by clause 
32(1) of Schedule 4 of the Corporations Act to be disclosed.  Registration of this Scheme Booklet as a demutualisation 
disclosure statement under clause 32(1) does not mean that ASIC has considered whether the Merger Proposal is in the 
best interests of YCU Members as a whole. 

ASIC has reviewed a copy of this Scheme Booklet.  YCU has asked ASIC to provide a statement, in accordance with section 
411(17)(b) of the Corporations Act, that ASIC has no objection to the Scheme.  ASIC’s policy in relation to statements under 
section 411(17)(b) of the Corporations Act is that it will not provide such a statement until the Second Court Date.  This is 
because ASIC will not be in a position to advise the Court until it has had an opportunity to observe the entire Scheme 
process.  lf ASIC provides that statement, it will be produced to the Court at the time of the Court hearing to approve the 
Scheme.  Neither ASIC nor its officers take any responsibility for the contents of this Scheme Booklet.  

The fact that under section 411(1) of the Corporations Act, the Court has ordered the Scheme Meeting to be convened and 
has approved the explanatory statement in this Scheme Booklet required to accompany the Notice of Scheme Meeting does 
not mean that the Court has formed any view as to the merits of the Scheme or as to how YCU Members should vote (on 
this matter YCU Members must reach their own decision). Nor does it mean that the Court has prepared, or is responsible 
for the content of, this Scheme Booklet. 

5. Disclaimer as to forward looking statements 

Certain statements in this Scheme Booklet relate to the future.  These forward looking statements involve known and 
unknown risks, uncertainties, assumptions and other important factors that could cause the actual results, performance or 
achievements of YCU or Auswide Bank to be materially different from future results, performance or achievements 
expressed or implied by such statements.   

Such risks, uncertainties, assumptions and other important factors include, among other things, general Australian and world 
economic conditions, exchange rates, interest rates, the regulatory environment, competitive pressures, selling price and 
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market demand.  The forward looking statements in this Scheme Booklet reflect views held only to the date of this Scheme 
Booklet. 

The historical financial performance of YCU and Auswide Bank is no assurance of future financial performance of YCU, 
Auswide Bank and/or the Merged Entity (whether or not the Merger Proposal proceeds).  

Other than is required by law, none of YCU, Auswide Bank or any other person gives any representation, assurance or 
guarantee that the occurrence of the events expressed or implied in any forward looking statements in this Scheme Booklet 
will actually occur.  

In particular, none of YCU, Auswide Bank or any of their respective officers and advisers is responsible for any forward 
looking statements in the Independent Expert’s Report in Attachment I, unless expressly stated otherwise.   

Subject to any continuing obligations under law or the ASX Listing Rules or as contemplated by Section 9 (Additional 
Information), YCU, Auswide Bank and their respective directors disclaim any obligation or undertaking to disseminate, after 
the date of this Scheme Booklet, any updates or revisions to any forward looking statements to reflect any change in 
expectations in relation to those statements or any change in events, conditions or circumstances on which any such 
statement is based. 

6. Investment decisions 

The information contained in this Scheme Booklet does not constitute financial product advice and has been prepared 
without reference to your own investment objectives, financial situation, taxation position and particular needs.  The 
information in this Scheme Booklet should not be relied upon as the sole basis for any investment decision in relation to the 
Merger Proposal, YCU Shares or Auswide Bank Shares.  Before making any investment decision in relation to the Merger 
Proposal or your YCU Shares, including any decision to vote in favour of or against the Scheme or the Demutualisation, you 
should consider whether that decision is appropriate in light of your particular needs, objectives and financial circumstances. 
lf you are in any doubt about what you should do, please consult your legal, financial or other professional adviser 
immediately. 

7. No offer 

This Scheme Booklet does not constitute an offer to sell you, or a solicitation of an offer to buy from you, any securities in 
YCU or Auswide Bank in any jurisdiction in which such an offer or solicitation would be illegal. 

8. Effect of rounding 

A number of figures, amounts, percentages, estimates, calculations of value and fractions in this Scheme Booklet are subject 
to the effect of rounding.  Accordingly, the actual calculation of these figures may differ from the figures set out in this 
Scheme Booklet.   

9. Reference to time 

Unless otherwise stated, all references to time in this Scheme Booklet are to the time in Brisbane, Australia. 

10. Privacy and personal information 

YCU, Auswide Bank and their respective share registries may collect personal information in the process of implementing 
the Merger Proposal.  The personal information may include the names, addresses, other contact details and details of the 
shareholdings of YCU Members, and the names of individuals appointed by YCU Members as proxies, corporate 
representatives or attorneys at the Scheme Meeting and the Demutualisation Meeting.  

YCU Members who are individuals and the other individuals in respect of whom personal information is collected, as outlined 
previously, have certain rights to access the personal information collected in relation to them.  Such individuals should 
contact the YCU Information Line on 07 3020 5423 in the first instance if they wish to request access to that personal 
information.  

The personal information is collected for the primary purpose of implementing the Merger Proposal.  The personal 
information may be disclosed to YCU’s and Auswide Bank’s share registries/transfer agents and advisers, to securities 
brokers, print and mail service providers and to ASX and other Regulatory Authorities and in any case, where disclosure is 
required or allowed by law or where a YCU Member has consented. The personal information of Share Sale Facility 
Participants may also be disclosed to the Broker for the purposes of operating the Share Sale Facility. 

The main consequence of not collecting the personal information outlined above would be that YCU may be hindered in, or 
prevented from, conducting the Scheme Meeting and the Demutualisation Meeting and implementing the Merger Proposal.  

YCU Members who appoint an individual as their proxy, corporate representative or attorney to vote at the Scheme Meeting 
or the Demutualisation Meeting should inform them of the privacy matters outlined in this Scheme Booklet. 

11. No internet site is part of this Scheme Booklet 

YCU and the Auswide Bank Group maintain several internet websites.  Any references in this Scheme Booklet to a website 
are textual references for information only and the website does not form part of this Scheme Booklet. 

12. YCU Members outside Australia 

YCU Members with a registered address in a jurisdiction other than Australia and its external territories may not be eligible to 
receive New Auswide Bank Shares that would otherwise form part of the Scheme Consideration.  YCU Members with a 
registered address outside of Australia and its external territories should refer to Section 4.6.  

This Scheme Booklet complies with Australian disclosure requirements and Australian accounting standards, which may be 
different to disclosure requirements and accounting standards in other jurisdictions. 
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13. Tax Implications of the Scheme 

Section 11 (Taxation Considerations) and Attachment VIII provide a general outline of the Australian income tax and capital 
gains tax consequences for YCU Members who dispose of their YCU Shares to Auswide Bank in accordance with the 
Merger Proposal.  They do not purport to be a complete analysis nor do they identify all potential tax consequences nor are 
they intended to replace the need for specialist tax advice in respect of the particular circumstances of individual YCU 
Members. 

YCU Members who are subject to taxation outside Australia should also consult their tax adviser as to the applicable tax 
consequences of the Merger Proposal in the relevant jurisdiction. 

14. Notices of Meeting 

The Notice of the Scheme Meeting and the Notice of the Demutualisation Meeting are set out in Attachment V (Notice of 
Scheme Meeting) and Attachment VI (Notice of Demutualisation Meeting). 

15. Glossary and defined terms 

Capitalised terms and certain abbreviations used in this Scheme Booklet have the defined meanings set out in the Glossary 
of this Scheme Booklet and are incorporated in this Scheme Booklet.  

All references to “$”, “dollar” and “cent” are references to Australian currency, unless stated otherwise. 

16. Information line 

lf you have any questions about your shares in YCU or any other matter in this Scheme Booklet, please call YCU on 07 3020 
5423 or via email at contact@ycu.com.au. 

17. Date 

This Scheme Booklet is dated 11 March 2016. 

 



 

 Queensland Professional Credit Union Ltd Scheme Booklet  5 

 

 

LETTER FROM THE CHAIRMAN OF YCU 

11 March 2016 

Fellow YCU Members, 

Merger Proposal  

On behalf of the YCU Board, it gives me great pleasure to commend the Merger Proposal and this 
Scheme Booklet to you. 

You would be aware that on 22 December 2015, YCU announced an agreement with ASX-listed 
Auswide Bank, to pursue a merger of the two companies.   

Under the Merger Proposal, every eligible YCU Member will receive $4,055 in cash, plus 696 
Auswide Bank Shares if the Merger Proposal is approved by the Requisite Majority of YCU 
Members.  Based on the Auswide Bank share price of $5.35 as at 21 December 2015, the date 
immediately prior to the announcement of the Merger Proposal, the value of the consideration is 
$7,778.60 per YCU Member. Based on the share price of $4.84 as at 9 March 2016, the last trading 
day before the finalisation of this Scheme Booklet, the value of the consideration is $7424 per YCU 
Member.1 

You may be able to access potential capital gains tax roll-over relief in relation to the shares 
component of the Scheme Consideration.2 

Scheme Booklet 

This Scheme Booklet contains: 

• details of the Merger Proposal; 

• information to help you to decide whether to support the Merger Proposal;  

• instructions on how, when and where to vote; and 

• should you not wish to receive New Auswide Bank Shares, options as to how you might 
dispose of those New Auswide Bank Shares and receive cash instead. 

Please read the Scheme Booklet and seek professional help if required.  If you have any questions 
about the Merger Proposal or your entitlements, please call YCU on 07 3020 5423 or enquire via 
email at contact@ycu.com.au. 

Directors’ recommendation 

The YCU Directors unanimously: 

� support the Merger Proposal; 

� recommend that YCU Members vote in favour of it; and 

� intend to vote in favour of the Merger Proposal with respect to all YCU Shares held by 
them or in which they otherwise have a relevant interest, 

in the absence of a Superior Proposal. 

                                                      
1  Please refer to Section 2 of this Scheme Booklet in relation to the trading prices of Auswide Bank Shares.  
2  Please refer to Section 11 and Attachment VIII of this Scheme Booklet for further information.  
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Consistent with YCU’s history and culture as a mutual, the YCU Directors have assessed various 
quantitative and qualitative factors before determining to endorse the Merger Proposal.  These 
factors are discussed in Section 2 and include the important consideration that the YCU Board 
believes now is the appropriate time to realise the value in YCU, whilst maintaining personalised 
banking services for YCU Members. 

Section 2 also discusses reasons why you may choose not to support the Merger Proposal, 
including the loss of mutuality and the risk of the market price of Auswide Bank Shares falling, as 
well as other relevant considerations, including YCU’s obligation to pay Auswide Bank a 
Reimbursement Amount in certain circumstances. The YCU Directors believe that the expected 
advantages outweigh the possible disadvantages and risks of the Merger Proposal. 
 
Independent Expert 

The YCU Directors' unanimous endorsement of the Merger Proposal is supported by the conclusion 
of the Independent Expert (Lonergan Edwards & Associates Limited). The Independent Expert has 
concluded that the Merger Proposal is fair and reasonable and in the best interests of YCU 
Members as a whole, in the absence of a Superior Proposal.  The Independent Expert’s Report is 
contained in Attachment I and you should read the report in full. 

Merger Proposal process 

For the Merger Proposal to succeed, 75% of votes cast by YCU Members must be in favour of 
both: 

1. YCU’s Demutualisation; and 

2. the Scheme (the legal mechanism by which the Merger Proposal will be implemented).   

Consecutive meetings of YCU Members will be held on Monday 18 April 2016 at City Hall - Kedron 
Room, 64 Adelaide Street, Brisbane, 4000 commencing at 5.00pm (Brisbane time) to consider 
both the Scheme and the Demutualisation.   

Your vote is important – ACT NOW 

Even though the Merger Proposal is substantial, there can be no assurance that it will proceed and 
that you will receive the Scheme Consideration.  Please take time to vote on the Merger Proposal 
either: 

• by returning your proxy online, by mail, fax or delivery:  If you are unable to attend the 
Scheme Meeting or the Demutualisation Meeting you can appoint a proxy to vote on your 
behalf by completing the enclosed Proxy Forms online or by returning them in the reply 
paid envelope, by fax or delivery before 5pm on 16 April 2016.If you do choose this 
convenient option, please ACT NOW - complete and return the enclosed Proxy 
Forms. 

• In person:  You can vote in person at the Scheme Meeting and the Demutualisation 
Meeting.  

Sale of Auswide Bank Shares 

Auswide Bank and YCU understand that some YCU Members may be unable or unwilling to hold 
Auswide Bank Shares.  Those YCU Members would be free to sell their New Auswide Bank 
Shares, once received, on the ASX.   

Alternatively, to avoid brokerage, stamp duty and a possible market overhang of Auswide Bank 
Shares, you may elect to have your New Auswide Bank Shares sold on your behalf under the 
Share Sale Facility.  Under the Share Sale Facility, the Broker, Baillieu Holst (a leading 
stockbroking firm) will aggregate all New Auswide Bank Shares for which a Sell Form is received 
from YCU Members and then dispose of them in an orderly fashion.   
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Participating YCU Members would then receive their share of the average gross proceeds achieved 
by the Broker with all brokerage and stamp duty costs being paid by Auswide Bank.  A Sell Form is 
enclosed with this Scheme Booklet. You should refer to Section 11 and Attachment VIII for the 
taxation considerations. 

Please refer to Section 12 of the Scheme Booklet for further information.  

Conclusion 

YCU has had a proud and successful history, of which you are a significant part.  The Merger 
Proposal will see YCU forming part of Auswide Bank. The YCU Board is confident that the Merger 
Proposal is in the best interests of YCU Members as a whole, in the absence of a Superior 
Proposal.  Not only will YCU Members be handsomely paid for their YCU Shares, they will also 
have the opportunity to continue enjoying at least the same levels of friendly service but also gain 
access to a broader range of branches, products and services. 

On behalf of the YCU Board, I commend the Merger Proposal to you and urge you to vote in favour 
of the Resolutions either by proxy or at the Scheme Meeting and Demutualisation Meeting. 

Yours faithfully, 

 

Gordon Rutherford 
Chairman 
 



 

 

LETTER FROM THE CHAIRMAN OF AUSWIDE BANK 

11 March 2016 

Dear YCU Member, 

On behalf of the Auswide Bank Board and management team of Auswide Bank, I am pleased 
to provide you with the opportunity, through this Merger Proposal, to become: 

• a valued customer; and 

• an important shareholder, 

of a combined Auswide Bank and YCU. 

There are a number of potential benefits of being a customer and shareholder of the Merged 
Entity.   

Significantly, it is not just Auswide Bank’s consideration of $74243, comprising $4055 in cash 
and 696 Auswide Bank Shares, that underpins the Merger Proposal and the YCU Board’s 
unanimous recommendation.  Equally important to both companies are qualitative factors such 
as: 

• shared origins with both firms being founded in Queensland at the same time in the 
mid-1960s with an unswerving focus on community banking;  

• a shared ethos of customer service and satisfaction being paramount; and 

• a genuine concern for, and appreciation of, their employees. 

The potential benefits of the Merger Proposal include: 

• YCU Members will enjoy competitive market rates on products; 

• access to familiar faces as, to the extent possible, Auswide Bank intends to retain 
YCU employees; 

• access to a broader range of banking products and services via an expanded 
distribution network; 

• the opportunity to retain an ownership interest in the combined group and 
participate in its ongoing success, including the opportunity to potentially receive 
dividends; and 

• access to potential capital gains tax roll-over relief in relation to the share 
component of the Scheme Consideration. 

On behalf of Auswide Bank, I commend the Merger Proposal to you.  We look forward to 
welcoming you as customers and shareholders of our company. 

Yours faithfully, 

 
 
John Humphrey 
Chairman 

                                                        
3   Based on a share price of $4.84 as at 9 March 2016, or $7779 based on a share price of $5.35 as at 21 

December 2015 
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SUMMARY OF KEY DATES1,2 FOR MEMBERS 

Date of this Scheme Booklet 11 March 2016 

Last date for Proxy Forms to be received by YCU *    16 April 2016 

Meetings of YCU Members to approve Merger Proposal    18 April 2016 

Merger Proposal takes effect (Effective Date)     4 May 2016 

Payment of Scheme Consideration to YCU Members  
(Implementation Date)                19 May 2016 

 

 

 

 

Note*: If you do intend to vote by proxy, please ACT NOW – complete and 
return the enclosed Proxy Forms. 

                                                      
1 A detailed list of all key dates is provided at Section 13. 
2 The timetable above is indicative only.  YCU has the right to vary any or all of these dates and times and will 

provide reasonable notice of any such variation.  Certain dates and times are conditional on the approval of the 
Scheme and the Demutualisation by YCU Members and by the Court and Regulatory Authorities. Any changes to 
the timetable will be announced on YCU’s website: www.ycu.com.au 
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A.  MERGER OVERVIEW & THREE TASKS FOR YCU MEMBERS 
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1. Summary and three tasks for YCU Members 

1.1 What is the Merger Proposal? 

YCU and Auswide Bank are proposing to merge whereby YCU would become a wholly-
owned subsidiary of Auswide Bank.  It is proposed that the Merger Proposal will take place 
by Auswide Bank acquiring 100% of YCU Shares from YCU Members by way of Scheme of 
Arrangement. 

1.2 Why did I receive this Scheme Booklet? 

There are 4,094 YCU Members, of which you are one, each of whom owns one YCU Share. 

As a YCU Member, you have the right and opportunity to: 

1. consider and vote on the Merger Proposal (except for minors); and 

2. if the Merger Proposal is approved, receive the Scheme Consideration. 

1.3 What is the Scheme Consideration? 

If the Merger Proposal is implemented, all of the YCU Shares held by YCU Members will be 
transferred to Auswide Bank, such that YCU will ultimately become a wholly-owned 
subsidiary of Auswide Bank.  YCU Members will then be entitled to receive the Scheme 
Consideration on the Implementation Date.  

Each eligible YCU Member will receive the Scheme Consideration being:  

$4,055 cash; and 

696 New Auswide Bank Shares. 

Based on the Auswide Bank Share price of $4.84 as at 9 March 2016, the implied value of 
the share component of the Scheme Consideration is $3369 per YCU Member and the 
implied value of the total proposed Scheme Consideration per YCU Member is $7424. The 
market price of Auswide Bank Shares may fall due to the factors described in Section 10. 

This is in addition to the non-financial benefits of the Merger Proposal (which are set out in 
Section 2.2(f) of this Scheme Booklet).  

1.4 What if I don’t want Auswide Bank Shares? 

If YCU Members do not want to receive Auswide Bank Shares, YCU Members may either: 

• sell some or all of their New Auswide Bank Shares on the ASX, incurring brokerage 
and other costs; or 

• elect to sell all of their New Auswide Bank Shares under the Share Sale Facility 
(free of brokerage and other costs).  The Share Sale Facility is described in more 
detail in Section 12 and Attachment VII of this Scheme Booklet. 

1.5 Three tasks for YCU Members 

The YCU Board recommends that you read and carefully consider this Scheme Booklet to 
help you make informed decisions.  If you are in any doubt as to how to apply information in 
this Scheme Booklet, please consult your legal, financial or other professional adviser. 

The decisions and actions to be taken by you in three key areas are: 

1. Whether to support the Merger Proposal (Section 2); 

2. How to vote (Section 3); and 

3. Whether to keep your New Auswide Bank Shares (Section 4). 
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The next three Sections contain information to assist you with these decisions.  Section 5 
then provides an extensive list of frequently asked questions. 
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2. Task 1:  Whether to support the Merger Proposal 

2.1 Your Directors unanimously recommend that you support the Merger 
Proposal, in the absence of a Superior Proposal 

YCU’s Directors have examined the Merger Proposal from their perspectives as both YCU 
Directors and YCU Members.  Some YCU Directors have been YCU Members for over 30 
years. 

The YCU Directors unanimously recommend that you vote in favour of the Merger Proposal, 
in the absence of a Superior Proposal. The YCU Directors have concluded that the Merger 
Proposal is in the best interests of YCU Members as a whole, in the absence of a Superior 
Proposal. Each YCU Director intends to vote in favour of the Merger Proposal in relation to 
YCU Shares held by them, or on behalf of them, in the absence of a Superior Proposal.  
The interests of the YCU Directors in YCU Shares are set out in Section 9 of this Scheme 
Booklet.  

The YCU Directors consider that the reasons for YCU Members to vote in favour of the 
Merger Proposal outweigh the reasons to vote against the Merger Proposal, in the absence 
of a Superior Proposal.  

The reasons supporting the YCU Directors’ recommendation, and other factors taken into 
account, are provided below.  

The YCU Directors’ recommendation does not take into account the financial situation, 
investment objectives and particular needs of any YCU Member.  You should consult your 
legal, financial, taxation or other professional adviser concerning the impact your decision 
may have on your own circumstances. 

2.2 Reasons to support the Merger Proposal 

a) The Independent Expert believes the Merger Proposal is fair and reasonable and 
is therefore in the best interests of YCU Members as a whole 

YCU appointed Lonergan Edwards & Associates Limited as an Independent Expert to 
prepare a report on the Merger Proposal.  The Independent Expert has concluded that 
the Merger Proposal is fair and reasonable and in the best interests of YCU Members 
as a whole, in the absence of a Superior Proposal. 

The Independent Expert has valued YCU in a range between $29 million and $32 
million (refer to Attachment I).  It has also valued Auswide Bank’s total Scheme 
Consideration at between $30.45 million and $31.88 million (based on the Auswide 
Bank share price at between $4.86 and $5.36), which falls within its valuation range. 

The reasons for the Independent Expert’s opinion are listed in the Independent Expert’s 
Report, set out in full in Attachment I to this Scheme Booklet.  
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b) YCU has not received a Superior Proposal 

As at the date of this Scheme Booklet, YCU has not received a Superior Proposal from 
another party, nor do the YCU Directors expect to receive one.  After reviewing a 
number of strategic alternatives from a qualitative and a quantitative perspective in 
recent years, the YCU Directors are unanimous, that a merger with Auswide Bank is in 
the best interests of YCU Members as a whole. 

c) The Merger Proposal will release value for YCU Members 

The Independent Expert has determined that YCU Shares, which YCU Members 
acquired for $10, are worth between $7084 and $78166.   

Under YCU’s Constitution, YCU Members are not permitted to sell their YCU Shares to 
realise this value.  It is only when YCU Members leave YCU, that they may have their 
YCU Shares redeemed and even then only at the original acquisition price of $10. 

Should the Merger Proposal succeed, YCU Members will receive the Scheme 
Consideration worth $74247. This is $7414 more than the price a YCU Member 
originally paid to acquire their YCU Share.  

 

 

 

 

 

 

 

                                                      
6 Calculated by dividing the Independent Expert’s valuation range by the number of YCU Members, i.e., 4,094 
7   based on the Auswide Bank share price of $4.84 as at 9 March 2016 or $7779 based on a share price of $5.35 
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Note*:  based on an Auswide Bank share price of $4.84 as at 9 March 2016. 

d) The Scheme Consideration is attractive 

Given that YCU Members acquired their YCU Shares for $10, the Scheme 
Consideration is attractive.  

If the Merger Proposal is implemented, YCU Members will receive $4055 in cash and 
696 New Auswide Bank Shares worth $3369.8  

Auswide Bank has been listed on the ASX for more than 21 years and currently has a 
market capitalisation of $179.8 million. 

 

 

 

                                                      
8    based on the Auswide Bank share price of $4.84 as at 9 March 2016 or $3,723.60 based on the Auswide Bank 

share price of $5.35 as at 21 December 2015. 
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Note*: Auswide Bank share price as at 9 March 2016 was $4.84 

The actual dividends paid for the FY2013, FY2014 and FY2015 financial years are 
shown in the following chart. Over this period, the interim dividend was paid in March of 
each year and the final dividend was paid in October of each year.  

For the FY2015 financial year, Auswide Bank increased dividends to $0.30 per share. 
Based on the volume weighted average Auswide Bank share price in FY2015, this 
represented a dividend yield of 5.6% (fully franked).  

 

The New Auswide Bank Shares that will be issued as part of the Scheme Consideration 
will be quoted and able to be traded on the ASX.  They have a readily ascertainable 
market value and will from the time of issue, rank equally for dividends and other rights 
with existing Auswide Bank Shares.   

Auswide Bank has a history of declaring dividends.  Whilst there can be no certainty as 
to the declaration, amount and timing of dividends going forward, YCU Members who 
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retain their New Auswide Bank Shares will be able to receive the dividends that the 
Auswide Bank Board declares after the Implementation Date, which in the past have 
been fully-franked dividends. 

YCU Members may also be able to access potential capital gains tax roll-over relief in 
relation to the shares component of the Scheme Consideration (refer to Section 11 
(Taxation Considerations) and Attachment VIII). 

For further information about the rights and obligations attaching to any New Auswide 
Bank Shares, please refer to Section 9.12 of this Scheme Booklet.  

e) YCU has limited prospects as a standalone entity 

If the Merger Proposal is not implemented, YCU will continue as an independent mutual 
entity.   

The YCU Directors consider that future profits generated by an independent YCU will 
ultimately be insufficient to support the investment in the products, services and new 
technologies required to satisfy the banking needs of YCU Members and to 
concurrently meet the increasing costs of regulatory compliance. 

After reviewing a number of strategic alternatives in recent years, the YCU Board 
assessed the Merger Proposal as realising real value for YCU’s Members, without 
detracting from their banking experience.   

The YCU Directors are unanimously agreed that the Merger Proposal is the best option 
for YCU Members as a whole, in the absence of a Superior Proposal. 

f) The YCU customer experience will be preserved and enhanced 

Importantly, Auswide Bank has a background in mutuality.  This will result in compatible 
cultures in the Merged Entity and a shared commitment to the existing values of 
customer service and customer satisfaction.  As such, the values, ethos, and 
excellence of service and financial products will be retained.  

In addition: 

• the Merged Entity will be in a better position to offer additional products and 
services in the future; 

• the Merger Proposal will give YCU Members access to a broader range of 
banking products and services as the Merged Entity transitions to an expanded 
distribution network; 

• YCU Members will retain access to YCU staff, as, to the extent possible, 
Auswide Bank intends to retain YCU employees and the branch and services 
at 100 Eagle Street in Brisbane; and 

• YCU Members will continue to receive competitive market rates on products. 
Price changes will continue to be managed in accordance with terms and 
conditions of existing loan agreements or accounts, in response to changes in 
the official interest rates by the Reserve Bank of Australia or changed market 
conditions or where negotiated directly with individual members. Auswide Bank 
currently intends to maintain the existing terms and conditions on YCU 
Members’ products, but reserves its right to amend those terms and conditions, 
where permitted, if it considers it appropriate to do so after the implementation 
of the Merger Proposal. 

Subject to the previous paragraph, the existing product suites that YCU 
Members have are likely to be merged with those of Auswide Bank over time to 
give customers of both organisations access to the most attractive and 
comprehensive product and service offering. 

Please visit Auswide Bank’s website at www.auswidebank.com.au for further 
information on Auswide Bank’s extensive range of product and service offerings. 
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g) YCU Members have the opportunity to become shareholders in the Merged Entity 

Approval of the Merger Proposal will provide eligible YCU Members with an opportunity 
to be both customers of, and shareholders in, a larger organisation with an extended 
branch network and geographical spread throughout Queensland.  The increased scale 
and expanded customer base of Auswide Bank provides greater potential for other 
innovative products and services to be developed than with YCU’s resources.   

 

The profile of the Merged Entity is discussed further in Section 8. 

2.3 Reasons why you may choose not to support the Merger Proposal 

In forming their unanimous recommendation in support of the Merger Proposal, the YCU 
Directors considered a number of possible disadvantages, potential risks and other issues 
associated with the Merger Proposal.  These are summarised below and are described in 
more detail in Section10 of this Scheme Booklet.   

The YCU Directors believe that the expected advantages outweigh the possible 
disadvantages and risks of the Merger Proposal. 

a) You may disagree with the recommendation of the YCU Directors and the 
conclusions of the Independent Expert  

Some YCU Members simply may not agree with the reasons supporting the YCU 
Directors’ unanimous recommendation of the Merger Proposal and the Independent 
Expert’s opinion that the Merger Proposal is, subject to there being no Superior 
Proposal, in the best interests of YCU Members as a whole.  YCU Members are not 
obliged to follow the YCU Directors’ recommendation or to agree with the conclusions 
of the Independent Expert.  

b) You may believe YCU should remain a mutual credit union 

YCU is a mutual entity, which generally entails the operation of an organisation for the 
benefit of the members and the adherence to mutual values such as 'ownership' by its 
members and the retention and application of profits for the benefit of its members. 

As Auswide Bank is not a mutual, you may be concerned that if the Merger Proposal is 
implemented, YCU will become more focussed on maximising profits and distributing 
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returns to shareholders than on providing services and other benefits to customers. 
Information about the Demutualisation is set out in Section 15. 

c) Membership rights in YCU surrendered for a shareholding in Auswide Bank 

Membership of YCU confers certain rights.  These rights are summarised in the table in 
Section 15.6 of this Scheme Booklet. Included in these rights is that each YCU Member 
is currently entitled to vote equally alongside other YCU Members, irrespective of the 
length of membership or use of products and services.  These rights will be 
surrendered upon the implementation of the Merger Proposal (that is, YCU Members 
will not retain any rights in relation to the control of YCU).  However, eligible YCU 
Members (other than those who sell the New Auswide Bank Shares that they receive 
as part of the Scheme Consideration) will have an indirect interest in YCU through their 
shareholding in Auswide Bank, which will be the new holding company of YCU.  The 
rights and obligations that attach to Auswide Bank Shares are summarised in Section 
9.12 of this Scheme Booklet.  

d) Price of Auswide Bank shares may fluctuate following the implementation of the 
Merger Proposal 

There is no guarantee that the market price of Auswide Bank Shares will increase in 
the future.  The market price of Auswide Bank Shares may fall due to the factors 
described in Section 10 or other factors.  

e) Auswide Bank is exposed to some risks that do not impact YCU as a standalone 
entity 

Auswide Bank's growth strategy may be unsuccessful or require higher than expected 
implementation costs which may have an adverse effect on its financial performance or 
operating margins.  Auswide Bank is an ASX listed company.  Being listed and 
maintaining a share register requires Auswide Bank to incur additional expense.  These 
ongoing costs are not material, and the YCU Directors believe that the benefits of being 
listed outweigh the costs of operating a listed company. 

f) Future dividends 

If Scheme Participants continue to hold their New Auswide Bank Shares following the 
Implementation Date, they will be entitled to receive future dividends that may be 
declared by Auswide Bank after the Implementation Date.  However, Scheme 
Participants should note that there can be no certainty as to the declaration, amount 
and timing of dividends in the future. 

g) Tax consequences 

If the Merger Proposal is implemented, it will potentially result in taxation implications 
for YCU Members.  In particular, for many Australian resident YCU Members, a capital 
gain will crystallise when YCU Shares are exchanged for cash.   

To the extent that some part of the capital proceeds is represented by the receipt of 
Auswide Bank Shares, post-CGT Australian-resident YCU Members will have the 
choice to elect to defer that part of the capital gain that is attributable to the receipt of 
the Auswide Bank Shares.   

A general guide to the taxation considerations of the Merger Proposal is set out in 
Section 11 and Attachment VIII of this Scheme Booklet.  This guide is expressed in 
general terms and is not intended to provide taxation advice in respect of the particular 
circumstances of any YCU Member. 

h) Exposure to integration risks 

YCU Members (other than those who sell their New Auswide Bank Shares) will have 
direct exposure to the Merged Entity, which will be exposed to a number of risks which 
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are different to the risks currently faced by YCU.  Integration risks are discussed in 
Section 10.  There are also significant transaction costs associated with the Merger 
Proposal as a whole, some of which will be incurred after YCU Members vote on the 
Merger Proposal. 

i) YCU Members with their registered address overseas will not receive the 
ongoing benefits of ownership of Auswide Bank Shares 

YCU Members with their registered address overseas will not receive the ongoing 
benefits that attach to Auswide Bank Shares (referred to in paragraph 2.2(d)).  This is 
because the Auswide Bank Shares that they receive will be automatically sold as set 
out in paragraph 4.6.  They will, however, receive the benefit of the cash value of the 
Auswide Bank Shares once they are sold.  Please refer to Section 12 of the Scheme 
Booklet for further information.  

j) A Superior Proposal could potentially emerge 

It is possible that a more attractive proposal for YCU could materialise in the future.  
However, since the announcement of the Merger Proposal on 22 December 2015 and 
up to the date of this Scheme Booklet, the YCU Board is not aware of any other bona 
fide proposal from a third party to acquire control of YCU.  Also, as at the date of this 
Scheme Booklet, the YCU Board has no basis for believing that a Superior Proposal 
would emerge. 

After reviewing a number of strategic alternatives from a qualitative and a quantitative 
perspective in recent years, the YCU Directors are unanimous, that a merger with 
Auswide Bank is in the best interests of YCU Members as a whole. 

The Merger Implementation Agreement has the effect of placing limits on the possibility 
of a Superior Proposal emerging, as summarised in Section 14.7 of this document and 
set out in full in clauses 10 and 11 of the Merger Implementation Agreement.  

The YCU Directors will inform YCU Members of any material developments in relation 
to any Superior Proposal that may emerge.  

k) Possibility of negative impact on the YCU business 

The implementation of the Merger Proposal could cause some YCU customers to exit 
because they prefer to bank with a credit union.  

2.4 Other relevant considerations 

There are a range of other issues which the YCU Directors have considered in making their 
unanimous recommendation in favour of the Merger Proposal.  These considerations, which 
YCU Members should take into account when deciding whether or not to vote in favour of 
the Merger Proposal, include (but are not limited to) the matters in this Section and those 
described in Section 10 (Risk Factors). 

a) Implications for failure to approve the Merger Proposal 

If the Merger Proposal is not approved: 

• the existing YCU Constitution will not be altered; 

• YCU Members will retain their YCU Shares and the rights of YCU Members 
will not change; 

• the Merger Proposal will lapse and YCU Members will not receive the 
Scheme Consideration; 

• the accounts of YCU customers (including loans and deposits) will continue 
with YCU on the same terms and conditions as are currently applicable; 
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• YCU’s growth options will be limited by the inability to raise Tier 1 equity 
capital. In order to retain its mutuality YCU cannot give investor shareholders 
a return based on the profits of the credit union;  

• YCU will have incurred significant transaction costs in pursuing the Merger 
Proposal (refer to Section 10.3 for further information), which will have a 
materially adverse impact on YCU's financial performance for the 12 months 
to 30 June 2016; and 

• the ability of YCU to improve the range and quality of the products and 
services it provides to customers and the YCU Members will be constrained. 

b) Alternatives 

After reviewing a number of possible alternatives over the past few years, the YCU 
Board believes that now is the appropriate time to realise the value in YCU, whilst 
maintaining personalised banking services for YCU Members. The YCU Directors 
believe that this Merger Proposal is in the best interests of YCU Members as a whole, 
whereas other alternative options were not. 

c) The Merger Proposal may be implemented even if you vote against it 

YCU Members considering voting against the Merger Proposal should be aware that, if 
the Requisite Majorities of YCU Members approve the Resolutions, the Merger 
Proposal will, notwithstanding their vote against the Resolutions, be implemented and 
will apply to disapproving YCU Members and also YCU Members who did not vote 
(refer to Section 15 for further details on the Resolutions).  Accordingly, the Merger 
Proposal may be implemented even if a YCU Member votes against the Resolutions, or 
does not vote at all, provided that all Resolutions are passed by the Requisite 
Majorities. 

d) Conditionality of the Scheme 

The Merger Proposal is subject to various Merger Conditions (see full details in Section 
14 of this Scheme Booklet) and set out in full in clause 3 of the Merger Implementation 
Agreement, a copy of which forms Attachment II of this Scheme Booklet. 

It is an 'all or nothing' proposal: if all of the Merger Conditions for the Merger Proposal 
are satisfied or waived (as applicable):  

• the proposal will bind all YCU Members, including those who do not vote on the 
Resolutions and those who vote against them, meaning that all YCU Members 
will receive the Scheme Consideration; and  

• YCU will be wholly owned and controlled by Auswide Bank. 

Conversely, if any of the conditions and approvals for the Merger Proposal are not 
satisfied or waived (as applicable), the status quo will be preserved, meaning that YCU 
will remain a mutual and YCU Members will be unable to realise their investment in 
YCU by way of the Merger Proposal. 

e) Exclusivity arrangements  

In the Merger Implementation Agreement, YCU has agreed that it will comply with 
certain restrictions in relation to soliciting alternative proposals or Competing 
Transactions with third parties and responding to approaches by third parties in relation 
to YCU. 

Further details about these arrangements are set out in Section 14.7 of this document 
and are also set out in full in clause 10 of the Merger Implementation Agreement. 
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f) Reimbursement Amount 

In the Merger Implementation Agreement, YCU has agreed to pay the other party a 
Reimbursement Amount of $750,000 in certain circumstances. 

Auswide Bank has agreed to pay YCU the Reimbursement Amount in more limited 
circumstances.  

Further details about the Reimbursement Amount and when it is payable by either party 
is set out in Section 14 of this Scheme Booklet and the relevant provisions are set out 
in full in clause 11 of the Merger Implementation Agreement. 

g) Ineligible Foreign Members 

Restrictions in foreign countries may make it impractical or unlawful for Auswide Bank 
to offer or issue New Auswide Bank Shares to some Foreign YCU Members (or for 
those persons to receive New Auswide Bank Shares) (“Ineligible Foreign Members”).  
Accordingly, YCU Members with their registered address overseas, will be deemed to 
be Ineligible Foreign Members and will not be able to receive New Auswide Bank 
Shares they would otherwise be entitled to as part of the Scheme Consideration under 
the Merger Proposal.   

Instead, all of the New Auswide Bank Shares to which those Ineligible Foreign 
Members would otherwise have been entitled under the Merger Proposal will 
automatically be sold by the Broker on their behalf through the Share Sale Facility, with 
the sale proceeds remitted to them, free of any brokerage costs or stamp duty but 
excluding any interest and after deducting any applicable withholding tax.   

h) YCU Members who are minors 

Under the YCU Constitution, YCU Members who are "minors" (being YCU Members 
under the age of 18 years) at the date of the Scheme Meeting and the Demutualisation 
Meeting are not entitled to vote, and accordingly any vote purported to be cast (by 
whatever means) by a YCU Member who is a minor will be disregarded. 

Minors are entitled to the Scheme Consideration.  If a minor wishes to sell their New 
Auswide Bank Shares, their parent or guardian will need to sign the Sell Form or make 
an election online in accordance with the instructions on the Sell Form. 
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3. Task 2:  How to Vote 

3.1 Transaction process 

There are two YCU Members’ meetings, the Scheme Meeting and the Demutualisation 
Meeting.  Each meeting will be held at City Hall - Kedron Room, 64 Adelaide Street, 
Brisbane, 4000 on Monday 18 April 2016, commencing with the Scheme Meeting at 
5.00pm (Brisbane time).  The Demutualisation Meeting will commence at 5.30pm 
(Brisbane time) or as soon as reasonably practicable after the Scheme Meeting concludes 
or is adjourned (whichever time is the later).  

For the Merger Proposal to succeed, a Requisite Majority of YCU Members must vote in 
favour of the Resolutions, which are the: 

a) the Scheme Resolution; and 

b) the Constitutional Amendment Resolution. 

a) The Scheme Resolution – Scheme Meeting 

For the Merger Proposal to succeed, a Requisite Majority of YCU Members must 
approve the Scheme Resolution at the Scheme Meeting.  A Requisite Majority consists 
of both: 

(i) a majority by number (more than 50%) of YCU Members, who are present 
and voting either in person or by proxy, attorney or, in the case of corporate 
YCU Members, by corporate representative at the Scheme Meeting; and 

(ii)  at least 75% of the total number of votes cast on the resolution at the Scheme 
Meeting. 

In general terms, all YCU Members have an equal holding of YCU Shares.  Accordingly, this 
means that the Scheme Resolution must be approved by 75% of YCU Members that vote at 
the Scheme Meeting.  

b) The Constitutional Amendment Resolution – Demutualisation Meeting 

The Constitutional Amendment Resolution will be put to YCU Members at a 
Demutualisation Meeting of YCU Members that will be held immediately after the 
Scheme Meeting or at 5.30pm (Brisbane time) on Monday 18 April 2016, whichever 
is the later. 

The Demutualisation Meeting will consider and, if thought fit, pass the Constitutional 
Amendment Resolution to demutualise YCU.  The demutualisation of YCU will allow 
YCU Members to transfer their YCU Shares to Auswide Bank.   

The Constitutional Amendment Resolution requires a special resolution.  In order to 
pass a special resolution, votes in favour must be received from at least 75% of YCU 
Members, who are present and voting either in person or by proxy, attorney or, in the 
case of corporate YCU Members, by the corporate representative at the 
Demutualisation Meeting. 

The Constitutional Amendment Resolution will only take effect if the Scheme becomes 
Effective. 
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3.2 Your voting options 

The following options are available to you as a YCU Member in relation to your YCU Share. 
YCU encourages you to consider your personal risk profile, investment portfolio strategy, 
tax position, financial circumstances and seek professional advice before making any 
decision in relation to your YCU Share. 

Vote in favour  
of the Resolutions  

Your YCU Directors have unanimously 
recommended the Merger Proposal, in the absence 
of a Superior Proposal 
 

Vote against  
the Resolutions  

If, despite the YCU Directors’ unanimous 
recommendation and the conclusion of the Independent 
Expert, you do not support the Merger Proposal, you 
may vote against the Resolutions at the Scheme 
Meeting and the Demutualisation Meeting. 
 
However, if all of the conditions and approvals for the 
Merger Proposal are satisfied or waived (as applicable), 
the Merger Proposal will bind all YCU Members, 
including those who vote against the Resolutions or 
those who do not vote at all if the Requisite Majorities 
are met. 
 

Do nothing  YCU Members who do not elect to vote at the Scheme 
Meeting or the Demutualisation Meeting will: 

• if the Merger Proposal is implemented– have their 
YCU Share transferred to Auswide Bank and, by 
operation of the Scheme, be issued $4,055 cash 
and 696 Auswide Bank Shares in exchange for their 
YCU Share; and 

• if the Merger Proposal is not implemented – retain 
their YCU Share. 
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3.3 How to vote 

YCU Members (other than minors) who are registered on the YCU Register at 5pm on 15 
April 2016 as holders of fully paid YCU Shares may vote at the Scheme Meeting and the 
Demutualisation Meeting.   

YCU Members may vote at the Scheme Meeting and the Demutualisation Meeting: 

a) In person by attending the Scheme Meeting and the Demutualisation Meeting.  If you 
wish to vote in person at the Scheme Meeting and the Demutualisation Meeting, 
please arrive at least 30 minutes prior to the time designated for the relevant meeting 
so that we may verify your YCU Share for voting and note your attendance. Please 
bring the uncompleted Proxy Forms to assist with registration. 

b) By attorney appointed to vote on your behalf.  Those persons attending as an 
attorney must bring the original power of attorney, or certified copy, unless YCU has 
already noted it.  The power of attorney must be returned in the same manner, and at 
the same time, as outlined for the proxy forms below. 

c) By corporate representative appointed to vote on behalf of a YCU Member that is 
a company.  The appointment must comply with the requirements of section 250D of 
the Corporations Act.  Those persons attending as a corporate representative must 
bring evidence of their authority, such as a letter or certificate evidencing their 
appointment. 

d) By proxy: 

i. by lodging a proxy online by accessing the following website: 
http://yourinterest.com.au/ycuauswidemerger/ and following the instructions; or 

ii. by mailing the enclosed proxy forms to the Returning Officer at GPO Box 
1282, Melbourne, Victoria, 8060; or 

iii. by faxing the enclosed proxy forms to the Returning Officer to 1800 783 447; 
or 

iv. by hand delivering the enclosed proxy forms to YCU’s registered office at 
Level 5, 100 Eagle Street, Brisbane. 

To be valid, a proxy form must be received by 5pm (Brisbane time) on 16 April 2016 
2016.  For further information on proxy voting, please refer to the detailed instructions 
contained in the enclosed proxy forms.  

Voting at the Scheme Meeting and the Demutualisation Meeting will be conducted by way of 
a poll.  You will have one vote for each YCU Share you hold (except for minors). 

Details of the Resolutions to be voted on are contained in Sections 14 and 15, in the notices 
of meeting in Attachments V (Notice of Scheme Meeting) and VI (Notice of Demutualisation 
Meeting) and in the proxy forms for the meetings which accompany this Scheme Booklet.   

If you are unable to attend the Scheme Meeting and the Demutualisation Meeting, or if you 
simply wish to vote by proxy, please ACT NOW – complete and return the enclosed 
Proxy Forms. 
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4. Task 3:  Whether to Keep New Auswide Bank Shares 

4.1 Implementation Date 

Should the Merger Proposal proceed, eligible YCU Members will receive $4055 in cash and 
696 Auswide Bank Shares on the Implementation Date, which is expected to be on or about 
19 May 2016.   

4.2 Options in relation to New Auswide Bank Shares 

YCU Members effectively have three options with respect to the New Auswide Bank Shares 
they receive: 

a) hold all or some of their New Auswide Bank Shares; 

b) elect to sell all their New Auswide Bank Shares through the Share Sale Facility; or 

c) sell some or all of their New Auswide Bank Shares on the ASX. 

Each option is discussed below. 

YCU encourages you to consider your personal risk profile, investment portfolio strategy, 
tax position, financial circumstances and seek professional advice before making any 
decision in relation to the New Auswide Bank Shares you receive. 

4.3 Hold New Auswide Bank Shares 

The Auswide Bank Directors welcome YCU Members as new Auswide Bank Shareholders. 

To assist YCU Members and their advisers assess Auswide Bank Shares, a comprehensive 
discussion has been provided in Section 7 by Auswide Bank about its: 

• history; 

• operations; 

• people; 

• financial performance; 

• dividend policy and history; and 

• share price performance. 

In Section 8, Auswide Bank has disclosed its: 

• rationale for the Merger Proposal; 

• intentions for YCU; and 

• proposed operating profile of the Merged Entity. 

4.4 Sell on market 

Should YCU Members wish to sell some or all of their New Auswide Bank Shares, it is 
expected that the first day on which they will be able to do so is 23 May 2016, on a normal 
settlement basis.    Holding statements are expected to be dispatched by 19 May 2016. 

4.5 Share Sale Facility  

As an alternative to selling their New Auswide Bank Shares on the ASX, YCU Members may 
wish to use the Share Sale Facility.  Under this Share Sale Facility, the Broker will 
aggregate all New Auswide Bank Shares for which Sell Forms are received from YCU 
Members and the New Auswide Bank Shares that would otherwise have been issued to 
Ineligible Foreign Members (see below) and then dispose of them in an orderly fashion.   
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Share Sale Facility Participants would then receive their share of the average gross 
proceeds achieved by the Broker with all brokerage and stamp duty costs being paid by 
Auswide Bank.  A Sell Form is enclosed with this Scheme Booklet. 

The Sell Form must be returned to Computershare by 5.00pm on 23 May 2016.   

The Share Sale Facility is described in more detail in Section 12 and Attachment VII of this 
Scheme Booklet.  

You should refer to Section 11 and Attachment VIII for the taxation considerations. 

4.6 Ineligible Foreign Members 

Restrictions in foreign countries may make it impractical or unlawful for Auswide Bank to 
offer or issue New Auswide Bank Shares to some Foreign YCU Members (or for those 
persons to receive New Auswide Bank Shares).   

Accordingly, Scheme Participants with their registered address overseas, will be deemed to 
be Ineligible Foreign Members and will not be able to receive New Auswide Bank Shares 
they would otherwise be entitled to receive as part of the Scheme Consideration under the 
Merger Proposal, unless Auswide Bank determines (in consultation with YCU) that: 

(i) it is lawful and not unduly onerous or unduly impracticable to issue that YCU 
Member with New Auswide Bank Shares on implementation of the Scheme; and 

(ii) it is lawful for that YCU Member to participate in the Scheme by the law of the 
relevant place outside Australia and its external territories..   

Instead, all of the New Auswide Bank Shares to which those Ineligible Foreign Members 
would otherwise have been entitled to receive in accordance with the Scheme 
Consideration, will automatically be sold by the Broker on their behalf through the Share 
Sale Facility, with the sale proceeds remitted to them, free of any brokerage costs or stamp 
duty but excluding any interest and after deducting any applicable withholding tax.   



 

 Queensland Professional Credit Union Ltd Scheme Booklet  28 

 

5. Frequently Asked Questions  

This Scheme Booklet contains detailed information regarding the Merger Proposal.  This 
Section provides summary answers to some questions you may have, drawing from more 
detailed Sections in the Scheme Booklet. 

5.1 The Merger Proposal 

Question Answer 

What is the Merger 
Proposal? 

Two companies, YCU and Auswide Bank, are proposing to merge such 
that YCU will become 100% owned by Auswide Bank and YCU Members 
will become customers and shareholders of Auswide Bank. 

Why does the Merger 
Proposal affect me? 

As a YCU Member, you own a YCU Share and jointly own YCU with all 
other YCU Members.  As owners of YCU, the Merger Proposal cannot 
proceed by law, without the approval of the Requisite Majority of YCU 
Members. 

What are the benefits of the 
Merger Proposal to me? 

Should the Merger Proposal be implemented, you will receive the Scheme 
Consideration of $4055 in cash and 696 Auswide Bank Shares, provided 
you are not an Ineligible Foreign Member whose share allocation will be 
sold.  Based on Auswide Bank’s share price of $4.84 on 9 March 2016, the 
696 Auswide Bank Shares are worth $3369 and the total value of the 
Scheme Consideration is $7424. 

In addition, you have the opportunity to be a customer and shareholder of 
the Merged Entity which will be significantly larger and better resourced 
than YCU.  

Why does YCU want to 
merge with Auswide Bank? 

Auswide Bank has approached YCU with what the YCU Board considers 
to be a compelling offer that YCU Members need to consider for a number 
of reasons including: 

• the offer is substantial enough to warrant attention as the financial 
benefit to existing YCU Members is significant; 

• there is a strong cultural fit with Auswide Bank also coming from a 
strong customer service history and background of mutuality; and 

• the new Merged Entity will give even greater scale and the ability to 
provide leading products and services.  

If YCU is so strong why are 
we considering changing? 

YCU’s Directors believe that Auswide Bank has presented a compelling 
offer to YCU Members and that YCU Members should have the right to 
vote on their own future.  There are synergies between the two 
organisations and with Auswide Bank’s mutual background there is the 
opportunity to protect and enhance YCU’s value base and customer 
service ethos. 

This is consistent with what members generally told YCU in the YCU 
Member survey held in 2015, when almost 400 members responded and a 
large proportion of respondents endorsed the credit union pursuing 
changed and alternative ways to provide enhanced value to YCU 
Members. 

Under what scenarios can 
YCU or Auswide Bank 
terminate the Merger 
Proposal? 

Amongst other reasons, the Merger Implementation Agreement may be 
terminated: 

(a) by either party if the Scheme has not become Effective on or 
before the End Date (30 June 2016); 

(b) by either party if the Demutualisation or the Scheme are not 
approved by YCU Members by the Requisite Majorities; or 

(c) by either party if the Independent Expert opines that the Scheme 
or Demutualisation is not in the best interests of YCU Members as 
a whole or that the Scheme or Demutualisation is not fair or not 
reasonable. 
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5.2 Whether to support the Merger Proposal  

Question Answer 

What do the YCU Directors 
recommend? 

The YCU Directors unanimously consider that the Merger Proposal is in 
the best interests of YCU Members as a whole and recommend that you 
vote in favour of the Merger Proposals at the Scheme Meeting and the 
Demutualisation Meeting, in the absence of a Superior Proposal.   

What is an Independent 
Expert and what do they 
say?  

The YCU Directors appointed an independent firm to give an expert 
opinion on whether the Merger Proposal is in the best interests of YCU 
Members as a whole.  Lonergan Edwards & Associates was appointed to 
be the Independent Expert.  

The Independent Expert has concluded that in its opinion, the Merger 
Proposal is fair and reasonable and is therefore in the best interests of 
YCU Members as a whole, in the absence of a Superior Proposal. 

What are the prospects of 
receiving a Superior 
Proposal? 

Since the Merger Proposal was announced, no Superior Proposal has 
emerged.  Given the time that has elapsed since the Merger Proposal was 
originally announced on 22 December 2015, the YCU Directors’ view is 
that a Superior Proposal is unlikely to emerge. 

What happens if a Superior 
Proposal emerges? 

If a Superior Proposal is received, the YCU Directors will carefully consider 
the proposal from a qualitative and quantitative perspective and decide 
whether they need to change their unanimous recommendation of the 
Merger Proposal. 

Why has the YCU Board 
recommended the Merger 
Proposal?  

The YCU Directors consider the merger with Auswide Bank to be an 
outstanding opportunity for YCU Members.  Apart from the compelling 
financial consideration, YCU Members will continue to enjoy YCU 
standards of customer service whilst obtaining immediate access to a 
broader range of products and services via an expanded branch network. 
After reviewing a number of possible alternatives over the past few years, 
the YCU Board believes now is the appropriate time to take steps to grow 
YCU, whilst maintaining personalised banking services for the YCU 
Members. 

How do the YCU Directors 
intend to vote? 

Each YCU Director intends to vote in favour of the Scheme Resolution at 
the Scheme Meeting in the absence of a Superior Proposal and in favour 
of the Constitutional Amendment Resolution at the Demutualisation 
Meeting. 

What are the reasons to 
vote in favour of the Merger 
Proposal? 

The reasons to vote in favour of the Merger Proposal are set out in Section 
2.2 of this Scheme Booklet 

What are the possible 
reasons not to vote in favour 
of the Merger Proposal? 

The possible reasons not to vote in favour of the Merger Proposal are set 
out in Section 2.3 of this Scheme Booklet. 

What are the risks of the 
Merger Proposal and of 
acquiring New Auswide 
Bank Shares? 

Eligible YCU Members will receive New Auswide Bank Shares as part of 
their Scheme Consideration. 

The financial performance and operations of Auswide Bank’s business, the 
value of Auswide Bank Shares and the amount and timing of any dividends 
that Auswide Bank pays (if any) will be influenced by a range of factors. 
Many of these factors will remain beyond the control of Auswide Bank. 

Please refer to Section 10 of this Scheme Booklet for further information 
regarding the risk factors of the Merger Proposal.  

What other factors should I 
consider in deciding whether 
or not to vote in favour of the 
Merger Proposal? 

Some other relevant considerations that you may wish to take into account 
in deciding whether or not to vote in favour of the Merger Proposal are set 
out in Section 2.4. 

 

What should I do? 

Your YCU Directors recommend that you: 

1. read this Scheme Booklet carefully in its entirety; 

2. seek professional advice, if required; 

3. decide whether you want to support the Merger Proposal; 
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4. vote in person or by proxy at the meetings of YCU Members; and 

5. decide whether you wish to retain the New Auswide Bank Shares that 
will be issued to you. 

What if I have further 
questions about the Merger 
Proposal? 

If you have any further questions about the Merger Proposal please do not 
hesitate to consult your legal, financial or other professional adviser or call 
the YCU Information Line on 07 3020 5423 between 9.00am and 5.00pm 
(Brisbane time) Monday to Friday or email contact@ycu.com.au. 

5.3 The Merger Proposal mechanism 

Question Answer 

What is required from YCU 
Members for the Merger 
Proposal to succeed? 

The Merger Proposal will only succeed if Requisite Majorities of YCU 
Members vote in favour of both the: 

1. Scheme Resolution at the Scheme Meeting; and 

2. Constitutional Amendment Resolution at the Demutualisation Meeting. 

What is a Scheme of 
Arrangement? 

A Scheme of Arrangement is a statutory procedure that is used to enable 
one company to acquire another company.  It requires a vote in favour of 
the Scheme by a Requisite Majority of YCU Members at a meeting of YCU 
Members and also requires Court approval. 

Once Court approval is obtained and the orders of the Court have been 
lodged with ASIC, the Scheme becomes Effective.  

What is a Demutualisation? 

Demutualisation occurs when a mutual company ceases to be a mutual – 
for example, as in this transaction, as a result of a modification to the 
company’s constitution which amongst other things, permits members to 
transfer their shares. 

When and where will the 
Scheme Meeting and the 
Demutualisation Meeting be 
held? 

The Scheme Meeting, will be held at 5.00pm (Brisbane time) on Monday 
18 April 2016 at City Hall - Kedron Room, 64 Adelaide Street, Brisbane, 
4000. 

The Demutualisation Meeting will be held at City Hall - Kedron Room, 64 
Adelaide Street, Brisbane, 4000 immediately after the Scheme Meeting or 
at 5.30pm (Brisbane time) on Monday 18 April 2016, whichever is the 
later. 

Why are there two 
meetings? 

The Scheme Meeting will be held first.  The Scheme Meeting is a meeting 
that has been ordered to be convened by the Court for the purposes of 
YCU Members considering and voting on the Scheme. 

The Demutualisation Meeting will be held after the Scheme Meeting.  It is a 
meeting of YCU Members to vote on amendments to the YCU Constitution 
that will enable the merger with Auswide Bank to occur. The Merger 
Proposal cannot be implemented without YCU being demutualised. 

What are the conditions of 
the Merger Proposal?  

There are a number of Merger Conditions set out in the Merger 
Implementation Agreement that still need to be satisfied or waived before 
the Merger Proposal can become Effective. Please refer to Section 14 for a 
full description of the conditions of the Merger Proposal.  

What happens if the 
Scheme Resolution and the 
Constitutional Amendment 
Resolution are not approved 
at the Scheme Meeting and 
the Demutualisation 
Meeting, respectively, or if 
they are approved by YCU 
Members but the Scheme is 
not approved by the Court? 

If the Scheme Resolution and the Constitutional Amendment Resolution 
are not approved by a Requisite Majority of YCU Members at the Scheme 
Meeting and the Demutualisation Meeting or they are approved by YCU 
Members but the Scheme is not approved by the Court: 

a) YCU will continue to operate as a standalone entity and will 
remain a mutual; 

b) you will retain your YCU Shares; and 

c) you will not receive the Scheme Consideration. 

Before the Scheme Meeting and the Demutualisation Meeting, YCU 
estimates that it will have incurred or committed transaction costs of 
approximately $650,000 in relation to the Merger Proposal.  Those costs 
will be payable by YCU regardless of whether or not the Scheme becomes 
Effective. 

If the Merger Proposal does not proceed, YCU has agreed to pay to 
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Auswide Bank the Reimbursement Amount if certain situations occur.  

Auswide Bank has agreed to pay YCU the Reimbursement Amount in 
more limited circumstances.  

Please refer to Section 14 for further information on the Reimbursement 
Amount.  

Is the demutualisation of 
YCU conditional on 
anything? 

Yes. The Demutualisation of YCU is conditional on the Scheme becoming 
Effective.  If the Constitutional Amendment Resolution is approved by the 
Requisite Majority of YCU Members, but the Scheme does not become 
Effective, the demutualisation of YCU will not occur and the YCU 
constitution will not be amended. 

Are any other approvals 
required? 

If the Scheme Resolution is approved at the Scheme Meeting and the 
Constitutional Amendment Resolution is passed at the Demutualisation 
Meeting, YCU will apply to the Court for approval of the Scheme. The 
Second Court hearing is expected to be held on 3 May 2016 (although this 
may change).   

Implementation of the Merger Proposal is subject to certain regulatory 
approvals. 

Do I need to do or sign 
anything to transfer my YCU 
Shares? 

No.  If the Scheme becomes Effective, YCU will automatically have 
authority to sign a transfer document on behalf of Scheme Participants, 
who will then be paid as set out above. 

You should be aware that, if you are a Scheme Participant, you will be 
deemed to have warranted to YCU, and authorised YCU to warrant to 
Auswide Bank on your behalf, that: 

(a) to the extent permitted by law, all of your YCU Shares are fully 
paid and free from all encumbrances;  and 

(b) you have full power and capacity to transfer your YCU Shares to 
Auswide Bank. 

5.4 Voting 

Question Answer 

Why has the YCU Board left 
it to the YCU Members to 
decide on the Merger 
Proposal? 

 

YCU is a member owned institution with 4,094 members. 

Auswide Bank has presented a compelling case, but now members have 
their chance to make the decision on whether the Merger Proposal should 
proceed by voting on the Scheme and the Demutualisation that will give 
effect the Merger Proposal. 

For the Merger Proposal to proceed, as each YCU Member only has one 
vote, more than 75% of the YCU Members who vote in person at the 
meeting or by proxy need to vote yes to allow the Merger Proposal to 
proceed. 

Am I entitled to vote at the 
Scheme Meeting and the 
Demutualisation Meeting? 

If you are registered as a YCU Member on the YCU Register at 5pm on 15 
April 2016, you will be entitled to vote at the Scheme Meeting and the 
Demutualisation Meeting, unless you are a minor as at that date.   

Any person who became a customer of YCU after 5.00pm (Brisbane time) 
on 21 December 2015 will not be entitled to vote.  

YCU Members whose YCU Share was redeemed because their account 
with YCU was closed prior to 5.00pm (Brisbane time) on 21 December 
2015 by reason of being dormant or overdrawn, are not eligible to vote in 
relation to the Merger Proposal.  

Should I vote? 

Yes. Although voting is not compulsory, YCU Members are encouraged to 
vote as this is an important matter. The YCU Directors believe that the 
Merger Proposal is important to YCU Members and unanimously 
recommend that you vote in favour of the Merger Proposal at the Scheme 
Meeting and the Demutualisation Meeting, in the absence of a Superior 
Proposal. 

What vote is required to For the Merger Proposal to proceed, there are two YCU Member approvals 
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approve the Scheme? required: 

1. votes “in favour of” the Scheme Resolution to approve the 
Scheme at the Scheme Meeting must be received from a 
Requisite Majority of YCU Members; and  

2. the Constitutional Amendment Resolution must be approved as a 
special resolution, being at least 75% of the votes cast by YCU 
Members that vote at the Demutualisation Meeting. 

The vote on the Constitutional Amendment Resolution will only take place 
if the Scheme Resolution is approved by a Requisite Majority of YCU 
Members.   

How do I vote? 

You may vote in person by attending the Scheme Meeting and the 
Demutualisation Meeting.  Alternatively, you may vote by completing and 
lodging the proxy forms that are enclosed with this Scheme Booklet.   

You can also vote by appointing a body corporate representative (if you 
are a body corporate) or an attorney. 

What happens if I do not 
vote, or I vote against the 
Scheme? 

If you do not vote or you vote against the Resolutions, and the Merger 
Proposal is not approved, you will not receive the Scheme Consideration 
and you will remain a YCU Member. 

If you do not vote or you vote against the Resolutions, and the Merger 
Proposal is implemented, your YCU Shares will be transferred to Auswide 
Bank and you will receive the Scheme Consideration for the YCU Share 
that you hold on the Record Date. 

When will the result of the 
Scheme Meeting and the 
Demutualisation Meeting be 
known? 

The results of the Scheme Meeting and the Demutualisation Meeting will 
be available shortly after the conclusion of the Scheme Meeting and the 
Demutualisation Meeting.  Even if the resolutions at the Scheme Meeting 
and the Demutualisation Meeting are passed, the Scheme is subject to the 
approval of the Court and the satisfaction or waiver of the Merger 
Conditions. 

What are my options? 

As a YCU Member, your options are to: 

• vote in favour of the Merger Proposal at the Scheme Meeting and 
Demutualisation Meeting;  

• vote against the Merger Proposal at the Scheme Meeting and the 
Demutualisation Meeting; or 

• do nothing; i.e. neither vote in favour of or against the Merger 
Proposal at the Scheme Meeting and the Demutualisation 
Meeting.  

What if I want to make a 
formal objection? 

If you wish to object to the Merger Proposal at the Court hearing for the 
approval of the Scheme, or to make a complaint to ASIC about the Merger 
Proposal, you should seek legal advice and note that the Second Court 
hearing for the approval of the Scheme is scheduled for 3 May 2016. 

5.5 Eligibility to vote and participation in the Scheme Consideration 

Question Answer 

Why have you closed YCU’s 
membership register? 

 

With the announcement of our intentions, we believe it is the loyal, long 
standing members of YCU that deserve to benefit from the Merger 
Proposal.  Accordingly, from 5.00pm (Brisbane time) on Monday 21 
December 2015, YCU did not accept any new YCU Members.  By closing 
the membership to new YCU Members, YCU protected existing members’ 
rights.  As the admission of new YCU Members would have diluted the 
potential benefit to existing members, the decision was made to protect 
current YCU Members’ rights. 

Existing YCU Members can continue to open new accounts. Any new 
customers, whilst they can open accounts, will not be offered YCU Shares 
and therefore are not be able to take part in the Merger Proposal. 

I currently have an account 
with YCU but do not own 

No, only YCU members holding YCU Shares will be eligible to participate 
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any YCU Shares. Can I 
participate in the Scheme? 

in the Scheme. 

Besides being a member in 
my own name, I also hold a 
joint membership and am a 
trustee for an 
unincorporated association. 
How many votes can I make 
and is each YCU Share 
eligible to receive the 
Scheme Consideration? 

The YCU Constitution provides that, except for YCU Members who are 
minors, each YCU Member shall have only one (1) vote, except if that 
person has been appointed as the trustee for the unincorporated 
association, family trust or incorporated body, in which case he or she may 
have one vote as an individual YCU Member and one vote in that other 
capacity. 

The Scheme Consideration is payable for each YCU Share. 

YCU closed my membership 
down recently because my 
account was dormant. I did 
not authorise this so I wish 
to have my membership 
reinstated. 

Your YCU membership was closed as part of YCU’s annual dormancy 
process, and not in an effort to exclude you from the Merger Proposal. At 
the time the membership was closed, you had the right to reopen your 
membership if you wished, but you did not do so.  The YCU Constitution 
does not give YCU the right to reinstate your membership if you do not 
make a request within the required time. 

5.6 Taxation 

Question Answer 

What are the tax 
consequences of the 
Scheme? 

Section 11 (Taxation Considerations) and Attachment VIII provide a 
general outline of the Australian income tax and capital gains tax 
consequences for Scheme Participants who dispose of their YCU 
Shares in accordance with the Merger Proposal.   

YCU members should obtain their own taxation advice having regard 
to their individual circumstances, including if they wish to sell any 
New Auswide Bank Shares they might receive if the Scheme becomes 
Effective. 

You should consult with your own tax adviser regarding the tax 
consequences of disposing of your YCU Shares in accordance with 
the Merger Proposal in light of current tax laws and your particular 
investment circumstances. 

Will YCU Members be 
entitled to scrip-for scrip 
capital gains tax roll-over 
relief as part of the 
transaction? 

Based on the summary of taxation considerations included in Section 11 of 
this Scheme Booklet and in Attachment VIII, to the extent that some part of 
the capital proceeds is represented by the receipt of New Auswide Bank 
Shares, Australian-resident post-CGT YCU Members will have the choice 
to elect to defer that part of the capital gain that is attributable to the receipt 
of the New Auswide Bank Shares.   

5.7 Scheme Consideration 

Question Answer 

Am I entitled to receive the 
Scheme Consideration?  

If you are registered as a YCU Member at the Record Date (expected to be 
11 May 2016), you will be a Scheme Participant for the purposes of the 
Merger Proposal and entitled to receive the Scheme Consideration if the 
Merger Proposal is implemented. 

What will I receive if the 
Scheme becomes Effective? 

If the Merger Proposal is implemented  you will receive 696 Auswide Bank 
Shares and $4055 cash for every YCU Share you hold on the Record 
Date, provided you are not an Ineligible Foreign Member.   

If you are an Ineligible Foreign Member, the Auswide Bank Shares that you 
are entitled to receive as a YCU Member will be sold by a Broker under the 
Share Sale Facility and the net proceeds remitted to you.  See Section 12 
and Attachment VII of the Scheme Booklet for further details.  

 

When will I receive the 
Scheme Consideration? 

You will receive your Scheme Consideration on the Implementation Date. 
A holding statement in respect of your New Auswide Bank Shares will be 
despatched to you on or about 19 May 2016. 

On the current indicative timetable, this means that the cash component of 
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the Scheme Consideration will be deposited to your YCU account or sent 
to you on or about 19 May 2016. 

If the Scheme Resolution is not approved at the Scheme Meeting and by 
the Court, or the Constitutional Amendment Resolution is not approved at 
the Demutualisation Meeting, the Scheme Consideration will not be paid. 

What happens if the 
Auswide Bank share price 
increases or decreases? 

The number of Auswide Bank Shares you will be issued will not change 
due to movement in the market price of Auswide Bank Shares.  However, 
what will change is the market value of your Auswide Bank Shares 
depending on the upward or downward movement in the market price of 
Auswide Bank Shares on ASX.  

Will I have to pay brokerage 
fees or stamp duty in 
respect of the Scheme 
Consideration? 

No brokerage or stamp duty will be payable by YCU Members on the 
transfer of their YCU Shares to Auswide Bank under the Merger Proposal, 
or on the issue of the New Auswide Bank Shares by Auswide Bank to YCU 
Members as part of the Scheme Consideration. 

What is the Share Sale 
Facility? 

The Share Sale Facility will be used to sell: 

� New Auswide Bank Shares that would otherwise have been received 
by Ineligible Foreign Members; and 

� New Auswide Bank Shares that YCU Members have elected to sell 
through the Share Sale Facility by completing the Sell Form. 

How do I participate in the 
Share Sale Facility? 

To participate in the Share Sale Facility, you must complete and return the 
enclosed Sell Form. 

What if I am a Foreign YCU 
Member? 

YCU Members with a registered address in any jurisdiction other than 
Australia, including its external territories, may not be eligible to receive 
New Auswide Bank Shares that would otherwise form part of the Scheme 
Consideration.  

Instead, New Auswide Bank Shares which would otherwise be issued to 
Ineligible Foreign Members will be issued to the Broker, who will use its 
best endeavours to sell those New Auswide Bank Shares and return the 
proceeds of their sale in cash to the Ineligible Foreign Members. 

How will joint YCU Members 
be paid for their YCU 
Shares? 

In the case of joint holders of YCU Members, the New Auswide Bank 
Shares and cash making up the Scheme Consideration will be issued in 
the names of both those joint holders. 

What if I do not want New 
Auswide Bank Shares? 

If you do not want to receive New Auswide Bank Shares as part of your 
Scheme Consideration, you may elect to sell all of your New Auswide Bank 
Shares under the Share Sale Facility and be paid gross cash sale 
proceeds instead. 

When will I be entitled to 
receive dividends (if any) on 
my Auswide Bank Shares? 

Auswide Bank declared a fully franked interim dividend in February 2016. 
New Auswide Bank Shares issued to YCU Members as part of the Scheme 
Consideration under the Merger Proposal will not carry the right to receive 
this dividend nor the benefit of any attached franking credits. 

If Scheme Participants continue to hold New Auswide Bank Shares 
following the Implementation Date, they will be entitled to receive future 
dividends that may be declared by Auswide Bank after the Implementation 
Date. However, Scheme Participants should note that there can be no 
certainty as to the declaration, amount and timing of dividends in the 
future. 

When will I be able to trade 
the New Auswide Bank 
shares on ASX? 

Auswide Bank shares currently trade on ASX (ASX:ABA), and the New 
Auswide Bank Shares will trade on ASX if the Merger Proposal is 
implemented. It is expected that you will be able to trade the New Auswide 
Bank Shares on a normal settlement basis commencing on 23 May 2016. 
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5.8 Auswide Bank 

Question Answer 

Who is Auswide Bank? 

Headquartered in Bundaberg in Central Queensland, Auswide Bank has 
been providing banking and other financial services to its clients since 
1966. 

Auswide Bank, formerly Wide Bay Australia, became Australia’s tenth and 
Queensland’s third Australian owned bank, listed and trading on the ASX, 
on April 1, 2015. (ASX: ABA)  As at the close of 9 March 2016, it had a 
market capitalisation of $179.8 million. 

What products does 
Auswide Bank offer? 

Auswide Bank offers Australians an extensive range of personal and 
business banking products and services issued directly or in partnership 
with leading service providers. 

How does Auswide Bank 
rate for customer value? 

Auswide Bank strives to offer competitive and fully featured products and 
retains its customer-centric heritage. 

The bank won a 5 Star Home Loan rating from Canstar Cannex in 2015 for 
outstanding home loan value and features.  Auswide Bank home loans 
include unique features such as 100% offset and redraw (even on fixed 
rates). 

Prior to becoming a bank in 2015, Auswide Bank was awarded in both 
2013 and 2014, the Mozo People’s Choice for ‘Best Building Society’ in 
Australia, an award rated by the public reflecting value and service. 

Where does Auswide Bank 
operate? 

Auswide Bank products are delivered across Australia via its Queensland 
branch network, a Queensland-based contact centre, through strategic 
relationships and online and digital channels.   

How safe is Auswide Bank? 

Auswide Bank is an ADI prudentially supervised by APRA, and just like 
YCU, the Australian Government guarantees Auswide Bank customer 
deposits under the Financial Claims Scheme (within the limits of that 
scheme.) 

Auswide Bank is well capitalised compared to its peers and is performing 
strongly under competitive market conditions. 

Can I acquire Auswide Bank 
shares? 

Auswide Bank is listed on the ASX (ASX:ABA). YCU makes no 
recommendation as to whether you should purchase shares in Auswide 
Bank. You should seek independent financial and taxation advice before 
making any investment decision. 

Are there limits on 
shareholders in Auswide 
Bank? 

Yes. Under the FSSA, the approval of the Commonwealth Treasurer is 
required for the purchase of a stake of more than 15% in Auswide Bank. 

Where can I find out more 
about Auswide Bank shares 
and the company’s financial 
performance? 

Auswide Bank shares trade on the ASX under the ASX Code: ABA. 

Auswide Bank’s corporate website www.auswidebankltd.com.au includes 
information for investors about the bank’s financial performance such as 
ASX Announcements, annual reports and dividend history.  A number of 
stockbroking firms also issue research on Auswide Bank. 

5.9 The Merged Entity 

Question Answer 

What will be the strategy of 
the Merged Entity? 

If the Merger Proposal is implemented, YCU will become a wholly owned 
subsidiary of Auswide Bank.  

Auswide Bank’s intentions, should the Merger Proposal be implemented, 
will include:  

• the re-branding of the YCU branch and products to reflect 
Auswide Bank’s ownership of YCU; 

• replacing the YCU Board with Auswide Bank nominees; 
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• retaining the YCU branch, however, where duplication occurs, 
Auswide Bank intends to consolidate YCU’s head office functions 
into Auswide Bank’s head office; 

• merging the product suites of Auswide Bank and YCU over time; 
and 

• retaining YCU employees where economically efficient to do so. 

What will the Merged Entity 
be called? 

The Merged Entity will operate under the name of Auswide Bank. 

Who will be the Chairman of 
the Merged Entity? 

John Humphrey, the current Chairman of Auswide Bank, will continue as 
Chairman of the Merged Entity. 

Who will be on the Merged 
Entity’s Board? 

It is intended that the Merged Entity’s Board will comprise the existing 
Auswide Bank Directors. 

Who will be the Managing 
Director of the Merged 
Entity? 

The Merged Entity’s executive team will continue to be led by the current 
Managing Director of Auswide Bank, Martin Barrett. 

Will the interest rate on my 
savings and loan remain the 
same? 

YCU Members will continue to receive competitive market rates on 
products. Price changes will continue to be managed in accordance with 
the terms and conditions of existing loan agreements or accounts, in 
response to changes in the official interest rates by the Reserve Bank of 
Australia or changed market conditions or where negotiated directly with 
individual members. Auswide Bank currently intends to maintain the 
existing terms and conditions on YCU Members’ products, but reserves its 
right to amend those terms and conditions, where permitted, if it considers 
it appropriate to do so after the implementation of the Merger Proposal. 

Subject to the previous paragraph, the existing product suites that YCU 
Members have are likely to be merged with those of Auswide Bank over 
time to give customers of both organisations access to the most attractive 
and comprehensive product and service offering. 

What will the dividend policy 
of the Merged Entity be? 

The Merged Entity’s Board will review the amount (if any) of any future 
dividends to be paid to shareholders from time to time, having regard to the 
company’s profits, the Merged Entity’s financial position and the Merged 
Entity Board’s assessment of the capital required to grow the Merged 
Entity’s businesses. 

Are there expected to be 
any interim redundancies as 
a result of the Merger 
Proposal? Will the YCU staff 
lose their jobs?  

YCU Members will retain access to the familiar faces of the YCU staff that 
YCU Members currently know. Wherever possible, Auswide Bank intends 
to retain YCU employees and YCU’s branch and services at 100 Eagle 
Street in Brisbane. 

What are the risks of the 
Merger Proposal? 

The value of the New Auswide Bank Shares component of the Scheme 
Consideration will be affected by a number of factors including the financial 
performance of the Merged Entity. 

There are various risk factors which may affect the performance of the 
Merged Entity and the value of the New Auswide Bank Shares. These 
include general risk factors such as changes in economic conditions or 
government policy and specific risks including those business risks 
associated with the Merged Entity, risks referable to holding Auswide Bank 
Shares and integration risks relating to the Merger Proposal.  The key risks 
are discussed in Section 10 of this Scheme Booklet.   

Immediately following 
Implementation of the 
Merger Proposal, how much 
of the Merged Entity will 
YCU Members own? 

If the Merger Proposal is implemented, YCU Members will own 
approximately 7.13% of the Merged Entity.  
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6. Information about YCU  

6.1 Introduction 

YCU – Your Credit Union (YCU) is a mutual financial institution based in Queensland 
operating out of one branch and head office at 100 Eagle Street in Brisbane. YCU has 
approximately $27 million in YCU Members’ funds and total assets of about $195 million as 
at 31 December 2015. YCU is incorporated under the Banking Act, is an unlisted public 
company to which the Corporations Act applies and has an Australian Financial Services 
Licence and an Australian Credit Licence. As an ADI, its operations are overseen by APRA. 
YCU offers a range of financial products to over 4,000 YCU Members and is known for 
providing quality personal service. YCU has no subsidiary companies. 

6.2 History and Ownership 

YCU was established in 1967 as Professional Officers’ (Qld) Credit Union Ltd and then later 
changed its name to Queensland Professional Credit Union Ltd. YCU – Your Credit Union is 
the credit union’s trading name. Whilst having an initial bond of the then Professional 
Officers’ (Qld) Association it has been providing personal financial and banking services to 
Queensland State Public Service employees and their families since inception. In more 
recent times, the credit union’s membership has expanded to include other members 
outside of the public sector. 

6.3 Mutuality, YCU Constitution, membership, voting and shareholding 

YCU is a credit union. 

A company is only entitled to use the words ‘credit union’ in its name if it is an ADI and 
APRA has consented to it using those words; APRA will only grant that consent if the 
company is a mutual.   

YCU’s Constitution provides that: 

• except in certain circumstances, each customer of the credit union (for  
example a depositor or borrower) is required to be a YCU Member;    

• the credit union may only issue one (1) YCU Share to any person. However, the 
credit union may issue to a trustee for an unincorporated association, family trust or 
incorporated body one (1) YCU Share to the trustee: 

a) in the trustee’s own right; and 

b) as trustee for the unincorporated association, family trust or incorporated 
body; 

• only YCU Members recorded on the YCU Register are entitled to vote at a YCU 
general meeting; 

• except for YCU Members who are minors, each YCU Member shall have only one 
(1) vote, except if that person has been appointed as the trustee for the 
unincorporated association, family trust or incorporated body, in which case he or 
she may have one vote as an individual YCU Member and one vote in that other 
capacity; 

• YCU Shares are not transferable;  

• no dividends are payable on YCU Shares; and 
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• on winding up, a YCU Member has the right to receive payment of the subscription 
paid for each YCU Share that the YCU Member holds and to participate in any 
surplus of assets on an equal basis with other holders of YCU Shares. 

6.4 Corporate and governance structure 

YCU’s Directors recognise the need for the highest standards of corporate behaviour, and 
accountability.  The YCU Board has overall responsibility for the business, its strategic 
direction, risk management, financial performance and compliance with statutory 
requirements.  It meets monthly and more regularly as required.  The YCU Board also sets 
policy guidelines for the conduct of the credit union’s business in line with prudential 
standards, regulatory requirements and industry practice. 

The YCU Board has in place a number of sub-committees of the YCU Board which also 
meet as required and include the following: Governance Committee, Nominations 
Committee, Audit Committee, Risk Committee, Remuneration Committee, and a Marketing 
Committee. 

6.5 YCU’s business 

The principal activities of YCU are the provision of retail financial services to YCU Members 
in the form of taking deposits and providing financial accommodation as prescribed by the 
YCU Constitution. 

Specific services offered by YCU include: 

• owner occupier, residential and investment loans;  

• commercial loans; 

• personal and car loans;  

• high yielding on-line savings accounts;  

• high interest rate term deposits;  

• international payments facilities; 

• transaction services including chequing, EFTPOS, credit cards, debit cards, home 
banking (internet and telephone), direct entry, bill paying;  

• quick and easy loan approvals; and 

• fast and simple loan settlements. 

The credit union also invests its surplus liquidity deposits in financial services markets.  

6.6 Directors 

YCU – Your Credit Union has six YCU Directors on the YCU Board.  Each YCU Director is 
involved on various sub-committees of the YCU Board: 

(i) Gordon Rutherford – Chairman, Audit Committee, Risk Committee. 

(ii) John Strachan - Deputy Chair, Governance Committee Chair. 

(iii) Allan Richardson – Audit Committee, Risk Committee, Governance Committee, 
Marketing Committee. 

(iv) Chris Johnson – Audit Committee Chair, Risk Committee Chair. 



 

 Queensland Professional Credit Union Ltd Scheme Booklet  40 

 

(v) Heather Hansen – Marketing Committee Chair, Governance Committee 

(vi) Stephen Barnard – Managing Director, Marketing Committee. 

Under the Directors’ Deeds and YCU’s Retirement Benefits Policy, a non-executive YCU 
Director who retires as a result of the Scheme is entitled to an amount equal to the then 
current annual YCU Director’s fees.  

6.7 Historical finance overview 

So far as is known to any YCU Director, except as disclosed in this Scheme Booklet, the 
financial position of YCU has not materially changed since the date of its financial report for 
the year ended 30 June 2015, as lodged with ASIC.  YCU Members wishing to consider the 
company's financial performance for the year ended 30 June 2015 should review that yearly 
financial report.  

Other than the Merger Proposal, there are no significant changes to the nature of YCU's 
activities since the date of this Scheme Booklet. 

A summary of the audited financial position as at 30 June 2014 and 30 June 2015 and the 
reviewed financial position as at 31 December 2015 is detailed below: 
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a) Consolidated Statement of Financial Position 

 
30-Jun-14 30-Jun-15 31-Dec-15 

 Audited Audited Reviewed 

 
$ $ $ 

ASSETS 

Cash and cash equivalents 14,944,023 10,317,836 10,011,756 

Loans and advances 134,513,055 124,695,135 128,447,032 

Held to maturity investments 40,052,724 56,609,006 54,900,466 

Available for sale investments 73,548 410,410 422,650 

Property, plant and equipment 98,069 391,411 367,754 

Intangible assets 309,336 241,454 188,500 

Current tax asset - 240,875 189,064 

Deferred tax asset 224,559 145,644 91,644 

Other assets 137,858 155,309 320,158 

Total assets 190,353,172 193,207,080 194,939,024 

LIABILITIES    

Balances due to other banks 214,099 287,795 81,914 

Deposits 162,581,834 164,780,696 166,688,223 

Current tax liability 31,553                      -                       - 

Other liabilities 532,365 
             
854,388           502,136  

Provisions 238,007 148,235 148,324 

Total liabilities 163,597,858 166,071,114 167,420,597 

Net assets 26,755,314 27,135,966 27,518,427 

YCU MEMBERS’ FUNDS    

Redeemed preference share capital account 23,900 24,960 24,960 

Reserves 26,731,414 27,111,006 27,493,467 

TOTAL YCU MEMBERS’ FUNDS 26,755,314 27,135,966 27,518,427 

 

 
Since the end of the financial year being 30 June 2015, the credit union has continued to trade 
profitably and consistently with organisational objectives. 
 
Updated key financial information as at 31 December 2015 or for the 6 month period to 31 
December 2015 compared where appropriate to that at 30 June 2015 is as follows: 
 

Capital Adequacy 30-Jun-15 31-Dec-15 
   

Tier 1 Capital Ratio  27.57% 27.83% 

Total Capital Ratio  27.70% 27.96% 
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b) Consolidated Statement of Profit or Loss and Other Comprehensive Income 

 Year ended 6 mths to 

30-Jun-14 30-Jun-15 31-Dec-15 

 Audited Audited Reviewed 

 
$ $ $ 

Interest revenue 8,407,975 7,974,348 3,626,223 

Interest expense (4,864,510) (4,320,174) (1,804,430) 

Net interest income 3,543,465 3,654,174 1,821,793 

Non-interest revenues 491,489 419,588 314,854 

Other expenses (3,101,030) (3,715,009) (1,592,566) 

Profit before income tax 933,924 358,753 544,081 

Income tax expense (276,208) (106,285) (161,621) 

Profit after income tax 657,716 252,468 382,460 

Other comprehensive income    
Other comprehensive income that may be 
reclassified to profit or loss in subsequent periods    
Net gain/(loss) on available-for-sale financial 
assets - 128,185 - 

Total comprehensive income for the year 657,716 380,653 382,460 
 

6.8 Material litigation 

The YCU Board is not aware of any material litigation which would affect YCU Members’ 
decision when voting on the Merger Proposal. 

6.9 Effect on creditors 

The Merger Proposal will not affect the interests of creditors of YCU.  No new liability will be 
incurred by YCU other than the costs incurred in the Implementation of the Merger 
Proposal. 

YCU has paid and is paying its creditors within normal terms of trade. It is profitable, solvent 
and is trading in an ordinary commercial manner. 

6.10 Publicly available information 

ASIC maintains records of documents lodged with it by YCU, and these may be obtained 
from or inspected at any office of ASIC.  Information is also available on YCU's website at 
www.ycu.com.au. 

The financial accounts and annual report for YCU for the year ended 30 June 2015 have 
been lodged with ASIC. 
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7. Information about Auswide Bank 

7.1 Introduction 

Headquartered in Bundaberg in Central Queensland, Auswide Bank has been providing 
banking and other financial services to its clients since 1966.   

Auswide Bank operates a network of 23 retail branches across Queensland and mortgage 
service centres in Brisbane and the Gold Coast. 

Through the support of its local communities and following a series of successful mergers 
and acquisitions, Auswide Bank is among the 50 largest Queensland-based companies 
listed on the ASX.  Its market capitalisation as at the close of 9 March 2016 was $179.8 
million.  

Auswide Bank has had access to securitisation and warehouse funding programs since 
June 1997 and holds a “BBB/A-2” investment grade rating from Standard & Poor’s. Auswide 
Bank has also recently issued its inaugural senior unsecured floating rate notes program 
further complementing its NCD program to diversify its funding sources. 

Auswide Bank is an APRA regulated ADI approved under the Banking Act to conduct 
banking business. It has an Australian Financial Services Licence and a Credit Licence. 

Auswide Bank plays an active part in the communities in which it operates, supporting local 
activities, organisations and events and building its reputation around a true community 
banking philosophy. 

Further information on Auswide Bank can be found at:  www.auswidebankltd.com.au  

7.2 History 

Auswide Bank’s origins are in the local communities of Queensland's Wide Bay Burnett 
region. Wide Bay Capricorn Building Society was formed in 1979 as the result of a merger 
between the Burnett Permanent Building Society (based in Bundaberg and founded in 
1966) and the Maryborough Permanent Building Society, both of which had operated since 
the 1960s.  

In 1981, Wide Bay Capricorn amalgamated with the Gympie and North Coast Building 
Society and in 1983 another merger occurred with the Gladstone-based Port Curtis Building 
Society. 

Wide Bay Capricorn Building Society Ltd was listed on the ASX in 1994. 

In the 2000/01 financial year, Wide Bay Capricorn exceeded $1 billion in assets and loans 
under management for the first time. 

From a strong support base in Central and South-East Queensland, Auswide Bank 
expanded nationally. This culminated with a name change to Wide Bay Australia Ltd in 
December 2003. 

In 2008, Wide Bay Australia merged with Mackay Permanent Building Society Limited.  This 
move strengthened the company’s representation in Central and North Queensland with 
additional branches and customers. 

In 2013, Wide Bay Australia's Board decided to convert the company to a bank.  The 
decision was based on a number of reasons including the geographic limitations of the Wide 
Bay name, the added 'security' that banks are perceived to offer, and the fact that many of 
Auswide Bank’s customers already believed it was a bank. 
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On 1 April 2015, Auswide Bank was launched and continues to foster the aims of its 
predecessors, established to co-ordinate the joint savings of members to foster home 
ownership in the community.   

Auswide Bank is now one of 10 Australian banks (including three Queensland-based banks) 
trading on the ASX. 

7.3 Corporate structure 

The various entities (excluding non-trading entities) and investments that comprise the 
Auswide Bank group structure are set out in the following diagram. 

 

 

 

 

 

 

All of Auswide Bank’s retail banking operations are conducted under Auswide Bank Ltd, the 
ASX listed entity. 

Widcap Securities Pty Ltd acts as the manager and custodian for Auswide Bank’s public 
RMBS (residential mortgage-backed securities) and warehouse securitisation programs. 

MPBS Holdings Pty Ltd held the property at 73 Victoria Street, Mackay. This property was 
sold on 19 October 2015 for $2.32m. 

Mortgage Risk Management Pty Ltd (MRM) was Auswide Bank’s wholly-owned lenders’ 
mortgage insurer, which ceased writing new business in August 2012.  In response to a 
formal application by MRM, APRA revoked the authorisation under subsection 12(2) of the 
Insurance Act 1973 (Cth), to carry on insurance business in Australia, effective 17 
December 2015. 

Auswide Performance Rights Pty Ltd is the trustee company for the Auswide Bank 
Performance Rights Plan, set up to assist in the retention and motivation of executives, 
senior managers and qualifying employees. 

Auswide Bank retains a 25% interest in financial planners Financial Technology Securities 
Pty Ltd, which is reported on an equity accounting basis. In the 2012/13 financial year, the 
Auswide Bank Directors resolved that a provision for impairment for the investment be 
made as the recoverable amount was determined to be nil. The impairment was based on 
the view that there was significant uncertainty about dividend income to be derived. 
Therefore, it was determined that value-in-use was nil.  

In December 2015, Auswide Bank entered into a strategic relationship with MoneyPlace, 
Australia’s second fully licenced peer-to-peer lender.  The long term relationship includes a 
conditional five year deal to fund up to $60 million to invest in consumer loans.  In addition, 
Auswide Bank has acquired a 19.3% equity stake in MoneyPlace which settled on 4th 
January 2016. The investment is expected to accelerate Auswide Bank’s consumer finance 
ambitions nationally. 

7.4 Corporate governance 

Auswide Bank is overseen by the Auswide Bank Board which comprises four non-executive 
Directors and the Managing Director. 
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Operational management of the organisation is executed by the Managing Director and the 
leadership team comprising ten executives responsible for finance and treasury, information 
technology, operations, marketing and products, human resources, risk, sales and 
distribution, third party and business banking and internal audit. 

Auswide Bank maintains corporate governance policies and practices which follow the 
recommendations outlined by the ASX and which comply with the Corporations Act, the 
ASX Listing Rules and APRA Prudential Standard CPS 510 - Governance. 

The Auswide Bank Board has adopted a Corporate Governance Statement which sets out 
Auswide Bank’s compliance with the ASX Corporate Governance Council’s Corporate 
Governance Principles and Recommendations. The Corporate Governance Statement is 
available under the Governance section of Auswide Bank’s website located at 
www.auswidebankltd.com.au. The Governance section also details other relevant corporate 
governance information, including the Board and Committee Charters, policies and codes of 
conduct. 

7.5 Auswide Bank’s business 

The principal activities of the company are the raising of funds and the provision of finance 
for housing, personal loans (commenced in May 2013) and business banking (commenced 
in April 2014). 

Personal banking products and services include: 

• transaction, savings and specialised accounts; 

• home loans; 

• car and personal loans; 

• lines of credit; 

• credit cards; 

• term deposits; 

• self-managed superannuation fund accounts; 

• insurance (through its partnership with Allianz Insurance); and 

• travel money and foreign exchange. 

Business banking products and services include: 

• business transaction accounts; 

• business loans and overdrafts; 

• term deposits; 

• business insurance (through its partnership with Allianz Insurance); and 

• business support services. 
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7.6 Loan Portfolio 

The growth in Auswide Bank’s loan portfolio since FY2006 is shown in the following chart: 

 

As at 31 December 2015, residential mortgages were the largest contributor to Auswide 
Bank’s total loans portfolio, accounting for 98.4% of all loans.  Auswide Bank has not 
originated any low-doc or sub-prime loans.   

Auswide Bank has been able to achieve strong growth in loans without compromising 
overall asset quality.  As at 31 December 2015, loans in arrears in excess of 30 days 
represented less than 1.0% of Auswide Bank’s loan book.   

Auswide Bank has a diversified funding base which includes retail deposits, floating rate 
note program, RMBS securitisation program and negotiable certificates of deposit program. 

Retail deposits comprise approximately 65% of funding. 

Auswide Bank established its RMBS securitisation program in June 1997.  To date, 11 
public RMBS securitisation programs have been issued to capital markets totalling $3.25 
billion.  Auswide Bank has RMBS warehouses in place with Westpac Banking Corporation 
and the Australia and New Zealand Banking Group which will assist Auswide Bank in 
funding its future growth of assets under management.  
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7.7 Distribution 

Auswide Bank products are delivered across Australia via its Queensland branch network, a 
Queensland-based contact centre, through strategic relationships and online and digital 
channels.   

The bank has 23 retail branches operating from Morayfield in Brisbane to Cairns in North 
Queensland.  Auswide Bank mortgage broker service centres are located in Brisbane and 
the Gold Coast.  The corporate head office is in Bundaberg in Queensland and it operates a 
corporate office in the Brisbane central business district. 

Customers may also access their accounts via an Australia-wide ATM network consisting of 
both Auswide Bank and Westpac Banking Corporation branded ATM’s.  Accounts may also 
be accessed for deposits, withdrawals and balance enquiries nationwide at Australia Post 
using Bank@Post. 

The approximate location of Auswide Bank’s 23 branches and the two Auswide Bank 
mortgage broker service centres are shown on the following map: 
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Auswide Bank also originates lending through third parties such as finance brokers.  
Auswide Bank has an improved broker and mortgage alliance platform and there has been 
a significant increase in brokers seeking Auswide Bank accreditation.  Broker-introduced 
loans accounted for 42% of Auswide Bank’s loan approvals in the 12 months to 30 June 
2015 and 54.4% of Auswide Bank’s loan approvals in the 6 months to 31 December 2015. 

7.8 Management Team 

Title Name 

Managing Director Martin Barrett 

Chief Financial Officer and Company Secretary Bill Schafer 

Group Treasurer Dale Hancock 

Chief Information Officer Stephen Caville 

Chief Operating Officer Mark Rasmussen 

Chief Risk Officer Craig Lonergan 

General Manager – Sales and Distribution  Matthew Challies 

General Manager – Third Party Charlton Nevis 

General Manager – Human Resources Gayle Job 

General Manager – Marketing and Products Ray Linderberg 

General Manager – Internal Audit Michael McLennan 

7.9 Board of Directors 

The Directors of Auswide Bank are: 

Mr John Humphrey, Chairman, Appointed February 2008 

Professor Humphrey was appointed Chairman of the Board following the 2009 annual 
general meeting. He was a senior partner in the Brisbane office of international law firm, 
King & Wood Mallesons until 1 January 2013, where he specialised in commercial law and 
corporate mergers and acquisitions. He is now Executive Dean of the Faculty of Law at 
Queensland University of Technology and is currently a Non-Executive Director of Horizon 
Oil Limited and Downer-EDI Limited. 

Mr Martin Barrett, Managing Director, Appointed September 2013 

Mr Barrett was appointed as Chief Executive Officer in February 2013 and became 
Managing Director in September 2013. Mr Barrett has extensive experience in the banking 
sector, having previously held the positions of Managing Director (Queensland, Western 
Australia and National Motor Finance Business) and General Manager NSW/ACT Corporate 
& Business Bank at St George Bank Ltd. Prior to working at St George Bank, Mr Barrett 
held senior roles at regional financial institutions in the United Kingdom and at National 
Australia Bank. 

Mr Barry Dangerfield, Non-Executive Director, Appointed November 2011 

Mr Dangerfield has had a successful 39 year banking career with Westpac Banking 
Corporation having held positions across Queensland and Northern Territory as Regional 
Manager of Business Banking, Head of Commercial and Agribusiness, and Regional 
General Manager of Retail Banking. Mr Dangerfield is a Director of the Bundaberg Friendly 
Society Medical Institute which operates the Friendly Society Private Hospital and 
Pharmacies in Bundaberg. 
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Mr Greg Kenny, Non-Executive Director, Appointed November 2013 

Mr Kenny had a long and successful career with Westpac Banking Corporation and St 
George Bank Ltd, and prior to that with Bank of New York and Bank of America in Australia. 
At St George Bank he held the positions of Managing Director (NSW and ACT), General 
Manager Corporate and Business Bank, and General Manager Group Treasury and Capital 
Markets. 

Ms Sandra C Birkensleigh, Non-Executive Director, Appointed February 2015 

Ms Birkensleigh was a partner at PricewaterhouseCoopers for 16 years up until 2013. 
During her career, her predominant industry focus has been Financial Services (Banking 
and Wealth Management). Ms Birkensleigh has also advised on risk management in other 
sectors such as retail and consumer goods, retail and wholesale electricity companies, 
resources and the education sector. Ms Birkensleigh is currently a Non-Executive Director 
of five Wealth Management and Insurance subsidiaries of the National Australia Bank, a 
director of four responsible entities within the NabWealth Group, a Director of Horizon Oil 
Limited, an independent member of the Audit Committee of the Reserve Bank of Australia, 
and a Treasurer and Board of Management member of Children’s Therapy Centre. 

7.10 Recent share price of Auswide Bank 

The closing price for Auswide Bank Shares on ASX on 9 March 2016, the last trading day 
before the finalisation of this Scheme Booklet, was $4.84. 

During the three months ended 9 March 2016, the last trading day before the finalisation of 
this Scheme Booklet: 

• the lowest recorded sale price for Auswide Bank Shares on the ASX was $4.80 
on 3 March 2016; and 

• the highest recorded sale price for Auswide Bank Shares on the ASX was $6.00 
on 29 and 30 December 2015 and 4, 5, 6, 7 and 11 January 2016. 

The last recorded sale price for Auswide Bank Shares on the ASX before the public 
announcement of the Merger Proposal was $5.35 on 21 December 2015.   
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Note*: Auswide Bank share price as at 9 March 2016 was $4.84 

There can be no guarantee as to the performance of the price of Auswide Bank Shares in 
the future. If the Merger Proposal is approved, eligible YCU Members will receive New 
Auswide Bank Shares in return for their YCU Share. For a description of the risks with 
respect to the financial performance of the Merged Entity, including risks related to the 
Auswide Bank share price, refer to Section 10. 

7.11 Historical financial overview  

This Section outlines the consolidated summary of historical financial information of 
Auswide Bank. The information contained within this Section has been sourced from the 
audited financial statements of Auswide Bank for the financial year ended 30 June 2015 
(Auswide Bank’s latest annual report), Auswide Bank’s interim financial report for the half 
year ended 31 December 2015 and its annual report for the financial year ended 30 June 
2014.  The information includes the following: 

• Summary consolidated statements of profit or loss and other comprehensive 
income for the years ended 30 June 2014 and 30 June 2015 and half year 
ended 31 December 2015; and 

• summary consolidated statements of financial position as at 30 June 2014, 30 
June 2015 and 31 December 2015. 

The accounting policies used to prepare the financial information below are based on the 
accounting policies of Auswide Bank contained in its audited financial statements for the 
year ended 30 June 2015, unless otherwise noted. 

For further financial information, refer to Auswide Bank’s annual and interim financial 
reports. Copies of the annual reports, interim financial reports and related announcements 
from which the information in this Section has been extracted may be found on Auswide 
Bank’s website, www.auswidebankltd.com.au under the ‘shareholder’ section, and on the 
ASX website www.asx.com.au under the code ‘ABA’. Auswide Bank’s annual reports 
contain details of Auswide Bank’s accounting policies and a detailed management 
discussion and analysis of the financial results for each period. 
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a) Consolidated Statement of Profit or Loss and Other Comprehensive Income 

 Year ended 6 mths to 

30-Jun-14 30-Jun-15 31-Dec-15 

 Audited Audited Reviewed 

 
$ $ $ 

Interest revenue 134,202,850 127,397,139 61,207,971 

Borrowing costs (84,549,451) (76,194,046) (34,665,475) 

Net interest revenue 49,653,399 51,203,093 26,542,496 

Other non-interest revenue 10,238,336 9,806,713 4,926,676 

Employee benefits expense (18,539,500) (18,926,412) (9,549,422) 

Depreciation expense (1,195,961) (1,332,181) (761,786) 

Amortisation expense (359,973) (338,371) (233,425) 

Occupancy expense (2,575,074) (2,639,189) (1,591,378) 

Bad and doubtful debts expense (360,473) (457,948) 846,438 

Other expenses (16,668,615) (18,287,373) (11,517,574) 

Profit before income tax 20,192,139 19,028,332 8,662,025 

Income tax expense (6,129,836) (5,766,341) (2,598,858) 

Profit from continuing operations 14,062,303 13,261,991 
                        

6,063,167 

Other comprehensive income 

Items that may be reclassified to profit or loss 

Revaluation of Cash Flow Hedge to fair value                       -  (1,466,387) 220,124 

Income tax relating to this item                       -  439,916 (66,037) 

Revaluation of RMBS investments to fair value (27,126) (12,553) (49,252) 

Income tax relating to this item 8,138 3,766 14,776 

    

Items that will not be reclassified to profit or loss 

Revaluation of land and buildings to fair value                       -  (809,882) - 

Income tax relating to this item                       -  242,965 - 

Other comprehensive income/(loss) for the year (18,988) (1,602,175) 
                        

119,611 

Total comprehensive income for the year 14,043,315 11,659,816 
                        

6,182,778 

 Profit is attributable to: 
 Owners of the parent entity 14,062,638 13,261,991 6,063,167 

Non-controlling interests (335)                       -  - 

14,062,303 13,261,991 
                        

6,063,167 

 Total comprehensive income attributable to: 

Owners of the parent entity 14,043,650 11,659,816 6,182,778 

Non-controlling interests (335)                       -  - 

14,043,315 11,659,816 
                        

6,182,778 
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b) Consolidated Statement of Financial Position  

 
30-Jun-14 30-Jun-15 31-Dec-15 

 Audited Audited Reviewed 

 
$ $ $ 

ASSETS 

Cash and cash equivalents 63,604,301 51,495,421 80,385,548 

Due from other financial institutions 10,286,421 9,215,436 9,215,436 

Accrued receivables 11,662,495 5,923,807 13,248,117 

Financial assets 248,117,712 244,906,350 198,551,025 

Current tax assets 149,714 256,206 (589,248) 

Loans and advances 2,223,974,886 2,330,122,246 2,435,510,499 

Other investments 336,504 394,658 467,799 

Property, plant and equipment 18,070,737 17,946,390 17,156,743 

Deferred income tax assets 6,690,630 5,903,417 6,422,607 

Other assets 9,244,871 8,802,512 8,352,481 

Goodwill 42,057,110 42,057,110 42,057,110 

Total assets 2,634,195,381 2,717,023,553 2,810,778,117 

    

LIABILITIES 

Deposits and short term borrowings 1,743,812,432 1,852,071,695 1,943,194,181 

Payables and other liabilities 21,109,505 24,581,026 20,076,637 

Securitised loans 634,130,085    603,657,502  614,804,971 

Deferred income tax liabilities 2,267,848        1,563,280  1,362,058 

Provisions 8,897,253 7,159,978 2,608,845 

Subordinated capital notes 28,000,000 28,000,000 28,000,000 

Total liabilities 2,438,217,123 2,517,033,481 2,610,046,692 

Net assets 
       

195,978,258  
       

199,990,072  200,731,425 

    

EQUITY 

Parent entity interest in equity 

Contributed equity 163,550,831 166,636,661 167,114,161 

Reserves 14,482,677 13,817,409 13,385,528 

Retained profits 18,015,375 19,536,002 20,231,736 

Total parent entity interest in equity 196,048,883 199,990,072 200,731,425 

Non-controlling interests 
   Contributed equity 1,000                      -  - 

Retained profits (71,625)                      -  - 

Total non-controlling interests (70,625)                       -  - 

Total equity 195,978,258 199,990,072 200,731,425 

 

c) Management discussion and analysis of historical financial information 

Profitability 

Auswide Bank’s total operating income for the half-year to 31 December 2015 increased to 
$31.469 million compared to $30.432 million for the corresponding period, an increase of 
3.41%. 

After adjusting the statutory consolidated net profit after tax for the effects of non-recurring 
items, the underlying cash profit for the group was $6.782m for the half-year to 31 December 
2015 compared to $6.495 million in the prior corresponding period, an increase of 4.40%. 

The statutory consolidated net profit after tax attributable to owners of the company for the half-
year to 31 December 2015 was $6.063 million. This represents a 6.67% decrease from $6.495 
million in the prior corresponding period. 
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Auswide Bank achieved a net profit after tax of $14.063 million in FY2014 and $13.262 million 
in FY2015.  The decline from FY2014 to FY2015 was driven by the allowance for the costs 
associated with Auswide Bank’s rebranding exercise as well as the outsourcing of its ATM fleet. 

Net interest income 

Auswide Bank’s net interest income increased by 3.12% during FY2015, from $49.653 million in 
FY2014 to $51.203 million in FY2015.   

In the six months ended 31 December 2015, net interest increased by 2.65% compared to the 
corresponding half-year to 31 December 2014, from $25.856 million to $26.542 million.  This 
result was achieved via a turnover and easing in the term deposit rates, with retail deposits 
comprising the major source of funding for the company. 

Net interest margin 

Auswide Bank’s net interest margin was 1.75% in FY2014, 1.79% in FY2015 and 1.83% in the 
six months ended 31 December 2015. 

The net interest margin is calculated using the average balance for each of the major 
categories of interest bearing assets and liabilities and the amount of interest revenue or 
expense for the period. Month end averages are used as they are representative of the 
company's operations during the period.           

Non-interest income 

In FY2015, approximately 7.15% of Auswide Bank’s income was generated from sources other 
than interest.  In the six months ended 31 December 2015, it was 7.45%.  Non-interest income 
comprises such items as commissions, fees, dividends and other income from Auswide Bank’s 
operations. 

Expenses 

Auswide Bank’s underlying cash cost to income ratio for the chief entity improved from 69.5% in 
FY2014 to 68.5% in FY2015. This improvement follows significant expenditure on technology, 
branch refurbishment, staff training and development and additional distribution channels, 
which has been offset by savings in administrative and operating expenses. 

In the six months ended 31 December 2015, the underlying cash cost to income ratio for the 
consolidated group was 69.2%. 

Home loan settlements and asset growth 

Home loan settlements reached $450.5 million in FY2015, an increase of 23.4% over the 
FY2014 result.  This increase was the result of extension of the third party network and sales 
initiatives.  Auswide Bank experienced an increase in loan originations from South East 
Queensland.  This growth in home loan settlements translated into growth in total loans under 
management of 4.8% to $2,330.1 million.  

In the six months ended 31 December 2015, home loan settlements reached $303.1 million, an 
increase of 32.0% over the corresponding period to 31 December 2014.  At 31 December 2015, 
the loan book recorded growth in total loans under management since 30 June 2015 of 9.05% 
(on an annualised basis) to $2,435.5 million. 

Auswide Bank’s total assets have grown at a compound average growth rate of 5.9% over the 
past ten and a half years, increasing from $1,525.9 million in FY2005 to $2,810.8 million as at 
31 December 2015. 

Asset quality and provisioning  

In FY2015, bad debts of $457,948 (0.02% of loans) were expensed compared with $360,473 
(0.016% of loans) in FY2014.  

In the six months ended 31 December 2015, the total expense for bad and doubtful debts in the 
consolidated group was $444,034 (including the underwriting expenses for MRM).  The total 
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provision for doubtful debts for the consolidated group was $5.205 million at 31 December 
2015. 

Retail deposit growth 

Auswide Bank retail deposits grew by 3.6% from $1,605.3 million in FY2014 to $1,663.5 million 
in FY2015.  In the six months ended 31 December 2015, Auswide Bank deposits grew 0.8% 
from 30 June 2015 to $1,677 million. This result was achieved in a market where strong 
competition for retail deposits continues. 

Capital management 

Auswide Bank has maintained a strong capital base in the six months to 31 December 2015, 
with a total capital adequacy ratio of 14.89 % compared with 15.15% at 30 June 2015.  The tier 
1 capital adequacy ratio was 12.24 % at 31 December 2015.  An additional $10 million of tier 1 
capital was released from MRM at 30 September 2015, further enhancing Auswide Bank’s 
capital adequacy position. For further information in relation to the capital management of the 
Merged Entity, please refer to Section 8.6. 

7.12 Material change in Auswide Bank’s financial position since the last published 
accounts (31 December 2015) 

Except as set out elsewhere in this Scheme Booklet, there has been no material change in 
Auswide Bank’s financial position since 31 December 2015, the date of Auswide Bank’s last 
published financial statement. 

7.13 Information on YCU Shares 

Auswide Bank’s interest in YCU 

As at the date of this Scheme Booklet, Auswide Bank does not hold any interest in YCU 
Shares.  

Acquisitions of YCU Shares by Auswide Bank in the previous four months 

In the four months to the date of this Scheme Booklet, there were no acquisitions of YCU 
Shares by Auswide Bank. 

Pre-Scheme benefits 

During the four months before the date of this Scheme Booklet, neither Auswide Bank nor 
any of its associates has given, offered to give or agreed to give a benefit to another person 
where the benefit was likely to induce the other person, or an associate, to vote in favour of 
the Merger Proposal or to dispose of a YCU Share and where the benefit was not offered to 
all YCU Members. 

Benefits to YCU Directors 

Auswide Bank will not be making any payment or giving any benefit to any current member 
of the YCU Board as compensation or consideration for, or otherwise in connection with, 
their resignation from the YCU Board if the Scheme becomes Effective and the YCU Board 
is accordingly reconstituted, other than as required under the relevant person’s employment 
agreement with YCU, the Directors’ Deeds and the YCU Board’s Retirement Benefits 
Policy. 

In clause 8.3 of the Merger Implementation Agreement, Auswide Bank and YCU agreed that 
the YCU Board be permitted to establish a special compensation and redundancy pool of a 
maximum value of $900,000 to provide for the compensation of YCU Directors or 
employees who may be made redundant as a result of the implementation of the Merger 
Proposal.  Any payments made will be in accordance with the relevant person’s employment 
agreement with YCU, the Directors’ Deeds and the YCU Board’s Retirement Benefits Policy, 
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and otherwise in accordance with the Corporations Act. Refer to Sections 9.4 and 9.5 for 
more details. 
 

7.14 Publicly available information 

Auswide Bank is listed on the ASX.  As such, Auswide Bank is a disclosing entity for the 
purposes of the Corporations Act and is subject to regular reporting and disclosure 
obligations.  As a company listed on the ASX, Auswide Bank is subject to the ASX Listing 
Rules which require immediate disclosure to the market of any information of which 
Auswide Bank is aware and which a reasonable person might expect to have a material 
effect on the price or value of its securities.  ASIC also maintains a record of documents 
lodged with it by Auswide Bank, and these may be obtained from or inspected at any office 
of ASIC.  Information is also available on Auswide Bank’s website at 
www.auswidebankltd.com.au  
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8. Information about the Merged Entity  

8.1 Rationale for the Merger Proposal 

a) Overview 

In comparison to YCU as a stand-alone entity as it presently exists, if the Merger 
Proposal is implemented, the Merged Entity is expected to have: 

• a significantly enhanced presence in South East Queensland including a 
Brisbane central business district branch; 

• a wide range of financial products and services; 

• an expanded technological and digital capability; and 

• the financial strength and enhanced capability of a larger banking 
organisation. 

b) Expected synergies, integration costs and timing 

The Merger Proposal may result in revenue opportunities, cost synergies and other 
benefits. 

i. Revenue opportunities 

Revenue synergies are expected (but not guaranteed) to arise in the future 
from cross selling and referral activities, where both companies will leverage 
the other's existing client bases. 

ii. Cost synergies 

It is anticipated that the Merger Proposal will ultimately provide annual pre-tax 
cost synergies of approximately $2 million, commencing in the financial year 
ending 30 June 2017. These cost savings will be sourced from the Merged 
Entity and generated mainly through the consolidation of technology platforms 
and back office functions. 

c) Integration costs and timing 

In order to achieve the above cost synergies, it is anticipated that the Merged Entity 
will incur approximately $1.5 million in one-off integration costs.  The majority of 
these integration costs are expected to be incurred in the first six months following 
the Merger Proposal being implemented.   

8.2 Auswide Bank’s intentions for the business assets and employees of YCU 

Following the Merger Proposal being implemented, Auswide Bank initially intends to 
continue operating two separate ADIs (i.e. Auswide Bank and YCU).  Auswide Bank will in 
the future seek APRA’s approval to consolidate the separate ADIs and transfer the business 
of YCU into Auswide Bank when it considers it appropriate to do so.   

Regardless of the business and licence structure, Auswide Bank’s intentions following 
implementation of the Merger Proposal include: 

• ensuring on-going business and service continuity; 

• identifying and realising available cost and revenue synergies across the Merged 
Entity; and 

• continuing with the existing employment arrangements in place across the Merged 
Entity, except where there is a need to eliminate duplicate roles and responsibilities. 

If the Merger Proposal is implemented, Auswide Bank’s current intentions regarding the 
business assets and employees of YCU are as follows: 
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a) Head office and branch 

Auswide Bank intends to retain YCU’s branch in Brisbane with head office functions 
being consolidated into Auswide Bank’s head offices in Bundaberg where 
duplication occurs.   

b) Product offering 

YCU Members will continue to receive competitive market rates on products. Price 
changes will continue to be managed in accordance with the terms and conditions of 
existing loan agreements or accounts, in response to changes in the official interest 
rates by the Reserve Bank of Australia or changed market conditions or where 
negotiated directly with individual members. Auswide Bank currently intends to 
maintain the existing terms and conditions on YCU Members’ products, but reserves 
its right to amend those terms and conditions, where permitted, if it considers it 
appropriate to do so after the implementation of the Merger Proposal. 

Subject to the previous paragraph, the existing product suites that YCU Members 
have are likely to be merged with those of Auswide Bank over time to give 
customers of both organisations access to the most attractive and comprehensive 
product and service offering. 

c) Operations 

It is Auswide Bank’s intention to conduct a detailed review of YCU’s: 

• sales, marketing and technical functions; 

• information technology platforms and systems; and  

• contractual arrangements. 

The intention of the detailed review will be to identify and attempt to realise all 
potential synergies that may result from merging the operations of Auswide Bank 
and YCU. 

d) Brand 

Auswide Bank intends to re-brand the YCU branch and products to reflect Auswide 
Bank’s ownership of YCU. 

e) Directors 

If the Merger Proposal is implemented, Auswide Bank intends to replace all 
members of the YCU Board, and of any company in respect of which YCU has 
nominee directors, with Auswide Bank nominees.  The Auswide Bank Board and 
profile summaries are contained at Section 7 of this Scheme Booklet. 

f) Employees 

The Merged Entity’s executive team will continue to be led by the current Managing 
Director of Auswide Bank, Martin Barrett.  

It is the current intention of Auswide Bank to continue the employment of YCU 
employees, subject to the need to adopt an appropriate management structure for 
the Merged Entity.  This structure will recognise and reflect the geographic demands 
of YCU’s and Auswide Bank’s customers, while eliminating, where possible, 
unnecessary duplication of roles and responsibilities. 

It is unfortunate but inevitable that the activities outlined above will result in some 
functions and positions at YCU becoming redundant.  Until Auswide Bank has 
completed its detailed review of operations, Auswide Bank will not be in a final 
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position to determine the employees whose functions may be redundant or the 
timing of any redundancies. 

To the extent that it is possible to reassign affected employees, it is Auswide Bank’s 
intention to do so. 

Employees whose positions are made redundant will receive payments and other 
benefits in accordance with their contractual and other legal entitlements. Refer to 
Section 9.4 of this Scheme Booklet for further information regarding the special 
compensation and redundancy pool that the YCU Board is permitted to establish 
under the terms of the Merger Implementation Agreement.  

8.3 Implementation and integration process 

If the Merger Proposal is implemented, the Auswide Bank Board will establish a committee 
who will take overall responsibility for the integration through co-ordination of workstreams 
as well as communications to stakeholders.  

To realise the potential benefits of the Merger Proposal, the integration risks need to be 
managed. The Merged Entity will use strategies to mitigate these risks, including a clear 
integration plan, but not all risks can be eliminated.  These risks are further considered in 
Section 10. 

8.4 Capital structure of the Merged Entity 

As at 19 February 2016, the last trading day before the finalisation of this Scheme Booklet, 
Auswide Bank has 37,140,133 fully paid ordinary shares on issue, with approximately 4,360 
shareholders. 

If the Merger Proposal is implemented, as part of the Scheme Consideration payable to 
YCU Members, Auswide Bank will issue 696 New Auswide Bank Shares for each YCU 
Share owned by a YCU Member. The number of YCU Shares on issue is 4,094.  

Based on the undiluted issued share capital of Auswide Bank immediately following the 
issue of the New Auswide Bank Shares under the Merger Proposal, YCU Members will 
collectively own approximately 7.13% of the Merged Entity.9 

Auswide Bank shares on issue as at the date of the Scheme Booklet 37,140,133 

New Auswide Bank Shares to be issued to Scheme Participants 2,849,424 

Total Auswide Bank Shares on issue immediately following Implementation 39,989,557 

Percentage dilution based on issued share capital of Auswide Bank following 
Implementation 

7.13% 

8.5 Pro forma financial information 

This Section contains an unaudited pro forma summary historical consolidated statement of 
financial position for the Merged Entity as at 31 December 2015. 

The pro forma financial information is presented to provide YCU Members with an indication 
of the Merged Entity’s consolidated statement of financial position as if the Merger Proposal 
had been implemented as at 31 December 2015.  As the Merger Proposal, if implemented, 
will be effected at a future date, the actual consolidated statement of financial position of the 
Merged Entity following implementation of the Merger Proposal will differ from that 
presented below. 

                                                      
9  This percentage does not take into account the Ineligible Foreign Members or those YCU Members who elect to 

have their New Auswide Bank Shares sold under the Share Sale Facility.  
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The pro forma financial information in this Section should be read in conjunction with the 
risks described in Section 10 and other information contained in this Scheme Booklet. 

Basis of preparation 

The unaudited pro forma historical consolidated statement of financial position of the 
Merged Entity as at 31 December 2015 has been based on: 

• the unaudited consolidated statement of financial position of Auswide Bank as at 31 
December 2015 extracted from Auswide Bank’s reviewed interim financial statements 
for the half year ended 31 December 2015; and 

• the unaudited consolidated statement of financial position of YCU as at 31 December 
2015 extracted from YCU’s reviewed interim financial statements for the half year 
ended 31 December 2015. 

The accounting policies of the Merged Entity used to prepare the unaudited pro forma 
historical consolidated statement of financial position are based on the accounting policies 
of Auswide Bank contained in its audited financial statements for the year ended 30 June 
2015 unless otherwise noted.  Auswide Bank’s audited financial statements are contained in 
Auswide Bank’s 2015 annual report that can be accessed on its website at 
www.auswidebankltd.com.au. 

At this time, no adjustments have been made to the pro forma financial statements to align 
accounting policies. Certain adjustments have been made to align YCU’s balance sheet 
classifications with those of Auswide Bank; these adjustments do not impact the Merged 
Entity unaudited pro forma consolidated statement of financial position. 

Assumptions 

The unaudited pro forma summary financial information of the Merged Entity has been 
compiled according to the following transaction assumptions: 

• under the Merger Proposal, each eligible YCU Member will receive the Scheme 
Consideration of A$4,055 cash and 696 New Auswide Bank Shares for the YCU 
Share held by the YCU Member.  Based on an Auswide Bank share price of $5.19, 
this equates to a total consideration of $31.4 million; 

• revenue, expense, asset and liability items relating to transactions between 
Auswide Bank and YCU have not been adjusted, as they are considered not to be 
material; 

• no adjustments have been made for transactions costs, expected integration costs 
or synergies, or amounts which may be payable from the special compensation and 
redundancy pool (referred to in section 9.4(b)) that may arise as a result of the 
Merger Proposal;  

• the book value of assets and liabilities reported in YCU’s reviewed half yearly 
financial statements for the six months ended 31 December 2015 are assumed to 
approximate their fair value at the date of acquisition; and 

• all consideration in excess of the book value of YCU’s existing identifiable net 
assets at 31 December 2015 has at this stage been allocated to goodwill. Any 
separately identifiable intangibles that are identified following the implementation of 
the Merger Proposal will result in a reduction in goodwill. If any separately 
identifiable intangibles are considered to have finite lives, they will be amortised 
over their estimated useful life. 
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Pro Forma Statement of Financial Position 

 A B C D = A + B + C 
 YCU ABA Adjustments Merged Entity 
 31-Dec-15 31-Dec-15   
 $ $ $ $ 
ASSETS     
Cash and cash equivalents  10,011,756   80,385,548  (16,601,170)   73,796,134  
Due from other financial 
institutions  -   9,215,436   9,215,436  
Accrued receivables  -    13,248,117    13,248,117  
Financial assets -  198,551,025    198,551,025  
Held to maturity investments  54,900,466   -     54,900,466  
Available for sale investments  422,650   -     422,650  
Current tax asset  189,064  (589,248)   (400,184) 
Loans and advances  128,447,032  2,435,510,499    2,563,957,531  
Other investment  -  467,799    467,799  
Property, plant and equipment  367,754   17,156,743    17,524,497  
Intangible assets  188,500  -   188,500  
Deferred tax asset  91,644   6,422,607    6,514,251  
Other assets  320,158   8,352,481    8,672,639  
Goodwill -  42,057,110   3,871,254   45,928,364  
Total assets  194,939,024  2,810,778,117  (12,729,916)  2,992,987,225  
     
LIABILITIES     
Deposits and short-term 
borrowings  166,688,223  1,943,194,181    2,109,882,404  
Other liabilities  502,136   20,076,637    20,578,773  
Balances due to other banks  81,914  -   81,914  
Securitised loans  -    614,804,971    614,804,971  
Deferred income tax liabilities  -    1,362,058    1,362,058  
Provisions   148,324   2,608,845    2,757,169  
Subordinated capital notes   -    28,000,000    28,000,000  
Total liabilities  167,420,597  2,610,046,692    2,777,467,289  
     
Net assets  27,518,427   200,731,425  (12,729,916)  215,519,936  
     
EQUITY     
Contributed equity  -    167,114,161   14,788,511   181,902,672  
Redeemed preference share 
capital account  24,960   -   (24,960)   -   
Reserves   27,493,467   13,385,528  (27,493,467)   13,385,528  
Retained profits   -    20,231,736  -  20,231,736  
Total equity  27,518,427   200,731,425  (12,729,916)   215,519,936  

 

 

8.6 Capital management and dividend policy 

The Merged Entity Board and management will regularly review the capital of the Merged 
Entity to ensure that it has capital in excess of minimum capital requirements and sufficient 
capital to support its growth. If the Merger Proposal proceeds, then having regard to 
budgeted growth in Auswide Bank’s loan book, it is anticipated that the Merged Entity would 
seek to raise approximately A$10 million of additional capital prior to 31 December 2016.  A 
decision by the Merged Entity Board to raise additional capital (and the on timing, size, 
structure and terms of any capital raising) would be taken having regard to the market 
conditions and other factors prevailing at the relevant time. 

The Merged Entity’s Board will review the amount of any future dividends (if any) to be paid 
to Auswide Bank Shareholders from time to time, having regard to the Merged Entity’s 
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profits, financial position and assessment of the capital required to grow the Merged Entity’s 
businesses. 

Auswide Bank’s historical dividend history is shown in the graph below.  

 

8.7 Outlook of the Merged Entity 

Following careful consideration, the YCU Directors have concluded that they do not have a 
reasonable basis to provide forecast financial information for the Merged Entity that is 
sufficiently meaningful and reliable for YCU Members. 

The Merged Entity’s performance in any period will reflect a number of factors that cannot 
be predicted with a high level of confidence and are outside its control. These factors 
include: 

• the current volatile state of the global financial markets impacting on the banking 
sector; 

• interest rate outlook and movements in official rates which impact upon the net 
interest income of ADIs, as well as demand for housing loans; 

• competitive forces and changes in customer behaviours and expectations which 
impact growth and revenue opportunities; 

• future economic conditions in Australia and in particularly in Queensland, which can 
be impacted by both global and local events and government policies, as well as 
natural disasters and climatic conditions; and 

• uncertainties in the regulatory environment, including the impacts of new prudential 
standards. 

All of the above factors might have significant impacts on the assumptions relating to the 
Merged Entity’s revenue, cost and impairment drivers which are subject to significant 
volatility and uncertainty.  For these reasons, the risk that YCU Members may be misled by 
such information outweighs the potential value of that information to YCU Members. 

For further discussion on the risk factors impacting the Merged Entity, refer to Section 10. 
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Notwithstanding the above qualification, YCU notes that YCU’s Independent Expert, (see 
Attachment I) has concluded that the Merger Proposal is fair and reasonable, and that the 
Scheme is therefore in the best interests of YCU Members as a whole, in the absence of a 
Superior Proposal.   
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9. Additional information  

This Section sets out the information required by section 412(1) of the Corporations Act and 
Part 3 of Schedule 8 of the Corporations Regulations and additional information that the 
YCU Directors consider material to the decision that YCU Members will be making when 
they vote on the Scheme Resolution. 

Each YCU Director recommends that YCU Members vote in favour of the Scheme 
Resolution for the reasons set out in Section 2 of this Scheme Booklet. 

In this Section, the terms 'associate', 'executive officer', 'marketable securities', 'related body 
corporate' and 'subsidiary' have the meanings given to them in the Corporations Act. 

9.1 Capital structure of YCU and YCU Members 

YCU has 4,094 fully paid YCU Shares on issue, held by 4,094 YCU Members.  Each YCU 
Member holds one fully paid $10 share.  YCU Shares are not transferable, but are 
redeemable. 

The 4,094 YCU Members includes 27 Foreign YCU Members (as defined in this Scheme 
Booklet).  The membership includes 138 minors, 2 of whom are foreign.  

9.2 YCU Directors’ intentions in relation to the voting rights attached to their YCU 
Shares 

The YCU Board consists of the following six YCU Directors: 

• Gordon Rutherford (Chairman) 

• John Strachan (Deputy Chairman)  

• Stephen Barnard (Managing Director)  

• Allan Richardson 

• Chris Johnson 

• Heather Hansen 

Each YCU Director holds one YCU Share in their own name or jointly, each will have one 
vote for their own share and each will receive the Scheme Consideration on the same terms 
as all other YCU Members, so long as they remain a YCU Member on the Record Date. 

There have been no purchases or disposals of YCU Shares by any YCU Director or their 
associates since 22 December 2015. 

Some of the YCU Directors have interests in related companies or superannuation funds 
which are YCU Members.  None of the shares held by related companies or superannuation 
funds were acquired in the last 12 months. As at the date of this Scheme Booklet, the total 
number of YCU Shares held in their own name and by or on behalf of each of the YCU 
Directors in related companies or superannuation funds which are YCU Members is as 
follows: 

Gordon Rutherford 3 

John Strachan 2 

Stephen Barnard 4 

Allan Richardson 1 

Chris Johnson 1 
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Heather Hansen 1 

 

Each YCU Director will be entitled to vote at the Scheme Meeting and intends to vote in 
favour of the Scheme Resolution, in the absence of a Superior Proposal. No Superior 
Proposal has been received as at the date of this Scheme Booklet. 

9.3 Remuneration of YCU Directors 

The YCU Constitution provides that the non-executive YCU Directors are entitled to 
remuneration which must not exceed in aggregate the maximum amount determined by the 
YCU annual general meeting until the next annual general meeting.  The YCU Board may 
determine the allocation of the aggregate amount of remuneration among the YCU 
Directors. 

As at the date of this Scheme Booklet, the aggregate remuneration of the non-executive 
YCU Directors may not exceed $224,863 until the next annual general meeting. 

The YCU Directors are also entitled to all travel and other expenses properly incurred in 
connection with YCU Board meetings and the business of YCU.  YCU also pays insurance 
premiums for the YCU Directors for directors’ liability insurance and personal accident 
insurance. 

Under each non-executive Director’s Deed and YCU’s Retirement Benefits Policy, a retiring 
non-executive YCU Director is entitled to an amount equal to the then current annual 
director’s fees. 

9.4 Benefits and agreements 

a) Benefits in connection with retirement from office 

Except as follows, no payment or other benefit is proposed to be made or given to any YCU 
Director, company secretary or executive officer of YCU as compensation for the loss of, or 
as consideration for or in connection with his or her retirement from, office in YCU in 
connection with the Merger Proposal other than in his or her capacity as a YCU Member. 

b) Special compensation and redundancy pool 

In clause 8.3 of the Merger Implementation Agreement, Auswide Bank and YCU agreed that 
the YCU Board be permitted to establish a special compensation and redundancy pool of a 
maximum value of $900,000 to provide for the compensation of YCU Directors or 
employees who may be made redundant as a result of the implementation of the Merger 
Proposal.  Any payments made will be in accordance with the relevant person’s employment 
agreement with YCU, the Directors’ Deeds and the YCU Board’s Retirement Benefits Policy, 
and otherwise in accordance with the Corporations Act. 
 
YCU does not expect the full pool amount to be utilised, as outlined below. No amounts will 
become payable if the Scheme is not approved by the Court.  
 
The amount specifically provided by the YCU Board amounts to the following items:  
 
Amounts that are certain as YCU Directors will not be continuing if the Scheme 
completes:  

 
Total YCU Director retirement benefits (refer to Section 9.5)  $187,385 
YCU Directors insurance run-off premium                                    $17,500 
Total certain $204,885 
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Amounts that are uncertain as payment will be dependent upon the employee ceasing 
to be employed following the implementation of the Merger Proposal and this is 
unknown as at the date of the Scheme Booklet: 

 
YCU executives and staff termination provisions $450,491 
Total uncertain                            $450,491 

 
Total redundancy pool to be provided                            $655,376 

Total redundancy pool allowed as per the Merger 
Implementation Agreement                            $900,000 

 
c) Insurance 

YCU will pay in advance the premiums for a run-off policy for seven years from the Second 
Court Date, in respect of directors’ and officers’ (D&O) insurance for the benefit of the YCU 
Directors and executive officers. Under clause 15.3(c) of the Merger Implementation 
Agreement the insurance premiums will be funded from the special compensation and 
redundancy pool referred to in clause 8.3 of that agreement. 

9.5 Impact of Merger Proposal on YCU Directors 

(i) Each YCU Director holds at least one account with YCU (such as a deposit account 
or loan account) and, as a consequence of the Merger Proposal, each YCU 
Director will become a customer of Auswide Bank in respect of any such accounts. 

(ii) Each of the YCU Directors were elected for a term of three years. 

(iii) None of the YCU Directors will become a director of the Merged Entity.  

(iv) Under the Merger Implementation Agreement, as soon as practicable after the 
Second Court Date, YCU must use its best endeavours to: 

(a) cause the appointment of Auswide Bank’s nominees as directors to the 
YCU Board; and 

(b) procure that each of the YCU Directors as at the Second Court Date retire 
from the YCU Board and provide written notice to the effect that they have 
no claim outstanding for loss of office, remuneration or otherwise against 
YCU. 

YCU has executed a deed with each non-executive YCU Director under which a retiring 
non-executive YCU Director is entitled to an amount equal to the then current annual 
director’s fees. Accordingly each of the five non-executive YCU Directors will be paid by 
YCU prior to their retirement, the amount of $37,477 (being the equivalent of the current 
annual remuneration for a non-executive director), a total of $187,385. The retirement 
payments will be funded from the pool referred to in Section 9.4(b). 

Stephen Barnard, Managing Director of YCU, will also cease to be a YCU Director after the 
Second Court Date.  However, he will not receive a payment as a consequence of losing 
office. If his employment is terminated, he will be entitled to a termination payment under his 
employment contract. 

9.6 Agreements connected with or conditional on the Scheme 

Except as set out below or otherwise disclosed in this Scheme Booklet: 

(i) no YCU Director has any other interests in a contract entered into by Auswide 
Bank; 

(ii) there are no contracts or arrangements between a YCU Director and any person in 
connection with or conditional upon the outcome of the Merger Proposal; and 



 

 Queensland Professional Credit Union Ltd Scheme Booklet  66 

 

(iii) no YCU Director has a material interest in relation to the Merger Proposal other 
than in their capacity as a YCU Member. 

9.7 Marketable securities of Auswide Bank held by or on behalf of YCU Directors 

None of the YCU Directors, nor any of their associates holds, or has any relevant interest in, 
marketable securities of Auswide Bank or any related body corporate of Auswide Bank. 
There has been no dealing by any YCU Director in any marketable securities of Auswide 
Bank or any related body corporate of Auswide Bank in the four months preceding the date 
of this Scheme Booklet. 

9.8  YCU Share sales  

YCU Shares are not able to be sold or transferred.  As such, no YCU Shares were sold in 
the six months immediately prior to the date this Scheme Booklet was lodged for registration 
with ASIC.  

9.9 YCU Directors’ interests in any contracts with Auswide Bank 

No YCU Director, nor any of their associates has entered into, or otherwise has any interest 
in, any contract with Auswide Bank or any of its associates. 

9.10 YCU employees 

YCU has entered into employee retention arrangements with the employees (including the 
YCU Managing Director) it considers are crucial to the continued operation of YCU’s 
business leading up to, and after, the Implementation Date. Under these retention 
arrangements, each of the key employees will, subject to their remaining employed by YCU, 
receive payments if they are made redundant after that date.  

These retention arrangements are common in acquisition transactions in order to ensure 
key employees and their knowledge are retained. 

Certain key employees may be entitled to termination payments if they cease to be 
employed following the implementation of the Merger Proposal. The details of these are 
outlined below. 

Further details regarding YCU’s compensation of the YCU Directors and key management 
personnel can be found in YCU’s 2015 annual report. 

a) Stephen Barnard, Managing Director 

YCU or Mr Barnard may terminate employment by not less than six months’ prior 
written notice or provide payment in lieu of the notice period. A severance amount of 
four weeks for every completed year of service (pro-rata) may also be payable. Mr 
Barnard commenced employment with YCU in November 2014. 

Payment on termination due to a takeover or merger and not being offered ongoing 
employment in an equivalent position, is equal to six months’ salary in addition to any 
notice payment that may be made in lieu. No severance amount is payable. 

b) Neill McCann, Risk and Corporate Services Manager 

YCU or Mr McCann may terminate employment by not less than one months’ prior 
written notice or provide payment in lieu of the notice period. A severance amount of 
one week for every completed year of service (pro-rata) may also be payable. Mr 
McCann commenced employment with YCU in August 2015. 

Payment on termination due to a takeover or merger and not being offered ongoing 
employment in an equivalent position, is equal to three months’ salary in addition to any 
notice payment that may be made in lieu. No severance amount is payable. 
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c) Employment Contract – Prateek Khandelwal, Finance Manager 

YCU or Mr Khandelwal may terminate employment by not less than one months’ prior 
written notice or provide payment in lieu of the notice period. A severance amount of 
one week for every completed year of service (pro-rata) may also be payable. Mr 
Khandelwal commenced employment with YCU in May 2014. 

Payment on termination due to a takeover or merger and not being offered ongoing 
employment in an equivalent position, is equal to three months’ salary in addition to any 
notice payment that may be made in lieu. No severance amount is payable. 

d) Employment Contract – Mark Stewart, Members Services Manager 

YCU or Mr Stewart may terminate employment by not less than five weeks’ prior written 
notice or provide payment in lieu of the notice period. Mr Stewart commenced 
employment with YCU in March 2002. 

Payment on termination due to redundancy, a takeover or merger and not being offered 
ongoing employment in an equivalent position, is equal to twelve weeks’ salary in 
addition to any notice payment made in lieu.  

9.11 Ranking of New Auswide Bank Shares 

New Auswide Bank Shares will rank equally with all other Auswide Bank Shares on issue.  
Further detail in relation to the rights attaching to Auswide Bank Shares is set out in 
Section 9.12. 

9.12 Rights attaching to Auswide Bank Shares 

a) General 

All Auswide Bank Shares are of the same class and rank equally in all respects.  The 
Auswide Bank Board is empowered to issue shares of other classes with such rights as 
the Auswide Bank Directors determine.  

b) Notices 

Each Auswide Bank Shareholder is entitled to receive notice of and to attend and vote 
at all general meetings of Auswide Bank and to receive all notices, accounts and other 
documents required to be sent to Auswide Bank Shareholders under the Auswide Bank 
constitution, the Corporations Act or the ASX Listing Rules.  

c) General meetings and voting 

At a general meeting of Auswide Bank, subject to any restrictions, on a show of hands 
each holder of an Auswide Bank Share present in person, or by proxy, attorney or 
representative, has one vote.  

On a poll, each holder of an Auswide Bank Share has: 

• one vote for each fully paid Auswide Bank Share held by the member; 
and 

• for each partly paid share held by the member, a fraction of a vote 
equivalent to the proportion which the amount paid (not credited) is of 
the total amounts paid and payable (excluding amounts credited on the 
Auswide Bank Share).  
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A resolution put to the vote at a members’ meeting is decided on a show of hands, 
unless a poll is demanded in accordance with the Corporations Act.  

The chairperson does not have a casting vote (in addition to the chairperson’s votes as 
a member, proxy, attorney or representative) on a show of hands or on a poll.  

The quorum required is 8 members present in person or by proxy, attorney or 
representative. 

d) Dividends 

Subject to the Corporations Act, the Auswide Bank Directors may determine that a 
dividend is payable and fix the amount, the time for payment and the method of 
payment. 

The dividend to be paid to the holder of a partly paid share must not exceed that 
proportion of the dividend to be paid to the holder of a fully paid share that the amount 
paid up on the share (not credited as paid up) bears to the total issue price of the share 
(excluding amounts credited as paid up).  

The Auswide Bank Directors may resolve that the method of payment of a dividend will 
be wholly or partly by the transfer or distribution of specific assets, including fully paid 
shares in, or debentures of, any other corporation.  

If and to the extent authorised by resolution of Auswide Bank in general meeting, the 
Auswide Bank Directors may, subject to the ASX Listing Rules, establish a plan 
whereby members or any class of members may elect to reinvest cash dividends paid 
by the company by subscribing for shares in Auswide Bank.  

e) Shareholding limitations and enforcement of shareholding limitations 

Under the FSSA, the approval of the Commonwealth Treasurer is required for the 
purchase of a stake of more than 15% in any company in the financial sector. The 
same limit currently applies to Auswide Bank.  

If approval from the Commonwealth Treasurer is not provided, and a particular person 
holds a stake in Auswide Bank of more than 15%, an unacceptable shareholding 
situation exists.  If an unacceptable shareholding situation exists in relation to Auswide 
Bank, the Federal Court of Australia may, on application by the Commonwealth 
Treasurer or Auswide Bank, make such orders as the court considers appropriate for 
the purpose of ensuring that that situation ceases to exist.  

f) Transfer of Auswide Bank Shares 

Auswide Bank Shares, when quoted on ASX are transferable by: 

• a written transfer instrument in any usual or common form, or in any 
other form approved by the Auswide Bank Directors; and 

• any computerised or electronic system used for market settlement, 
securities transfer and registration conducted in accordance with the 
Corporations Act, the ASX Listing Rules and the ASX Operating 
Rules.   
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The Auswide Bank Directors may refuse to register a transfer of Auswide Bank Shares 
in circumstances permitted by the ASX Listing Rules, ASX or the Auswide Bank 
constitution.  

g) Non-marketable parcels 

Under Auswide Bank’s constitution, it has no power to sell Auswide Bank Shares held 
by an Auswide Bank Shareholder where the number of Auswide Bank Shares is less 
than a marketable parcel.  

h) Share buy-backs 

Subject to the Corporations Act, Auswide Bank may buy back Auswide Bank Shares at 
times and on terms determined from time to time by the Auswide Bank Directors.  

i) Proportional takeover provisions 

The Auswide Bank constitution contains provisions requiring the approval of Auswide 
Bank Shareholders to any proportional takeover scheme. A transfer resulting from 
acceptance of an offer made under a proportional takeover bid must not be registered 
unless and until approved by an ordinary resolution. The resolution must be voted on at 
least 14 days before the close of the proportional takeover bid. These provisions will 
lapse in November 2018, unless renewed by a special resolution of Auswide Bank 
Shareholders.  

j) Winding up 

If Auswide Bank is wound up, the liquidator may, with the sanction of a special 
resolution of Auswide Bank: 

• divide among the members in kind all or any of the company’s assets; and 

• for that purpose, determine how he or she will carry out the division between 
the different classes of members, 

but may not require a member to accept any shares or other securities in respect of which 
there is any liability.  

The liquidator may with the sanction of a special resolution of Auswide Bank, vest all or any 
of Auswide Bank’s assets in a trustee on trusts determined by the liquidator for the benefit 
of the contributories.  

k) Auswide Bank Directors – appointment and removal 

Auswide Bank may from time to time by resolution passed at a general meeting increase or 
reduce the number of Auswide Bank Directors, but the number must not be less than 5 or 
more than 10 (unless the company resolves otherwise).  

Auswide Bank may, subject to the Corporations Act, by resolution passed in general 
meeting: 

• remove any director before the end of the director’s period of office; and 

• appoint another person in the director’s place.  
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The Auswide Bank Directors may appoint any person as a director to fill a casual vacancy 
or as an addition to the number of existing directors. That director will then hold office until 
the next annual general meeting of the company when the director may be re-elected, but 
will not be taken into account in determining the number of directors who must retire by 
rotation.  

Subject to the ASX Listing Rules, at each annual general meeting, one-third of the directors 
(except for the managing director), or, if their number is not a multiple of three, then the 
number nearest to but not more than one-third of the directors must retire from office.  

l)  Auswide Bank’s right to recover certain payments  

Auswide Bank has certain rights under its constitution to recover payments from an 
Auswide Bank Shareholder, including by way of imposing a lien over the Auswide Bank 
Shares, in certain limited circumstances, in relation to (amongst other things) amounts 
unpaid on partly paid shares in Auswide Bank.  

The Auswide Bank Directors may deduct from a dividend payable to an Auswide Bank 
Shareholder, all sums presently payable by the Auswide Bank Shareholder to Auswide 
Bank on account of calls or otherwise in relation to Auswide Bank Shares.  

m) Alteration of Constitution 

The Auswide Bank constitution may only be amended by a special resolution passed by at 
least three quarters of the votes cast by Auswide Bank Shareholders present and voting at 
a general meeting.  

9.13 Substantial Auswide Bank Shareholders 

Auswide Bank’s substantial shareholders’ interests are outlined in the table below.  

Auswide Bank 
Shareholder 

Auswide Bank Shares % of issued ordinary 
share capital of Auswide 
Bank 

Hancock, RE (associated 
entities & associates) 

2,174,188 5.85% 

 

9.14 Documentation relating to Auswide Bank 

Auswide Bank is a disclosing entity for the purposes of the Corporations Act and, as such, is 
subject to regular reporting and disclosure obligations.  These obligations include compliance 
with the requirements of the ASX Listing Rules and the Corporations Act concerning notification 
of information to ASX and ASIC.   

Additional information in relation to Auswide Bank and its operations is therefore available from 
ASX and ASIC.  Copies of documents lodged by Auswide Bank with ASX may be inspected by 
visiting the ASX website at www.asx.com.au and following directions to company 
announcements by Auswide Bank (Code: ABA). Copies of documents lodged by Auswide Bank 
with ASIC may be obtained from, or inspected at, an office of ASIC. 

In addition, Auswide Bank will provide a copy of any of the following documents free of charge 
to any YCU Member who requests a copy prior to the Scheme Meeting or the Demutualisation 
Meeting: 

• the constitution of Auswide Bank;   

• the annual financial report lodged with ASIC by Auswide Bank for the financial year 
ended 30 June 2015; 
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• the half year financial report lodged with ASIC by Auswide Bank for the half year ended 
31 December 2015; and 

• any continuous disclosure notice given by Auswide Bank to ASX after the date of 
lodgement with ASIC of the annual financial report for the financial year ended 30 June 
2015. 

All announcements made by Auswide Bank to ASX from 16 October 2015 (being the date 
Auswide Bank lodged its 2014-15 Annual Report with ASX) to 8 March 2016 (being the date 
prior to the provision of this Scheme Booklet to the Court) are listed in the table below. 

 
DATE ANNOUNCEMENT 

2 March 2016 Appendix 3Y - M Barrett Mar 2016 

2 March 2016 Appendix 3Y - M Barrett Feb 2016 

22 February 2016 Investor Presentation 

22 February 2016 Auswide Bank Ltd (ABA) announces Interim Results 

22 February 2016 Dividend/Distribution - ABA 

22 February 2016 ABA Appendix 4D Half Year Report Period Ending 31 Dec 
2015 

22 December 2015 Your Credit Union and Auswide Bank announce merger 

16 December 2015 Auswide Bank forms relationship with peer-to-peer lender 

7 December 2015 Appendix 3B 

18 November 2015 Video Recording of 2015 AGM Presentations 

18 November 2015 Auswide Bank Constitution 

18 November 2015 Auswide Bank Updated Constitution 

18 November 2015 Outcome of Resolutions 2015 AGM 

18 November 2015 Managing Director & CFO Presentations 2015 AGM 

16 October 2015 Appendix 4G 

16 October 2015 Corporate Governance Statement 

16 October 2015 Notice of Annual General Meeting/Proxy Form 

 

9.15 Auswide Bank’s voting power in YCU 

As at the date of this Scheme Booklet, Auswide Bank's voting power in YCU is nil. 

9.16 Particulars of dealings 

Except as disclosed in this Scheme Booklet, during the four months before the date of this 
Scheme Booklet, neither Auswide Bank, nor any associate of Auswide Bank has: 

• provided, or agreed to provide, consideration for any YCU Shares; and 

• given or offered to give or agreed to give a benefit to another person where the benefit 
was likely to induce the other person, or an associate, to vote in favour of the Merger 
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Proposal or dispose of YCU Shares which benefit is not offered to all YCU Members 
under the Merger Proposal. 

9.17 How is Auswide Bank funding the cash consideration? 

If the Merger Proposal is implemented, cash consideration of A$4,055 cash will be paid as part 
of the Scheme Consideration for each YCU Share held by a YCU Member. There are 4,094 
YCU Shares on issue. 

Accordingly, the total cash consideration that Auswide Bank will be required to pay to YCU 
Members if the Merger Proposal is implemented is $16.6 million. 

Auswide Bank proposes to fund the cash consideration from its own existing cash reserves and 
diversified funding resources, including the securitisation and warehouse funding programs 
discussed in Section 7.  

Cash reserves 

Auswide Bank has cash reserves in excess of the total cash consideration required to be paid 
by Auswide Bank if the Merger Proposal is implemented.  

As at 31 December 2015, as outlined in Auswide Bank’s condensed consolidated statement of 
financial position lodged with ASX on 22 February 2016, Auswide Bank had A$80.4 million in 
cash and cash equivalents.  

Auswide Bank’s cash and cash equivalents are immediately available and are not subject to 
security interests or rights of set off and are not set aside for other arrangements. 

RMBS Warehouse Facilities 

As outlined in Section 7 of this Scheme Booklet, Auswide Bank also has access to funding from 
two RMBS warehouse facilities (“Warehouse Facilities”), as identified in the table below.  The 
funding available from each of these Warehouse Facilities is also in excess of the total cash 
consideration required to be paid by Auswide Bank if the Merger Proposal is implemented.  

RMBS warehouse facility provider  Facility limit Undrawn available balance 

Westpac Banking Corporation A$175 million A$69.3 million 

Australia and New Zealand Banking 
Group 

A$150 million A$44.5 million 

 
The principal conditions on the utilisation of the Warehouse Facilities are that the pool of loans 
satisfy the eligibility criteria and relevant portfolio parameters set by each warehouse facility 
provider.  Under the terms and conditions of the Warehouse Facilities, Auswide Bank is 
permitted to utilise funding from those facilities to pay the cash consideration under the Merger 
Proposal.  

On the basis of the arrangements described above, Auswide Bank has a reasonable basis for 
believing, and it does believe, that it will be able to satisfy its obligation to pay the cash 
consideration as and when it is due under the terms of the Scheme. 

9.18 Disclosure of interests of Auswide Bank Directors 

Except as disclosed in this Scheme Booklet, no Auswide Bank Director or proposed Auswide 
Bank Director holds, or held at any time during the two years before the date of this Scheme 
Booklet any interests in: 

• the formation or promotion of Auswide Bank; or 
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• property acquired or proposed to be acquired by Auswide Bank in connection with its 
formation or promotion or the offer of Auswide Bank Shares under the Merger 
Proposal; or 

• the issue of New Auswide Bank Shares under the Merger Proposal. 

9.19 Disclosure of fees and other benefits 

No person has paid or agreed to pay any amount, or provided or agreed to provide any benefit 
to an Auswide Bank Director or proposed Auswide Bank Director: 

• to induce them to become or to qualify as an Auswide Bank Director; or 

• for services provided by that person in connection with the formation or promotion of 
Auswide Bank or the issue of Auswide Bank Shares under the Merger Proposal. 

9.20 Quotation of Auswide Bank Shares 

A total of 2,849,424 New Auswide Bank Shares will be issued under the Merger Proposal. 
Within 7 days after the date of this Scheme Booklet, Auswide Bank will make an application for 
the admission to quotation on ASX of the New Auswide Bank Shares to be issued pursuant to 
the Merger Proposal.  Auswide Bank has no reason to believe that the New Auswide Bank 
Shares will not be admitted to quotation by ASX. The shares can be traded once they are 
quoted on the ASX. 

9.21 Consents 

The following parties have given and have not withdrawn, before the registration of this Scheme 
Booklet with ASIC, their written consent to be named in this Scheme Booklet in the form and 
context in which they are named: 

a) Bright Corporate Law as legal adviser to YCU; 

b) Lonergan Edwards & Associates as Independent Expert; 

c) Ernst & Young as auditor of YCU; 

d) Richards Advisory as taxation adviser to YCU; and 

e) Auswide Bank. 

Each of the Independent Expert and the Taxation Adviser have also given and has not 
withdrawn, before the time of registration of this Scheme Booklet with ASIC, their written 
consent to the inclusion of the Independent Expert’s Report and Taxation Adviser’s Report (as 
applicable) in this Scheme Booklet in the form and context in which it is included and to all 
references in this Scheme Booklet to that report in the form and context in which they appear. 

Auswide Bank has also given and has not withdrawn, before the time of registration of this 
Scheme Booklet with ASIC, its written consent to the inclusion of the Auswide Bank Information 
in the form and context in which it is included and to all references in this Scheme Booklet to 
the Auswide Bank Information in the form and context in which they appear.  

9.22 Disclaimers  

None of the persons referred to in Section 9.21 (Consents) have authorised or caused the issue 
of this Scheme Booklet and do not make or purport to make, any statement in this Scheme 
Booklet other than those statements made in the capacity and to the extent the person has 
provided its consent, as referred to above.  To the maximum extent permitted by law, each 
person referred to in Section 9.21 (Consents) disclaims all liability in respect of, makes no 
representation regarding and takes no responsibility for any part of this Scheme Booklet other 
than as described in this Section with that person’s consent. 
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9.23 Supplementary disclosure 

YCU will issue a supplementary document to this Scheme Booklet if it becomes aware, 
between the date of lodgement of this Scheme Booklet for registration by ASIC and the 
Effective Date, that: 

a) a material statement in this Scheme Booklet is false or misleading in a material respect; 

b) there is a material omission from this Scheme Booklet; 

c) a significant change affecting a matter included in this Scheme Booklet has occurred; 
or 

d) a significant new matter has arisen which would have been required to be included in 
this Scheme Booklet if it had arisen before the date of lodgement of this Scheme 
Booklet for registration by ASIC. 

The form which the supplementary document may take will depend on the nature and timing of 
the new or changed circumstances and will be subject to any necessary regulatory or court 
approval. 

9.24 Foreign jurisdictions 

The distribution of this Scheme Booklet outside of Australia may be restricted by law and 
persons who come into possession of it should seek advice on and observe any such 
restrictions.  Any failure to comply with such restrictions may contravene applicable securities 
law.  YCU disclaims all liabilities to such persons. 

YCU Members who are nominees, trustees or custodians are encouraged to seek independent 
advice as to how they should proceed. 

No action has been taken to register or qualify this Scheme Booklet or any aspect of the 
acquisition in any jurisdiction outside of Australia. 

9.25 Other information material to the making of a decision in relation to the Scheme 

Except as set out in this Scheme Booklet, so far as the YCU Directors are aware, there is no 
information relating to: 

a) Auswide Bank; or 

b) Auswide Bank’s intentions regarding YCU, YCU’s employees and the funding of the 
Scheme Consideration, 

material to the making of a decision by a YCU Member in relation to the Merger Proposal, being 
information that is within the knowledge of any YCU Director at the time of lodging this Scheme 
Booklet for registration with ASIC, which has not previously been disclosed to YCU Members. 

The YCU Board believes that the Merger Proposal does not involve any circumstances in 
relation to the affairs of YCU that could reasonably be characterised as constituting 
unacceptable circumstances for the purposes of section 657A of the Corporations Act. 

9.26 Intentions of YCU Directors 

If the Scheme becomes Effective, the existing YCU Board will be reconstituted in accordance 
with the instructions of Auswide Bank after the Second Court Date, which is currently expected 
to be 4 May 2016. Accordingly, it is not possible for the Directors to provide a statement of their 
intentions regarding: 

• the continuation of the business of YCU or how YCU’s existing business will be 
conducted; 
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• any major changes to be made to the business of YCU, including any redeployment of 
the fixed assets of YCU; or 

• the future employment of the present employees of YCU, 

in each case, after the Scheme is implemented. 

If the Scheme is implemented, Auswide Bank will own all of the YCU Shares and will be the 
Controller of YCU. 

The intentions of Auswide Bank are as set out in Section 8.2. 
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C.  OTHER MERGER CONSIDERATIONS FOR YCU MEMBERS 
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10. Risk Factors 

10.1 Introduction 

If the Merger Proposal is approved, YCU will become a wholly owned subsidiary of Auswide 
Bank and YCU Members will receive New Auswide Bank Shares and cash as their Scheme 
Consideration.   

YCU Shareholders who receive New Auswide Bank Shares should be aware of the risks 
outlined in this Section that may affect the performance of the Merged Entity and the value of 
Auswide Bank Shares.  The financial performance and operations of the Merged Entity's 
business, the value of Auswide Bank Shares, and the amount and timing of any payment of 
dividends that Auswide Bank pays (if any) will be influenced by a range of factors.   

The risk factors (which are both specific to the Merged Entity and of a general nature) may, 
either individually or in combination, affect the future operating performance, financial position, 
regulation, legal position, implementation of strategy or reputation of the Merged Entity, its 
business and its prospects.  A significant number of these risks are, or will be, matters that are 
already relevant to YCU whether or not the Merger Proposal is approved.  Many of the 
circumstances giving rise to these risks are beyond the control of the Merged Entity, its 
directors and management. 

Generally, the market price of Auswide Bank Shares will be affected by factors that impact the 
market price of all ASX listed shares (such as economic policy or international market, 
economic or political conditions).  In addition, the market price of Auswide Bank Shares is 
affected by factors specifically relevant to the financial services sector of the market.  
Accordingly, the market price of Auswide Bank Shares may rise or fall over any given period 
due to these factors. 

This Section describes certain specific areas that are believed to be the major risks associated 
with investment in the Merged Entity.  They include risk factors that: 

• are specifically relevant to the financial services sector of the market and to the 
business of the Merged Entity - see Section 10.2; 

• arise in relation to the Implementation of the Merger Proposal - see Section 10.3; and 

• impact on the market price of all ASX listed shares, such as economic policy or 
international market, economic or political conditions - see Section 10.4. 

Readers should note that this Section is not an exhaustive list of the risks associated with the 
Merged Entity and the information set out here should be considered in conjunction with other 
information disclosed in this Scheme Booklet.   

Some of these risks may be mitigated by the use of safeguards and appropriate systems and 
controls.  However, many will be outside the control of the Merged Entity and cannot be 
mitigated.  There are also general risks associated with any investment in securities. 

The YCU Board believe that the advantages of the Merger Proposal set out in Section 2 of this 
Scheme Booklet outweigh the potential risks associated with holding Auswide Bank Shares.  

YCU Members should have regard to their own investment objectives and financial 
circumstances and should consider seeking professional guidance from their financial, legal or 
other independent adviser before deciding whether to vote in favour of the Merger Proposal.  

In deciding whether to vote in favour of the Merger Proposal, you should read this Scheme 
Booklet in its entirety and carefully consider the risks outlined in this Section and elsewhere in 
this Scheme Booklet.  
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10.2 Business risks of the Merged Entity  

a) Industry risks 

There are a number of risks which arise directly as a result of the Merged Entity’s 
participation in the Australian financial services industry. 

(i) Credit risk 

Credit risk is the risk of loss resulting from a debtor or counterparty failing to meet 
its financial contractual obligations to the lender, or the failure to recover the 
recorded value of equity investments or specific investments.  Credit risk is the 
most significant risk associated with the activities of both the Auswide Bank and 
YCU businesses. 

Auswide Bank’s and YCU’s lending activities cover a range of products including 
mortgages, consumer loans and commercial loans.  Less favourable economic or 
business conditions, whether generally or in specific industry sectors or 
geographic locations may expose the Merged Entity to increased risk that 
customers fail to meet their obligations.  

However, should the Merged Entity’s provisions for impairment charges prove 
inadequate there may be an impact on the financial performance of the Merged 
Entity. 

(ii) Market risk and dislocation of global capital markets 

Market risk is the risk of an adverse event in the financial markets causing a loss 
of earnings to the Merged Entity.  This risk arises generally from either funding 
risk or interest rate risk:  

• (Funding risk) – is the risk of over-reliance on a particular funding 
source, or the risk that the Merged Entity will not have access to 
sufficient capital or liquidity, which carries a risk of volatility in funding 
costs or funding availability (for further information in relation to the 
capital management of the Merged Entity, please refer to section 8.6); 
and  

• (Interest rate risk) - this risk arises from a variety of sources including 
mismatches between the repricing periods of assets and liabilities.  As a 
result of these mismatches, movements in interest rates can affect 
earnings or the value of the Merged Entity.    

The recent dislocation in global capital markets presents challenges for financial 
institutions that seek access to capital markets to fund their operations.  
Australian financial institutions are affected by this dislocation.  The challenges 
with access to capital markets may drive increased reliance on other funding 
sources, such as retail deposits.  The extent and duration of disruption to global 
credit markets is unknown and may affect the financial performance of the 
Merged Entity. 

(iii) Liquidity risk and solvency risk 

Liquidity risk is the risk that the Merged Entity’s financial performance or capital 
may be adversely affected if it is unable to fulfil its financial obligations when they 
fall due, because of an inability to source adequate funding, or if it is forced to 
liquidate assets at a loss.   

Solvency risk arises from the possibility that the Merged Entity may have 
insufficient assets to cover its liabilities and is therefore the overall risk of the 
Merged Entity defaulting on its obligations.  
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(iv) Reputation risk 

Various issues may give rise to reputational risk and cause harm to the Merged 
Entity’s business and prospects.  These issues include appropriately dealing with 
potential conflicts of interests, legal and regulatory requirements, ethical issues, 
money laundering laws, trade sanctions legislation, privacy laws, information 
security policies and sales and trading practices.  Failure to address these issues 
appropriately could give rise to additional legal risk, subject the Merged Entity to 
regulatory enforcement actions, fines and penalties, or harm the Merged Entity’s 
reputation among its customers and investors in the marketplace. 

The existing businesses of YCU and Auswide Bank have adopted policies and 
procedures designed to control exposure to, and limit the extent of, these risks.  
Whilst there are inherent limitations in any risk management control system, the 
development and maintenance of effective control systems should provide a solid 
foundation for the Merged Entity to manage the risks described above.  

b) Operational risk 

Operational risk may arise as a result of the Merged Entity’s inability to execute its 
business functions.  Operational risks associated with the Merged Entity’s business may 
include fraud, process error, system maintenance, and failure, and inadequate employee 
skills and performance.  The Merged Entity will have in place systems and processes to 
control exposure to operational risk.  Inherent limitations in the performance of these 
control systems may result in there being an impact on the Merged Entity’s financial 
performance. 

c) Changes in technology 

Technology plays an increasingly important role in the delivery of financial services to 
customers in a cost effective manner.  The Merged Entity’s ability to compete effectively in 
the future will, in part, be driven by its ability to maintain an appropriate technology platform 
for the efficient delivery of its products and services.  

d) Competition 

The Australian banking industry, in which the Merged Entity will operate, is highly 
competitive.  Factors contributing to this include industry deregulation, mergers, changes in 
customers’ needs and preferences, entry of new participants, development of new 
distribution methods and increased diversification of products by competitors.  

Competition from retail and commercial banks, asset managers, non-bank mortgage 
brokers, private banking firms, investment banking firms, brokerage firms and financial 
services providers is likely to increase.  In addition, the trend towards consolidation in the 
global financial services industry is creating competitors with broader ranges of product 
and service offerings, increased access to capital, and greater efficiency and pricing power.  

These factors could lead to the Merged Entity failing to achieve forecast growth or result in 
reduced profitability because of lower fees or margins.  Increased competition, and 
particularly competitors offering comparable products at lower margins, could result in 
existing Auswide Bank customers leaving the Merged Entity for other financial institutions.  

e) Regulatory and tax 

Auswide Bank is regulated by various Regulatory Authorities in Australia including APRA, 
ASIC, ACCC and ASX.  The earnings of the Merged Entity may be affected in 
unpredictable ways by changes to legal, regulatory, fiscal or other policies adopted by 
governments or these authorities.  These may include changes in capital and liquidity 
requirements, limiting the types of financial products or services that can be offered or 
limiting fees which can be charged for those products and services.  
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Any significant change in taxation law could have an adverse impact on the performance of 
the Merged Entity.  

Failure to comply with regulatory requirements may have an adverse effect on the Merged 
Entity’s reputation with customers and regulators. 

The Merged Entity cannot predict what legislative or regulatory changes will be made in the 
future, or the impact of future legislative or regulatory change on its business.  Changes in 
law, regulations and interpretation of those laws and regulations, may positively or 
negatively affect the Merged Entity.  

f) Legal proceedings and contingent liabilities 

In the course of its operations, the Merged Entity may be involved in disputes and possible 
litigation.  The extent of such disputes and litigation cannot be ascertained at this time.  
However, there is a risk that any material or costly dispute or litigation could adversely 
affect the value of the assets or future financial performance of the Merged Entity. No 
material disputes exist as at the date of this Scheme Booklet. 

g) Geographic risks 

The majority of the Merged Entity’s operations are located in Queensland and focused on 
the residential mortgage market.  This geographic concentration potentially represents a 
more risky profile than a nationally diversified bank.   

10.3 Merger specific risks 

a) Court delays 

There is a risk that the Court may not approve the Merger Proposal.  There is also a risk 
that some or all of the aspects of the approvals required for the Merger Proposal to be 
implemented may be delayed or may not be granted.  

b) Issue of Auswide Bank Shares 

Auswide Bank will issue a significant number of New Auswide Bank Shares as a 
component of the Scheme Consideration.  A risk in issuing such a large number of New 
Auswide Bank Shares is that the market price of Auswide Bank Shares may be affected if a 
significant number of YCU Members seek to sell their shares at commencement of trading 
or thereafter.  However, the Share Sale Facility is expected to assist in reducing this risk by 
allowing for an orderly sale process for those YCU Members who do not wish to retain a 
shareholding in Auswide Bank.  

c) Implications for YCU if the Merger Proposal is not implemented 

If the Merger Proposal is not implemented, YCU will continue to operate its current 
businesses as a standalone entity.  Each YCU Member will retain their YCU Shares and 
will not receive any Auswide Bank Shares.  YCU will still incur a relative proportion of the 
transaction and other costs of the Merger Proposal.  In those circumstances, YCU 
management would seek to continue to develop its existing projects and continue to 
maximise value for YCU Members.  
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d) Change in risk profile and risk of investment in the Merged Entity  

If the Merger Proposal is implemented, there will be a change in the risk profile to which 
YCU Members are exposed.  YCU Members are currently exposed to various risks as a 
result of their investment in YCU.  If the Merger Proposal is implemented, YCU will merge 
its business with that of Auswide Bank and YCU Members will receive New Auswide Bank 
Shares.  As a consequence, YCU Members will be exposed to risk factors relating to 
Auswide Bank, and to certain additional risks relating to the Merged Entity and the 
integration of the two companies.  These include risks relating to the operation of a broader 
suite of financial services than YCU currently operates.  

e) Integration risks 

There is a risk that the Merged Entity’s future profitability and prospects could be adversely 
affected if integration is not completed successfully.  

Although Auswide Bank has already commenced integration planning and is clearly 
committed to the timely completion of this integration, there remains a risk that unforeseen 
issues or difficulties may arise that may result in integration benefits and/or synergies for 
the Merged Entity being delayed, or being achieved only in part, or not at all, or at the costs 
estimated in this Scheme Booklet.  

Integration risks associated with the Merger Proposal may include: 

(i) unexpected costs or delays relating to implementation of plans to achieve cost 
synergies via the consolidation of certain duplicate functions including those 
associated with duplicate ADI licences and technology; 

(ii) an inability or unexpected delay in the realisation of certain anticipated revenue 
synergies as a result of changes in customer preferences or an inability to drive 
greater sales volumes through the branch network of the Merged Entity; 

(iii) higher than expected levels of customer attrition arising as a result of the merger 
of the two entities; 

(iv) the termination of contractual arrangements by third parties as a result of the 
change in control of YCU; 

(v) potential damage to the reputation of the brands of YCU and/or Auswide Bank 
due to potential actions from competitors, media and lobby groups in relation to 
the Merger Proposal; and 

(vi) possible conflict between the cultures of the two organisations arising from the 
Merger Proposal. 

f) Loss of key personnel 

Both YCU and Auswide Bank have key employees whose experience and expertise are 
important to the ongoing success of their businesses.  There may be unintended losses of 
key personnel as a result of the Merger Proposal which may have an effect on the 
performance of the Merged Entity until any vacated positions are adequately filled.  

g) The exact value of the Scheme Consideration is not certain 

Under the terms of the Merger Proposal, eligible YCU Members will receive 696 New 
Auswide Bank Shares and $4,055 cash for each YCU Share they hold.  The exact value of 
this Scheme Consideration that would be realised by individual YCU Members will be 
dependent on the price at which the New Auswide Bank Shares trade on ASX after the 
Effective Date. 

There are a number of factors which may cause the value of Auswide Bank Shares to 
change between the date that the Scheme becomes Effective and the period beyond that 
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date.  Many of the factors which affect the market price of New Auswide Bank Shares are 
beyond the control of Auswide Bank.  There is no guarantee that the market price of New 
Auswide Bank Shares will increase in the future. 

YCU Members are encouraged to obtain current market quotations for Auswide Bank 
Shares.  The market value of Auswide Bank Shares at the time at which they are received 
by YCU Members (and the value at which they trade beyond that date) may vary 
significantly from their market value on the date that the Scheme becomes Effective or the 
date on which a Sell Form is required to be received.   

There is no guarantee that the market price of Auswide Bank Shares will increase in the 
future.  The market price of Auswide Bank Shares may fall due to the factors described in 
this Section and other factors, some of which are beyond Auswide Bank's control, 
including, but not limited to:  

• operating results that vary from expectations of securities analysts and investors;  

• changes in expectations as to Auswide Bank's future financial performance, 
including financial estimates by securities analysts and investors;  

• changes in market valuations of other banks or financial services institutions; 

• inclusion of the Merged Entity on, or removal from, major market indices;  

• the announcement of acquisitions, strategic partnerships, joint ventures or capital 
commitments by Auswide Bank or its competitors; and 

• future issues of Auswide Bank debt or equity securities.  

In addition, financial markets in general have historically experienced volatility that has 
been unrelated to the operating performance of particular companies.  These broad market 
and industry fluctuations may materially adversely affect the trading price of Auswide Bank 
Shares, regardless of Auswide Bank's actual operating performance. 

Historical market prices of Auswide Bank Shares should not be regarded as indicative of 
the future market price at which Auswide Bank Shares may trade. 

h) Regulatory approval 

The Merger Proposal is subject to a number of conditions precedent, including approval by 
the Treasurer of the Commonwealth of Australia for the purposes of the FSSA, and the 
Banking Act.  YCU and Auswide Bank have made an application for these approvals, but 
have not received these approvals as at the date of this Scheme Booklet.  Such approvals 
may be granted subject to conditions, which could be material to the Merged Entity’s 
operations and profitability.  

i) Transaction and other costs 

Transaction and other costs incurred (or which are expected to be incurred) by YCU in 
relation to the implementation of the Merger Proposal are currently estimated at $750,000, 
comprising adviser, legal, accounting and expert fees, employee costs, and various other 
costs.  This amount does not include transaction costs that may be incurred in relation to 
the Merger Proposal by Auswide Bank. 

j) Tax consequences for Scheme Participants 

If the Merger Proposal is implemented, there may be tax implications for YCU Members 
which may include tax payable on any gain on the disposal of their YCU Share.  However, 
YCU Members should seek their own professional advice regarding the individual tax 
consequences applicable to them.  Further information on the tax consequence of the 
Merger Proposal is set out in Section 11 and Attachment VIII.  
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k) Reliance on information 

Prior to entering into the Merger Implementation Agreement, Auswide Bank and YCU 
undertook due diligence on information about the respective parties.  The YCU Board 
elected to proceed with the Merger Proposal following the due diligence investigations.  
However, there is a risk that all material information was not provided as part of this 
process.  In addition, there is a risk that information provided for the purposes of due 
diligence has changed. 

10.4 General risks 

a) Changes in economic conditions 

The financial performance of the Merged Entity may be affected by changes in economic 
conditions in Australia and in international markets.   

The Merged Entity’s revenue and earnings is dependent on the level of financial services 
its respective customers require.  In particular, levels of borrowing are heavily dependent 
on customer and investor confidence, the state of the economy, the home lending market 
and prevailing market interest rates from time to time.  

Adverse changes in the following economic and other factors may have an impact on the 
outlook for the Merged Entity’s business: 

(i) inflation and interest rates; 

(ii) employment levels and labour costs; 

(iii) economic growth, unemployment levels and consumer confidence; 

(iv) property markets in particular a decline in residential mortgage markets; 

(v) government, fiscal, monetary and regulatory policy, including specifically as it 
relates to the financial services sector; and 

(vi) relative changes in exchange rates.   

Other key risks to the financial performance of the Merged Entity may include:  

(i) fluctuations in both debt and equity capital markets impacting access to funding, 
including securitisation markets; and 

(ii) instability in Australian and international political systems, economies and 
financial markets or the instability of national or international financial markets as 
a result of terrorist acts or war. 

Although the Merged Entity will have in place a number of strategies to minimise the 
exposure to and mitigate the impact of such risks, these risks may nonetheless have an 
adverse impact on the Merged Entity’s business and its operating results. 

b) Changes in government policy 

The Merged Entity may be affected by changes in general government policy or legislation 
applying to banks or the financial services sector. 
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11. Taxation Considerations 

This section is a general summary of the Taxation Report of Richards Advisory set out in Attachment 
VIII of this Scheme Booklet (the Taxation Report). You should refer to the Taxation Report for a 
complete analysis. 
 

11.1 Purpose of the Taxation Report  

The Taxation Report has been prepared to generally discuss the taxation implications of the 
Merger Proposal for Scheme Participants.  The following summary and the Taxation Report is 
based on current Australian taxation laws in force as at 1 January 2016.  

Whilst the information in the Taxation Report intends to provide a broad coverage of all of the 
taxation consequences of the Merger Proposal, Scheme Participants should consult their 
independent professional taxation adviser having regard to their individual 
circumstances, including if they wish to sell any New Auswide Bank Shares they will 
receive if the Scheme becomes Effective.  

The following summary and the Taxation Report relates to the taxation treatment of Scheme 
Participants who acquired their YCU Share in order to be a customer of YCU. Any Scheme 
Participant who acquired their YCU Share for the purpose of profit making will need to seek 
separate taxation advice. 

The terms used in this summary and the Taxation Report are as defined in the Glossary of the 
Scheme Booklet.  

11.2 Summary of Taxation Consequences 

Each stage of the Merger Proposal has separate taxation consequences.  

a) Demutualisation 

The constitutional changes proposed to permit Scheme Participants to transfer their YCU Share 
in order to implement the Scheme will have no immediate taxation consequences for any 
Scheme Participant. 

b) Scheme 

If the Scheme is implemented, Auswide Bank will acquire 100% of the YCU Shares. Scheme 
Participants will receive consideration for the transfer of their YCU Share to Auswide Bank in 
the form of cash and New Auswide Bank Shares. 

The taxation implications of the Scheme for a Scheme Participant will differ depending on 
whether the Scheme Participant acquired their YCU Share before or after the introduction of 
CGT on 20 September 1985 (referred to as “pre CGT” or “post CGT” Scheme Participants). 

(i) Pre CGT YCU Scheme Participants 

For Scheme Participants who acquired their YCU Share prior to 20 September 1985, 
the taxation implications of the Scheme will be as follows: 

• There will be no CGT liability resulting from the transfer of their YCU Share to 
Auswide Bank; 

• Any capital gain or loss on the transfer of their YCU Share will be disregarded; 

• CGT “rollover relief” will not be available; 

• The CGT cost base of the New Auswide Bank Shares received in exchange for 
their YCU Share will be based on the market value of the New Auswide Bank 
Shares at the Implementation Date of the Scheme; and 
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• The New Auswide Shares received in exchange for their YCU Share will be 
treated, for CGT purposes, as having been acquired on the Implementation Date.  

(ii) Post CGT YCU Scheme Participants 

For Scheme Participants who acquired their YCU Share on or after 20 September 1985, 
the taxation implications of the Scheme will be as follows: 

• The transfer of their YCU Share to Auswide Bank will be treated as a disposal of 
their YCU Share for CGT purposes; 

• The capital proceeds from the transfer of their YCU Share will be the total of the 
cash received and the market value of the New Auswide Bank Shares received; 

• The taxable gain for CGT purposes will be the difference between the capital 
proceeds received and cost base of their YCU Share ($10); 

• Rollover relief may be available to defer that part of a capital gain that is 
attributable to the receipt of the New Auswide Bank Shares. Rollover relief is not 
available for that part of the gain that relates to cash received. The amount of the 
gain that may be deferred will depend on the actual market value of the New 
Auswide Bank Shares on the Implementation Date; 

• A Scheme Participant who is an individual and who has held their YCU Share for at 
least 12 months before the Implementation Date will be able to discount the 
amount of their capital gain for which they do not elect for rollover relief to apply by 
50%. A discount is also available for trusts (50%) and complying superannuation 
funds (33.3%). No discount is available for companies; and 

• The New Auswide Bank Shares received will have a cost base equal to: 

 

(a) If rollover is not chosen, the market value of those Auswide Bank Shares on 
the Implementation Date;  
 
(b) If rollover is chosen, the cost base of their YCU Share (which shall be 
apportioned across all of the New Auswide Bank Shares received). 

11.3 Non-residents 

Scheme Participants who are non-residents of Australia will not have any CGT implications 
arising from the Merger Proposal. Non-residents are only subject to Australian CGT if the asset 
is taxable Australian property.  YCU Shares are not taxable Australian property. 

11.4 Sale of Auswide Bank shares 

Scheme Participants who sell their New Auswide Bank Shares, including Scheme Participants 
who participate in the Share Sale Facility, will make a capital gain if the capital proceeds from 
the sale exceed the cost base of the New Auswide Bank Shares that are sold.  

The CGT discount is not available on the disposal of New Auswide Shares which are disposed 
of within 12 months of their acquisition date. For Scheme Participants who participate in the 
Share Sale Facility, the acquisition date of their New Auswide Shares will vary depending on 
when the Scheme Participant acquired their YCU Share and whether they choose to apply 
rollover relief on the exchange of their YCU Share for New Auswide Bank Shares (see above). 
It is recommended that Scheme Participants obtain independent taxation advice if they are in 
any doubt as to the tax treatment of selling their New Auswide Shares, including through 
participation in the Share Sale Facility. 
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12. Share Sale Facility  

12.1 Summary 

If the Merger Proposal is implemented, Auswide Bank will acquire all of the issued share capital 
in YCU and eligible YCU Members will receive New Auswide Bank Shares and cash 
consideration.   

While the YCU Directors believe that there are a number of advantages of obtaining Auswide 
Bank Shares if the Merger Proposal is implemented, Auswide Bank has established a Share 
Sale Facility for: 

• Scheme Participants with their registered address in Australia who wish to sell 
their New Auswide Bank Shares that they have received under the Merger 
Proposal, and be paid the sale proceeds instead; and 

• Ineligible Foreign Members, (i.e. those YCU Members with their registered 
address outside Australia), as these YCU Members cannot be issued New 
Auswide Bank Shares as part of their Scheme Consideration. For this reason, 
Ineligible Foreign Members automatically participate in the Share Sale Facility 
without having to make any election to do so.  

If you wish to sell your New Auswide Bank Shares, but find the transaction costs prohibitive, or 
engaging a broker is inconvenient, this Share Sale Facility may be of interest to you.  The 
Share Sale Facility is free of brokerage fees for Share Sale Facility Participants. 

However, please note that none of Auswide Bank, YCU nor any other person involved in the 
Share Sale Facility makes any recommendation or gives any advice to you regarding whether 
to participate in the Share Sale Facility or in relation to any other matter.  If you are in any doubt 
about whether to participate, please consult your own professional adviser. 

YCU Members should be aware that participating in the Share Sale Facility will amount to a 
disposal of your New Auswide Bank Shares for taxation purposes.  Any gain on shares sold 
through the sale facility within 12 months of receipt will not be eligible for a CGT discount. 

The Share Sale Facility is entirely voluntary.  You do not need to sell any New Auswide Bank 
Shares.  It is entirely your decision.  

The Share Sale Facility will only operate if the Merger Proposal is implemented and there is 
sufficient buying demand from the market for Auswide Bank Shares. 

12.2 Am I eligible to participate in the Share Sale Facility? 

The Share Sale Facility is available to YCU Members who have their registered address in 
Australia and who hold a YCU Share as at 5pm (Brisbane time) on 11 May 2016. It is also 
automatically made available to Foreign YCU Members (see below for further information).  

12.3 How do I participate? 

Scheme Participants (save for minors, being those YCU Members under the age of 18 as at 
5.00pm (Brisbane time) on 11 May 2016 – minors should see the ‘Minors Participation 
Instructions’ below) wishing to sell their New Auswide Bank Shares using the Share Sale 
Facility should: 

• carefully read the terms and conditions of the Share Sale Facility set out in 
Attachment VII to this Scheme Booklet; 

• refer to the enclosed Sell Form, check that your name and address details on 
the form are correct and amend if necessary; 

• sign the Sell Form or make an election online in accordance with the 
instructions on the Sell Form; and 



 

 Queensland Professional Credit Union Ltd  Scheme Booklet  87

 

• return the completed Sell Form to Computershare in accordance with the 
instructions between 10 May 2016 and 5.00pm on 23 May 2016. 

Minors participation instructions 

Minors (those Scheme Participants under the age of 18 as at 5.00pm (Brisbane time) on 11 
May 2016) wishing to sell their New Auswide Bank Shares using the Share Sale Facility should, 
with the assistance of their parent or guardian (being a person over the age of 18 as at 5.00pm 
(Brisbane time) on 11 May 2016): 

• carefully read the terms and conditions of the Share Sale Facility set out in 
Attachment VII to this Scheme Booklet; 

• refer to the enclosed Sell Form, check that your name and address details on 
the form are correct and amend if necessary; 

• a parent or guardian (over the age of 18 as at 5.00pm (Brisbane time) on 11 
May 2016) of the minor is required to execute the Sell Form on behalf of the 
minor or make the election online in accordance with the instructions on the 
Sell Form; and 

• return the completed Sell Form to Computershare in accordance with the 
instructions between 10 May 2016 and 5.00pm on 23 May2016. 

If Computershare does not receive a Sell Form from you or receive an election online from you 
before 5.00pm on 23 May 2016, you will be deemed to have elected not to participate in the 
Share Sale Facility and will be issued your New Auswide Bank Shares under the mechanics 
described in Section 13.  The Share Sale Facility is entirely voluntary.  You do not have to sell 
any Auswide Bank Shares.  It is entirely your decision.  

Ineligible Foreign Members 

Under the Merger Proposal, Ineligible Foreign Members (i.e. those YCU Members with their 
registered address outside Australia) cannot be issued New Auswide Bank Shares as part of 
their Scheme Consideration.  For this reason, Ineligible Foreign Members automatically 
participate in the Share Sale Facility and do not need to lodge a Sell Form (refer to section 4.6). 

12.4 When is the Share Sale Facility open? 

The Offer Period during which eligible YCU Members can elect to participate in the Share Sale 
Facility will be from 10 May 2016 to 23 May 2016 inclusive. 

Auswide Bank may extend or shorten the Offer Period or suspend or terminate the Share Sale 
Facility at any time up until the close of the Offer Period.  If it does so, Auswide Bank will make 
an announcement to the ASX either before or as soon as practicable after doing so. 

If you are a Share Sale Facility Participant, all of the New Auswide Bank Shares you receive or 
are entitled to receive under the Merger Proposal, will be available to be sold during the Sale 
Period, however there is no guarantee that they will be sold at any specific price, or on any 
specific date, or at all.   

The Sale Period will be from 23 May 2016 to 24 June 2016 (inclusive), which at Auswide Bank’s 
election (subject to obtaining ASIC approval), may be extended for a further period of up to 60 
days if necessary to complete the sale of the New Auswide Bank Shares under the Share Sale 
Facility. 

12.5 How and when will my New Auswide Bank Shares be sold? 

You should note that if you elect to sell your New Auswide Bank Shares using the Share Sale 
Facility, then you irrevocably appoint the Broker as “execution-only broker” to hold all of your 
New Auswide Bank Shares on your behalf in accordance with the Share Sale Facility Terms 
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and Conditions.  The Broker will use its best endeavours to sell them for you through the Share 
Sale Facility on ASX in the ordinary course of business during the Sale Period.  

However, Auswide Bank, YCU and the Broker do not provide any assurance or guarantee that 
any sale of New Auswide Bank Shares will occur during the Sale Period.  Auswide Bank will 
pay all of the transaction costs associated with the sale (this excludes any tax liability that may 
be incurred on the sale of the New Auswide Bank Shares).   

If you elect to use the Share Sale Facility, you should be aware that sales of New Auswide 
Bank Shares to be sold in accordance with the Share Sale Facility may occur at any time during 
the Sale Period and may be sold in a number of different batches at differing prices and to 
different buyers.   

Sales will occur in conjunction with the sale of the New Auswide Bank Shares of Ineligible 
Foreign Members (refer to paragraph 4.6), although the New Auswide Bank Shares of Ineligible 
Foreign Members will be sold under the Share Sale Facility in first priority to the sale of New 
Auswide Bank Shares of Share Sale Facility Participants.  The proceeds from the sale of all 
New Auswide Bank Shares will then be aggregated and divided (according to the volume 
weighted average price of all New Auswide Bank Shares sold) equally between each of the 
Share Facility Participants.  

12.6 What price will I receive? 

Whilst the Broker will use its best endeavours to realise the best possible sale price, the price 
you receive for your New Auswide Bank Shares will depend on the price that can be obtained 
during the Sale Period by the Broker.  The price you receive per New Auswide Bank Share will 
be the volume weighted average price of all New Auswide Bank Shares sold through the Share 
Sale Facility during the Sale Period.   

However, you should note that that price may be different to the price for Auswide Bank Shares 
appearing in the newspaper or quoted by the ASX on the day that your Sell Form is completed 
or on any other day, and may not be the best price obtained on the trading day or trading days 
that your New Auswide Bank shares are sold. 

Share Sale Facility Participants should refer to Section 10.3(g) regarding some of the general 
share market risks that may be relevant to participating in the Share Sale Facility and the 
discussion at pages 26 to 27 of the Independent Expert’s Report concerning the Auswide Bank 
share price. 

Share Sale Facility Participants should note that the price of Auswide Bank Shares is subject to 
change from time to time.  The implementation of the Share Sale Facility may result in a 
significant number of New Auswide Bank Shares being offered for sale at the same or within a 
relatively short time.  This could have the effect of depressing the sale price for Auswide Bank 
Shares. 

Up-to-date information on the price of Auswide Bank Shares can be obtained from a number of 
sources including daily newspapers and the ASX website at www.asx.com.au. 

12.7 When will I receive the proceeds? 

If you are a Share Sale Facility Participant, the proceeds from the sale will be deposited to your 
YCU savings account or dispatched to you as soon as reasonably possible but no later than 10 
days after the expiry of the Sale Period.  In the case of Share Sale Facility Participants over the 
age of 18 as at 5.00pm on 11 May 2016, the proceeds will be deposited to your YCU savings 
account or sent to the name and address set out in the Sell Form (as amended by the Scheme 
Participant or parent or guardian of the Share Scheme Facility Participant under the age of 18 
(as applicable) when completing the Sell Form).   

12.8 What if there is not a sufficient demand to buy my New Auswide Bank Shares 
under the Share Sale Facility? 

In the event that not all of the New Auswide Bank Shares are sold through the Share Sale 
Facility by the expiry of the Sale Period, then any remaining, unsold New Auswide Bank Shares 
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and the proceeds obtained from the sale of the New Auswide Bank Shares during the Sale 
Period (less the proceeds which will be paid to Share Sale Facility Participants who have 
registered addresses outside Australia) will be aggregated and equally divided among the 
Share Sale Facility Participants who have a registered address in Australia.   

In these circumstances, Share Sale Facility Participants who have registered addresses in 
Australia will each have their payment deposited to their YCU savings account or be sent a 
cheque for their portion of the aggregate proceeds obtained from the sale of the New Auswide 
Bank Shares during the Sale Period, together with a holding statement for the balance of the 
unsold New Auswide Bank Shares to which they are entitled to under the Merger Proposal.   

Share Sale Facility Participants with registered addresses outside Australia will receive their 
payment in their YCU savings account or via a cheque for all of their New Auswide Bank 
Shares given their New Auswide Bank Shares will be sold in first priority under the Share Sale 
Facility. 

12.9 Can I withdraw my form? 

The Offer Period commences on 10 May 2016.  In the event that you provide your signed Sell 
Form to Computershare prior to the commencement of the Offer Period, Computershare will not 
process the Sell Form.  Accordingly, you will be permitted to withdraw your election to 
participate in the Share Sale Facility at any time prior to 10 May 2016. 

If you have not withdrawn your Sell Form by 10 May 2016, you are irrevocably bound to sell the 
number of Auswide Bank Shares you are entitled to as Scheme Consideration and you will not 
be able to cancel your election to sell or the sale process. 

12.10 How does trading my Auswide Bank Shares through the Share Sale Facility 
compare with trading them on the ASX? 

If you do not elect to sell your New Auswide Bank Shares using the Share Sale Facility you may 
sell your New Auswide Bank Shares at any other time after they have been issued and allotted 
to you provided Auswide Bank Shares continue to trade on ASX and provided that you wish to 
sell on a day the exchange is open for trade.  Some different features of each method are 
outlined below: 

Selling New Auswide Bank Shares 
through the Share Sale Facility 

Selling New Auswide Bank Shares 
through your broker on the ASX 

You can only sell all of your New 
Auswide Bank Shares through the 
Share Sale Facility. 

You can sell all or a portion of your New 
Auswide Bank Shares. 

To participate, simply complete and 
return the Sell Form or make an 
election online.  There is no need to 
appoint a broker. 

If you have never used a broker then 
you must first appoint one to represent 
you and establish an account. 

You will receive the average price of 
all New Auswide Bank Shares sold 
through the Share Sale Facility.  You 
cannot set a sale price. 

You will receive the market price at the 
time your transaction request is acted 
upon – that price may be higher or lower 
than the average price of all New 
Auswide Bank Shares sold through the 
Share Sale Facility. 

The date on which your transaction 
request is acted on depends on the 
operation of the Share Sale Facility, 
however, there is no guarantee as to 
the price achieved through the Share 
Sale Facility. 

You can control the date on which your 
transaction request is acted on through 
your specific directions given to your 
broker. 



 

 Queensland Professional Credit Union Ltd  Scheme Booklet  90

 

There will be zero brokerage fees 
paid for using the Share Sale Facility. 

You must pay all brokerage fees that 
are agreed with your broker (plus any 
applicable GST). 

12.11 Will I receive interest on amounts held on my behalf in the nominated account? 

No.  Interest will not be paid on any balances. 

12.12 Important dates for the Share Sale Facility 

The timetable below is indicative only.  Auswide Bank has the right to vary any or all of these 
dates and times and will provide reasonable notice of any such variation.  Certain dates and 
times are conditional on the Scheme becoming Effective.  

Offer Period opens 10 May 2016 

Offer Period ends (last date for submitting your Sell Form 
to participate in the Share Sale Facility) 

23 May 2016 

Holding statements dispatched to Scheme Participants for 
Auswide Bank Shares issued under the Scheme 

19 May 2016 

Sale Period 23 May 2016 – 24 June 2016 

Cheques posted to participants for shares sold under the 
Share Sale Facility 

No later than 4 July 2016. 

 

12.13 Further information 

Full terms and conditions of the Share Sale Facility are contained in Attachment VII to this 
Scheme Booklet. 

You should be aware that the sale of New Auswide Bank Shares using the Share Sale Facility 
may affect your Australian tax position. It is recommended that YCU Members obtain 
independent tax advice if they are in any doubt as to the tax treatment of the benefits they will 
receive under the Merger Proposal and also consider the taxation considerations outlined in 
Section 11 and Attachment VIII to this Scheme Booklet. 

If any further information relating to the Share Sale Facility is made available by Auswide Bank, 
it will be announced by Auswide Bank to ASX where it may be accessed on ASX's website 
(www.asx.com.au). 

If Scheme Participants have any further questions about the Share Sale Facility, they can ring 
the YCU Member Information Line on 07 3020 5423 or via email at contact@ycu.com.au. 
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D.  MERGER MECHANICS AND MEETINGS 
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13. Important Dates 

Event Time and Date 

Date of this Scheme Booklet 11 March 2016 

Latest time and date for receipt of Proxy Forms for the Scheme 
Meeting*  

5pm on 16 April 2016 

Latest time and date for receipt of Proxy Forms for the 
Demutualisation Meeting* 

5.30pm on 16 April 2016 

Time and date for determining eligibility to vote at the Scheme 
Meeting* and the Demutualisation Meeting* 

5pm on 15 April 2016 

Meeting of YCU Members to vote on the Scheme (Scheme 
Meeting*) 

5pm on 18 April 2016 

Meeting of YCU Members to vote on the Demutualisation 
(Demutualisation Meeting*) 

5.30pm on 18 April 2016 

*The meetings will be held at City Hall - Kedron Room, 64 
Adelaide Street, Brisbane 

 

If the Scheme and Demutualisation are approved by YCU Members 

Second Court Date for approval of the Scheme 3 May 2016 

Court order lodged with ASIC and Scheme takes effect 
(Effective Date) 

4 May 2016 

Offer Period opens: first time and date when Sell Forms can be 
lodged 

9.00am on 10 May 2016 

Record Date for determining entitlement to receive Scheme 
Consideration (Record Date) 

5.00pm on 11 May 2016 

Implementation of the Scheme (Implementation Date) -  
Scheme Participants receive the Scheme Consideration  (i.e. 
payment of cash consideration and the issue of New Auswide 
Bank Shares) 

19 May 2016 

Expected dispatch of holding statements for New Auswide Bank 
Shares 

19 May 2016 

Close of Offer Period: last time and date by which Sell Forms 
can be lodged   

5.00pm on 23 May 2016 

New Auswide Bank Shares commence trading on the ASX on a 
normal settlement basis 

23 May 2016 

Expected date for transfer of net proceeds from the sale of New 
Auswide Bank Shares under the Share Sale Facility to YCU 
Members who elected to have their New Auswide Bank Shares 
sold 

4 July 2016 

 

The timetable above is indicative only.  YCU has the right to vary any or all of these dates 
and times and will provide reasonable notice of any such variation.  Certain dates and 
times are conditional on the approval of the Scheme and the Demutualisation by YCU 
Members and by the Court and Regulatory Authorities. Any changes to the below timetable 
(which may include an earlier Second Court Date) will be announced on YCU’s website: 
www.ycu.com.au
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14. The Scheme Meeting  

14.1 Introduction 

If the Scheme is approved by YCU Members at the Scheme Meeting and all the Merger 
Conditions (other than Court approval of the Scheme) have been satisfied or waived (as 
applicable), then the following steps will apply. The description of these general steps is based 
on the obligations that YCU and Auswide Bank have under the Merger Implementation 
Agreement (Attachment II). 

This Section: 

• discusses the voting eligibility of YCU Members; 

• discusses the eligibility of Scheme Participants to receipt of benefits of the Merger 
Proposal; 

• discusses the purpose and effect of the Scheme; 

• provides a summary of the Merger Implementation Agreement; 

• provides a summary of the Scheme document and the Deed Poll; and 

• provides a summary about approvals which are being sought under applicable 
legislation for the implementation of the Scheme. 

All dates referred to in this Section are indicative only.  The actual dates on which events 
referred to in this Section occur will depend upon the time at which the Merger Conditions are 
satisfied or, if applicable, waived.  Those Merger Conditions are summarised in Section 14.7.   

YCU has the right to vary all dates subject to the approval of such variation by Auswide Bank, 
the Court and the ASX where required.  Any variation to the dates referred to in this Section will 
be published online at: www.ycu.com.au. 

14.2 Eligibility criteria regarding voting 

Pursuant to YCU’s Constitution, except for YCU Members who are minors, each YCU Member 
shall have only one (1) vote, except if that person has been appointed as the trustee for an 
unincorporated association, family trust or incorporated body, in which case he or she may 
have one vote as an individual YCU Member and one vote in that other capacity. 

14.3 Eligibility criteria regarding receipt of the benefits of the Merger Proposal 

Only YCU Members who have fully paid YCU Shares can participate in the Scheme and 
receive the Scheme Consideration. 

14.4 The Scheme and the Merger Proposal 

a) Purpose 

The purpose of the Scheme is to implement the terms of an arrangement between YCU 
and Scheme Participants that gives effect to the Merger Proposal.  If approved, the 
Scheme is the mechanism by which each Scheme Participant will transfer their YCU 
Shares to Auswide Bank, in exchange for the Scheme Consideration. 

The terms of the Scheme are set out in full in Attachment IV of this Scheme Booklet. 
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b) Legal effect 

The Scheme, if approved as set out below, will constitute a binding arrangement 
between YCU and each Scheme Participant.  Specifically, the Scheme will operate as a 
statutory mechanism under which: 

• all YCU Shares held by each Scheme Participant (including those who do not 
vote on the Scheme and those who vote against it) will be transferred to 
Auswide Bank, without the need for any action on the part of the Scheme 
Participants; and 

• each Scheme Participant (including those who do not vote on the Scheme and 
those who vote against it) will receive the Scheme Consideration as 
consideration in full for the transfer of all of their YCU Shares to Auswide 
Bank. 

c) Classes of members affected by the Scheme 

YCU has only one class of shares on issue - YCU Shares, and consequently they are 
the only class of YCU Members who will be affected by the Scheme. 

The effect of the Scheme on YCU Members is that, if all of the necessary conditions 
and approvals are satisfied, each YCU Member will cease to be a holder of, or have any 
interest in, YCU Shares in return for receiving the Scheme Consideration. 

d) Certificates 

As certificates are not required to be issued for YCU Shares, certificates are not 
required for the transfer of shares. 

14.5 Scheme Meeting 

a) Purpose 

On 10 March 2016, the Court ordered YCU to convene a meeting of YCU Members to 
consider and vote on the Scheme. 

The notice convening the Scheme Meeting is set out in Attachment V of this Scheme 
Booklet. The order of the Court convening the Scheme Meeting is not and should not 
be treated as an endorsement of, or any other expression of opinion by the Court of, 
the Merger Proposal. 

b) Resolution 

The following resolution will be put at the Scheme Meeting: 

“That, pursuant to and in accordance with section 411 of the Corporations Act, subject 
to the Merger Conditions being satisfied or waived, YCU Members are in favour of the 
Scheme proposed between YCU and the YCU Members, the terms of which are 
contained in and more particularly described in the Scheme Booklet (of which the 
notice convening the Scheme Meeting forms part), with or without such modifications 
or conditions as approved by the Court and, subject to approval of the Scheme by the 
Court, the YCU Board is authorised to implement the Scheme with any such 
modifications or conditions.” 

c) Eligibility to vote at the Scheme Meeting 

Each person who is registered on the YCU Register as a YCU Member as at 5pm on 
15 April 2016 (other than minors) is entitled to vote at the Scheme Meeting, either in 
person, by proxy or attorney or, in the case of a corporate YCU Member or proxy, by a 
representative. 
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Section 3 of this Scheme Booklet sets out the instructions for how to vote at the 
Scheme Meeting.  A proxy form for the Scheme Meeting is enclosed with this Scheme 
Booklet. 

d) Voting majority required 

The Scheme Resolution is subject to approval by the Requisite Majorities required 
under section 411(4)(a)(ii) of the Corporations Act.  The Scheme Resolution must be 
approved by: 

• a majority in number (more than 50%) of YCU Members present and voting at 
the Scheme Meeting (whether in person, by proxy, attorney or, in the case of 
corporate YCU Members or proxies by corporate representative); and 

• YCU Members whose YCU Shares in aggregate account for at least 75% of 
the votes cast on the Scheme Resolution. 

14.6 Demutualisation Meeting 

a) Purpose 

Before the Merger Proposal can be implemented, YCU must demutualise.  The 
Demutualisation will require YCU Member approval of the Constitutional Amendments 
described in Section 15.5. 

The purpose of the Demutualisation Meeting is to seek approval from YCU Members to 
amend the YCU Constitution to vary the rights of YCU Shares to effect the 
Demutualisation of YCU and enable the transfer of YCU Shares to Auswide Bank. 

The Demutualisation Meeting will only take place if the Scheme Resolution is approved 
by the Requisite Majority.  

The Demutualisation of YCU is conditional on the Scheme becoming Effective.  If the 
Constitutional Amendment Resolution is approved by the Requisite Majority, but the 
Scheme does not become Effective, the Demutualisation will not take place and the 
Constitutional Amendments will not occur.  

b) Resolution 

The following resolution will be put at the Demutualisation Meeting: 

“That, if the Scheme is approved by the Court (with or without modifications),  the YCU 
Constitution be amended pursuant to section 136(2) and 246B(2) of the Corporations 
Act and for all other purposes with effect from the time the Scheme becomes Effective 
in the manner described in section 15.5 of the Scheme Booklet (of which the notice 
convening the Demutualisation Meeting forms part)  and more particularly as shown in 
the copy of the YCU Constitution tabled at the meeting and signed and dated by the 
Chairman of the meeting for the purposes of identification.” 

c) Implications of Demutualisation 

The Demutualisation will change the rights of YCU Members.  Currently, each YCU 
Member has the right to only one vote at general meetings, whether they hold one or 
more YCU Shares.  Each YCU Member has the right to participate in the winding up of 
YCU, and the right to redeem his or her YCU Shares.  There is no entitlement to 
dividends, and YCU Shares are not transferable. 

If the Merger Proposal is implemented, YCU Members will give up these rights in 
exchange for ordinary shares in Auswide Bank.  The rights attaching to those ordinary 
shares will be different, and are as set out in Section 9.12 (Rights attaching to Auswide 
Bank Shares). The rights attached to the Auswide Bank Shares include the ability to 
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transfer ownership of those shares, the right to receive dividends and the right to vote 
at meetings of Auswide Bank Shareholders with one vote for every Auswide Bank 
Share held. 

Significantly, with ordinary shares a holder has the ability to increase their investment 
in a company and voting power on matters requiring shareholder decision or approval 
by purchasing additional ordinary shares.  It is not currently possible for YCU Members 
to increase their investment or voting power as each YCU Member (usually) holds only 
one YCU Share. 

The Demutualisation Meeting details are set out in Section 15 and Attachment VI. 

14.7 Merger Implementation Agreement 

On 22 December 2015, YCU and Auswide Bank entered into the Merger Implementation 
Agreement under which YCU agreed to the Merger Proposal.  A summary of the key terms of 
the Merger Implementation Agreement is set out below and a copy of the Merger 
Implementation Agreement is provided in Attachment II (Merger Implementation Agreement).   

a) Conditions Precedent to the Scheme 

Implementation of the Merger Proposal is conditional on, and will have no force or 
effect until, the satisfaction or waiver of the following conditions precedent, which are 
contained in the Scheme of Arrangement, the terms of which are reproduced in full in 
Attachment IV of this Scheme Booklet: 

• as at 8.00am on the Second Court Date, the Deed Poll and Merger 
Implementation Agreement not having been terminated.  The circumstances in 
which the Merger Implementation Agreement may be terminated are set out in 
full in the Merger Implementation Agreement in Attachment II and are 
summarised below; 

• all of the conditions precedent in schedule 3 of the Merger Implementation 
Agreement (set out in the table below) having been satisfied or waived (other 
than the conditions precedent which cannot be waived, being items 1(c), 2, 3, 
or 4) in accordance with the terms of the Merger Implementation Agreement; 

• the Scheme is approved by the Court in accordance with section 411(4)(b) of 
the Corporations Act subject to such alterations or conditions as the Court 
thinks just, and if applicable, YCU and Auswide Bank having accepted in 
writing such modifications or conditions made or required by the Court under 
section 411(6) of the Corporations Act; 

• the coming into effect, pursuant to section 411(10) of the Corporations Act, of 
the orders of the Court made under section 411(4)(b) of the Corporations Act 
(and, if applicable, section 411(6) of the Corporations Act) in relation to this 
Scheme. 

As at the date of this Scheme Booklet, neither YCU nor Auswide Bank is 
aware of any circumstances which would cause the outstanding Merger 
Conditions not to be satisfied or waived.  YCU will update YCU Members on 
the status of the remaining Merger Conditions at the Scheme Meeting.   

Item Merger Condition Status 

1 Regulatory Approvals 

Before 8.00am on the Second Court Date, 
the specified regulatory approvals are 
received, being: 
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a) (ASIC and ASX) all ASIC and ASX 
approvals which the parties agree are 
necessary to implement the Merger 
Proposal; 

YCU is not aware of any ASIC or ASX 
approvals required to implement the Merger 
Proposal, following registration of the 
Explanatory Statement and Demutualisation 
Disclosure Statement by ASIC 

 

b) (Competition and Consumer Act 2010) 
either: 

(i) the ACCC has not commenced 
or threatened to commence 
proceedings to restrain the 
Merger Proposal; or 

(ii) the ACCC has advised Auswide 
Bank in writing that it does not 
intend to oppose the Merger 
Proposal or it does not intend to 
oppose the Merger Proposal, 
subject to undertakings that are 
acceptable to Auswide Bank and 
YCU. 

YCU is not aware of any action, threatened 
or otherwise, taken by the ACCC to restrain 
the Merger Proposal or any indication that 
the ACCC intends to oppose the Merger 
Proposal. 

c) (Treasurer approval under FSSA and 
Banking Act) summarised below 

On 22 January 2016, YCU and Auswide 
Bank jointly made an application for these 
approvals but no approval has been received 
as at the date of this Scheme Booklet. 

d) (Regulatory Authority) all other 
approvals of a Regulatory Authority that 
Auswide Bank and YCU agree are 
necessary to implement the Merger 
Proposal are obtained; and 

Apart from the consent required by YCU 
under section 66 of the Banking Act to 
continue using the words “credit union” in 
relation to YCU for up to six months after the 
Effective Date, YCU is not aware of any 
further consents or approvals of a Regulatory 
Authority that are required to implement the 
Merger Proposal. 

 

e) (Court orders) no Court or Regulatory 
Authority has issued, or taken steps to 
issue, any kind of order or action 
enjoining, restraining or otherwise 
imposing a legal restraint or prohibition 
preventing the Merger Proposal and no 
such order or action is in effect. 

YCU is not aware of any restraints or 
prohibitions. 

2 Demutualisation – YCU Members approve 
the Demutualisation by the Requisite 
Majority. 

The Demutualisation Meeting is to be held 
on 18 April 2016 at City Hall - Kedron Room, 
64 Adelaide Street, Brisbane commencing at 
5.30pm (Brisbane time) (or immediately after 
the conclusion of the Scheme Meeting, 
whichever occurs later). 

3 Scheme Meeting approval – YCU Members 
approve the Scheme Resolution by the 
Requisite Majorities. 

The Scheme Meeting is to be held on 18 
April 2016 at City Hall - Kedron Room, 64 
Adelaide Street, Brisbane commencing at 
5pm. 
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4 Court approval – The Court approves the 
Scheme in accordance with section 
411(4)(b) of the Corporations Act. 

On 10 March 2016 the Court made an order 
to convene the Scheme Meeting. 

Court approval of the Merger Proposal will 
be sought on or about 3 May 2016 (i.e. the 
Second Court Date). 

5 Third Party consents – all other approvals 
of a third party which Auswide Bank and 
YCU agree are necessary to implement the 
Merger Proposal are obtained. 

YCU is not aware of any consents or 
approvals from a third party that are required 
to implement the Merger Proposal. 

6 Independent Expert – the Independent 
Expert issues a report which concludes that 
the Scheme and the Demutualisation are 
each in the best interests of YCU Members 
as a whole before the date on which the 
Scheme Booklet is lodged with ASIC. 

Satisfied. 

7 No YCU Prescribed Event occurs between 
the date of this document and 8.00am on the 
Second Court Date. 

As at the date of this Scheme Booklet, YCU 
is not aware of anything that will cause a 
YCU Prescribed Event to occur 

8 No YCU Material Adverse Change occurs 
or becomes apparent between the date of 
this document and 8.00am on the Second 
Court Date. 

As at the date of this Scheme Booklet, YCU 
is not aware of anything that will cause a 
YCU Material Adverse Change to occur 

9 No Auswide Bank Prescribed Event 
occurs between the date of this document 
and 8.00am on the Second Court Date. 

As at the date of this Scheme Booklet, YCU 
is not aware of anything that will cause an 
Auswide Bank Prescribed Event to occur 

10 No Auswide Bank Material Adverse 
Change occurs or becomes apparent 
between the date of this document and 
8.00am on the Second Court Date. 

As at the date of this Scheme Booklet, YCU 
is not aware of anything that will cause an 
Auswide Bank Material Adverse Change to 
occur 

11 Quotation - the New Auswide Bank Shares 
to be issued pursuant to the Scheme have, 
before 8.00am on the Second Court Date, 
been approved for official quotation on the 
ASX. 

Auswide Bank will apply to the ASX for 
quotation of the New Auswide Bank Shares 

12 No termination- the Merger Implementation 
Agreement has not been terminated in 
accordance with clause 14 (summarised 
below) 

As at the date of this Scheme Booklet, YCU, 
is not aware of anything that will cause the 
Merger Implementation Agreement to be 
terminated 

13 Deed Poll - between the date of this 
document and the date of sending the 
Scheme Booklet, Auswide Bank signs and 
delivers the Deed Poll. 

Auswide Bank has executed and delivered 
the Deed Poll on 26 February 2016 

14 YCU representations and warranties- the 
representations and warranties given by 
YCU are true and correct in all respects as at 
the date of this document and as at 8.00am 
on the Second Court Date. 

As at the date of this Scheme Booklet, YCU 
is not aware of any material inaccuracies in 
its representations and warranties 
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15 Auswide Bank representations and 
warranties- the representations and 
warranties given by Auswide Bank are true 
and correct in all respects as at the date of 
this document and as at 8.00am on the 
Second Court Date. 

As at the date of this Scheme Booklet, 
Auswide Bank is not aware of any material 
inaccuracies in its representations and 
warranties 

16 Change of control - No person exercises, 
purports to exercise, or states an intention to 
exercise, any rights under any instrument to 
which YCU or any Subsidiary of YCU is a 
party, or by or to which YCU or any 
Subsidiary of YCU or any of its assets may 
be bound, which may result (to a material 
extent) in: 

a) any monies borrowed by YCU or any 
Subsidiary of YCU being or becoming 
repayable or being capable of being 
declared repayable immediately or 
earlier than the repayment date stated in 
such agreement or other instrument; 

b) any such instrument being terminated or 
modified or any action being taken or 
arising thereunder; 

c) the interest of YCU or any subsidiary of 
YCU in any firm, joint venture, trust, 
corporation or other entity (or any 
arrangements relating to such interest) 
being terminated or modified; or 

d) the business of YCU or any Subsidiary of 
YCU with any other person being 
adversely affected, 

as a result of the acquisition of YCU Shares 
by Auswide Bank. 

YCU is not aware of any circumstances that 
would give rise to the events described here 
at item 16. 

17 Due diligence – YCU – no material YCU 
Information becomes or is discovered to be 
misleading or deceptive, including by 
omission, in any material respect. 

As at the date of this Scheme Booklet, YCU 
is not aware of anything that would result in 
the YCU Information being misleading or 
deceptive 

18 Due diligence – Auswide Bank - no 
material Auswide Bank Information becomes 
or is discovered to be misleading or 
deceptive, including by omission, in any 
material respect. 

As at the date of this Scheme Booklet, YCU 
is not aware of anything that would result in 
the Auswide Bank Information being 
misleading or deceptive 

 

b) Treasurer's Approval 

The FSSA prevents a person from acquiring a stake in a financial sector company of 
more than 15% without first obtaining the approval of the Treasurer of the 
Commonwealth of Australia. 

The Merger Proposal is conditional on the Treasurer granting his approval under 
section 13 of the FSSA to Auswide Bank acquiring 100% of the shares in YCU.  
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Under section 63 of the Banking Act, it is an offence to effect a reconstruction of an ADI 
or enter into an arrangement or agreement for any sale or disposal of the ADI’s 
business by amalgamation or otherwise without the Treasurer’s prior written consent.  
Importantly, a reference to a reconstruction of an ADI includes a reference to a 
demutualisation of an ADI. 

The Merger Proposal is also conditional on the Treasurer having given YCU his 
consent or indicating that he does not object to the Merger Proposal for the purposes of 
section 63 of the Banking Act. 

Auswide and YCU jointly lodged an application with APRA on 22 January 2016 for the 
Treasurer's approvals and both Auswide Bank and YCU do not believe that there are 
any issues that will cause the Treasurer to object to the Merger Proposal.  However, 
YCU and Auswide Bank cannot give any assurance as to the outcome of its application 
to the Treasurer. 

c) Implementation Committee 

A committee comprising the managing director of each of YCU and Auswide Bank and 
such other persons agreed by the parties act as a forum for consultation and planning in 
relation to the implementation of the Merger Proposal. The business of each party will 
continue to operate separately until the Implementation Date. 

d) Exclusivity 

• (No shop) Under the terms of the Merger Implementation Agreement, during 
the Exclusivity Period, YCU must ensure that neither it nor any of its Related 
Bodies Corporate, nor any of its Representatives directly or indirectly: 

(a) solicits, invites, encourages or initiates any enquiries, negotiations or 
discussions; or 

(b) communicates any intention to do any of these things, with a view to 
obtaining any offer, proposal or expression of interest from any person in 
relation to a Competing Transaction. 

Nothing prevents YCU from continuing to make normal presentations to, and to 
respond to enquiries from, any person in the ordinary course in relation to the 
Merger or its business generally. 

• (No talk) During the Exclusivity Period, YCU must ensure that neither it nor 
any of its Related Bodies Corporate nor any of its Representatives: 

(a) negotiates or enters into; 

(b) provides any non-public information (including due diligence information) to 
a third party in connection with (or with a view to obtaining); or 

(c) participates in negotiations or discussions with any other person regarding,  

a Competing Transaction, even if that person’s Competing Transaction was not 
directly or indirectly solicited, invited, encouraged or initiated by YCU or any of 
its Related Bodies Corporate or Representatives or the person has publicly 
announced the Competing Transaction. 

• (No due diligence) YCU must ensure that neither it nor any of its Related 
Bodies Corporate or Representatives: 

(a) solicits, invites, initiates, encourages or permits any other person other 
than Auswide Bank and their Representatives to undertake due diligence 
investigations on YCU or any of its Related Bodies Corporate; or 
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(b) makes available to any other person or permits any other person to receive 
other than Auswide Bank and its Representatives any non-public 
information relating to YCU or any of its Related Bodies Corporate. 

• (Notice of unsolicited approach) YCU must promptly inform Auswide Bank if 
it, or any of its Related Bodies Corporate or Representatives, receives any 
unsolicited approach with respect to any Competing Transaction and must 
disclose to Auswide Bank the fact that such an approach has been made and 
the general nature of the approach. 

• (Exceptions) The “no-talk” and “no due diligence” provisions do not apply to 
the extent they restrict YCU or the YCU Board from taking or refusing to take 
any action with respect to a bona fide Competing Transaction (which was not 
solicited, invited, encouraged or initiated) provided that the YCU Board has 
determined, in good faith that: 

(a) after consultation with its financial advisors, such a bona fide Competing 
Transaction could reasonably be considered to become a Superior 
Proposal; and 

(b) after receiving written legal advice from Queen’s Counsel or Senior 
Counsel, that failing to respond to such a bona fide Competing Transaction 
would be reasonably likely to constitute a breach of the YCU Board’s 
fiduciary or statutory obligations. 

• (Matching Right) during the Exclusivity Period, YCU: 

(a) must not enter into any legally binding agreement, arrangement or 
understanding (whether or not in writing) pursuant to which a third party or 
YCU proposes to undertake or give effect to a Competing Transaction; and 

(b) must use its best endeavours to procure that none of its directors change 
their recommendation in favour of the Demutualisation and the Scheme to 
publicly recommend a Competing Transaction, 

unless 

(c) the YCU Board acting in good faith determines that the Competing 
Transaction would or would likely to be a Superior Proposal; 

(d) YCU has provided Auswide Bank with the material terms and conditions of 
the Competing Transaction, including price and the identity of the party 
making the proposal; and 

(e) YCU has given Auswide Bank at least 5 Business Days after the provision 
of the information referred to above at (d) to provide a matching or superior 
proposal (“Matching Offer”) to the terms of the Competing Transaction 
(this has repeating application). 

If the YCU Board consider the Matching Offer to be more favourable than the 
Competing Transaction then the parties must use their best endeavours to 
agree to amend the Merger Implementation Agreement and the contents of the 
Scheme Booklet as necessary. 

e) Termination 

The Merger Implementation Agreement may be terminated: 

• (End Date) by either party if the Scheme has not become Effective on or 
before the End Date (30 June 2016); 
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• (lack of support or breach) at any time prior to 8.00am on the Second Court 
Date: 

� by Auswide Bank if the YCU Board changes its 
recommendation to the Scheme Participants or YCU Members 
(as applicable) that they vote in favour of the Resolutions, 
including any adverse modification to its recommendation, or 
otherwise makes a public statement indicating that it no longer 
supports the Merger Proposal; 

� by Auswide Bank or YCU if the other is in material breach of 
any clause of the Merger Implementation Agreement (including 
a warranty), taken in the context of the Merger Proposal as a 
whole, provided that either party, as the case may be, has, if 
practicable, given notice to the other setting out the relevant 
circumstances and stating an intention to terminate and, the 
relevant circumstances continue to exist five Business Days 
(or any shorter period ending at 5.00pm on the day before the 
Second Court Date) after the time such notice is given;   

• (not approved) by either party if the Constitutional Amendment Resolution or 
the Scheme Resolution is not approved by the Requisite Majority; 

• (restraint) by either party if the Merger Proposal is not approved by a Court or 
other Regulatory Authority; 

• (consultation or appeal failure) in accordance with and pursuant to: 

� clause 3.9(a) of the Merger Implementation Agreement; 

� clause 3.9(b) of the Merger Implementation Agreement; or 

� clause 13.1 of the Merger Implementation Agreement; 

•  (Independent Expert) by either party if the Independent Expert opines that 
the Demutualisation or the Scheme is not in the best interests of YCU 
Members as a whole or that the Demutualisation or the Scheme is not fair or 
not reasonable; 

• (Insolvency) by either party if the other party or any of their Related Bodies 
Corporate become insolvent; or 

• (agreement) if agreed to in writing by Auswide Bank and YCU. 

14.8 Deemed warranty on transfer of shares to Auswide Bank 

The terms of the Scheme provide that each Scheme Participant will be deemed to have 
warranted that: 

a) all of their YCU Shares (including any rights and entitlements attaching to those shares) 
transferred to Auswide Bank under the Scheme will, as at the date of the transfer, be 
fully paid and free from all mortgage, lien, charge, pledge, assignment by way of 
security, security interest, title retention, preferential right or trust arrangement, claim, 
covenant, profit a prendre, easement or any other security arrangements having the 
same effect; and 

b) they have the full power and capacity to sell and transfer their YCU Shares (including 
any rights and entitlements attached to those YCU Shares) to Auswide Bank under the 
Scheme. 
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14.9 Reimbursement Amount 

Payment by YCU to Auswide Bank 

YCU must pay Auswide Bank the Reimbursement Amount in the following circumstances: 

a) (Competing Transaction) if on or before 30 June 2016:  

a. YCU enters into a legally binding agreement to undertake a Competing 
Transaction; 

b. any member of the YCU Board recommends a Competing Transaction; or 

c. the YCU Board determines or announces that a Competing Transaction is a 
Superior Proposal; 

b) (change of recommendation) any member of the YCU Board fails to recommend the 
Scheme or withdraws their recommendation except if: 

(i) the director changes their recommendation following the receipt of the 
Independent Expert’s Report where that report states that in the Independent 
Expert’s opinion, the Demutualisation or the Scheme is not in the best interests 
of YCU Members as a whole or is not fair or not reasonable (other than where 
a Competing Transaction has been proposed or announced before the report is 
issued which the Independent Expert may reasonably regard to be on more 
favourable terms than the Merger Proposal); 

(ii) there is a failure of a condition precedent in the Merger Implementation 
Agreement in schedule 3, items 1 (regulatory approvals), 2 (demutualisation), 3 
(share scheme approval), 4 (court approval) or the Merger Implementation 
Agreement is terminated under clause 14.1 (restraint) other than as a result of 
a breach by YCU of its obligation to use reasonable endeavours; or 

(iii) YCU validly terminates the Merger Implementation Agreement. 

c) (material breach) YCU is in material breach of the Merger Implementation Agreement 
and Auswide Bank validly terminates the Merger Implementation Agreement in 
accordance with clause 14.1(b)(ii) of that agreement as a result; 

d) (YCU Prescribed Event or YCU Material Adverse Change) all of the following are 
satisfied:  

(i) a YCU Prescribed Event or a YCU Material Adverse Change occurs prior to 
8.00am on the Second Court Date; and 

(ii) this agreement is terminated in accordance with clause 14; and 

(iii) all of the following apply in relation to the YCU Prescribed Event or the YCU 
Material Adverse Change: 

(A) the prevention of the YCU Prescribed Event or YCU Material Adverse 
Change was within the control of YCU; and 

(B) had the YCU Prescribed Event or YCU Material Adverse Change 
occurred prior to the date of this agreement, the YCU Prescribed 
Event or YCU Material Adverse Change might reasonably be expected 
to have resulted in Auswide Bank not entering into this agreement; 
and 

(C) YCU has failed to rectify the YCU Prescribed Event or YCU Material 
Adverse Change within 10 Business Days after receipt of notice from 
Auswide Bank requiring YCU to do so; or 
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e)  (exclusivity) YCU is in breach of its ‘exclusivity arrangements’ and fails to cease the 
conduct which caused the breach within one Business Day following written notice from 
Auswide Bank outlining the nature of the breach. 

Payment by Auswide Bank to YCU 

Auswide Bank must pay the Reimbursement Amount to YCU if the Merger Proposal does not 
proceed because Auswide Bank is in material breach of the Merger Implementation Agreement 
and YCU validly terminates the Merger Implementation Agreement in accordance with clause 
14.1(b)(ii) of that agreement as a result. 

No amount is payable by either YCU or Auswide Bank if the Scheme becomes Effective. 

14.10 The Scheme document 

(a) Implementation of the Merger Proposal 

The Scheme is intended to bind YCU and any YCU Member at the Record Date and 
provides for various conditions precedent all of which will have been satisfied if the 
approval of the Court is given. 

(b) When the Scheme becomes Effective 

The Scheme becomes Effective when an office copy of the order of the Court is lodged 
with ASIC. 

(c) Consent to variation of rights attaching to YCU Shares 

It is a condition precedent that the YCU Members agree to vary the rights attached to 
YCU Shares to, amongst other things, permit YCU Shares to be transferred. 

(d) Implementation steps 

The key steps are obtaining approval of the YCU Members at the Scheme Meeting and 
the Demutualisation Meeting and then obtaining Court approval. 

On the Implementation Date, subject to the provision of the Scheme Consideration for 
the YCU Share, together with all rights and entitlements attaching to the YCU Share as 
at the Implementation Date, which is 10 business days after the Effective Date, will be 
transferred to Auswide Bank without the need for any further act by any Scheme 
Participant. 

(e) Scheme Consideration 

The Scheme Consideration to be paid to each eligible YCU Member is $4055 cash and 
696 New Auswide Bank Shares on the Implementation Date. 

(f) Foreign YCU Members 

The obligation of Auswide Bank to issue New Auswide Bank Shares to a Scheme 
Participant who is a Foreign YCU Member will be satisfied by Auswide Bank issuing the 
New Auswide Bank Shares to which the Scheme Participant would have been entitled 
(were they not a Foreign YCU Member) to the Broker, who will sell the shares for the 
benefit of the Foreign YCU Member. 

(g) Covenants by Scheme Participants 

Under the Scheme each of the Scheme Participants: 

(i) irrevocably consents to YCU and Auswide Bank doing all things necessary 
or expedient for or incidental to the implementation of this Scheme; and 

(ii) acknowledges that this Scheme binds YCU and all Scheme Participants 
(including those who do not attend the Scheme Meeting or do not vote at 
that meeting or vote against the Scheme at the Scheme Meeting) and, to 
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the extent of any inconsistency and to the extent permitted by law, 
overrides the constitution of YCU. 

Each Scheme Participant agrees to any variation, alteration or condition of the Scheme 
which the Court thinks fit to impose and which has been consented to by YCU. 

(h) Shares to rank equally 

Auswide Bank covenants in favour of YCU (in its own right and on behalf of each 
Scheme Participant) that: 

(i) all New Auswide Bank Shares will rank equally to all other Auswide Bank 
Shares on issue; 

(ii) it will do everything reasonably necessary to ensure the New Auswide 
Bank Shares commence trading no later than the first Business Day after 
the Implementation Date; and 

(iii) on issue, each New Auswide Bank Share will be fully paid and free from 
any encumbrance. 

(i) Sale facility (please see summary provided above at paragraph 12) 

14.11 No encumbrances on transfer of YCU Shares to Auswide Bank 

YCU Members’ attention is drawn to clause 5.7 (Transfer free of encumbrances) of the Scheme 
which provides that, to the extent permitted by law, all shares in YCU (including any rights and 
entitlements attaching to those shares) which are transferred to Auswide Bank under the 
Scheme will, at the date of the transfer of them to Auswide Bank, vest in Auswide Bank free 
from all mortgage, lien, charge, pledge, assignment by way of security, security interest, title 
retention, preferential right or trust arrangement, claim, covenant, profit a prendre, easement or 
any other security arrangement having the same effect – see Attachment IV (Scheme of 
Arrangement). 

14.12 Deed Poll 

On 26 February 2016, Auswide Bank executed the Deed Poll pursuant to which Auswide Bank 
agreed, subject to the Scheme becoming Effective, to provide the Scheme Consideration to 
each Scheme Participant.  A copy of the Deed Poll is included in Attachment III (Deed Poll).  

The Deed Poll may be relied upon by any YCU Member, despite the fact that they are not a 
party to it, and each YCU Member appoints YCU as its agent to enforce their rights under the 
Deed Poll against Auswide Bank. 

14.13 Court approval 

YCU will apply to the Court for an order approving the Scheme if:  

a) the Scheme is approved by the Requisite Majority at the Scheme Meeting; and 

b) the Constitutional Amendment Resolution is approved by the Requisite Majority at the 
Demutualisation Meeting.   

The Court has a discretion as to whether to grant the orders approving the Scheme, even if the 
Scheme is approved by the Requisite Majority. 

Each YCU Member and, with the Court’s permission, any other interested person, has the right 
to appear at the Second Court Hearing. 

If you wish to oppose the approval of the Scheme at the Second Court Hearing you may do so 
by filing with the Court and serving on YCU an interlocutory application in the prescribed form 
together with any affidavit on which you wish to rely at the hearing.  With leave of the Court, you 
may also oppose the approval of the Scheme by appearing at the Second Court Hearing and 
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applying to raise any objections you may have at the hearing.  YCU should be notified in 
advance of an intention to object.  The date for the Second Court Hearing is currently 
scheduled to be 3 May 2016, though an earlier date may be sought.  Any change to this date 
will be notified on YCU’s website (www.ycu.com.au).  

14.14 Scheme Record Date 

The YCU Members on the YCU Register at the Record Date, being 5pm on 11 May 2016 2016 
(Brisbane time) on the fifth Business Day after the Effective Date, will be entitled to receive the 
Scheme Consideration in respect of the YCU Shares they hold as at the Record Date. 

14.15 Determination of persons entitled to the Scheme Consideration 

To establish the identity of the Scheme Participants, dealings in YCU Shares will only be 
recognised by YCU if: 

a) the transferee is registered in the YCU Register as the holder of the relevant YCU 
Share on or before 5.00pm on the Record Date; and 

b) in all other cases, registrable transmission applications or transfers in registrable form 
in respect of those dealings are received on or before 5.00pm on the Record Date at 
the place where the YCU Register is kept. 

14.16 YCU Register 

YCU must register any registrable transmission applications or transfers of the YCU Shares 
received in accordance with Section 14.15 (Determination of persons entitled to the Scheme 
Consideration) on or before 5.00pm on the Record Date. 

14.17 No disposals after Effective Date 

If the Scheme becomes Effective, YCU Members may not dispose of or purport or agree to 
dispose of any YCU Shares after the Effective Date.  Any dealings in YCU Shares after this 
time will not be recognised. 

14.18 Maintenance of the YCU Register 

For the purpose of determining entitlements to the Scheme Consideration, YCU will maintain 
the YCU Register until the Scheme Consideration has been received by the Scheme 
Participants and Auswide Bank has been entered in the YCU Register as the holder of all the 
YCU Shares.  The YCU Register in this form will solely determine entitlements to the Scheme 
Consideration. 
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15. Demutualisation information 

15.1 Introduction 

This Section is designed to help you decide whether to vote for or against the Constitutional 
Amendment Resolution at the Demutualisation Meeting.  The Merger Proposal described in this 
Scheme Booklet cannot proceed unless the Constitutional Amendment Resolution is passed at 
the Demutualisation Meeting. 

The Demutualisation information should be read in conjunction with the following documents 
which are included in the Scheme Booklet: 

a) the Notice of Demutualisation Meeting (Attachment VI); and  

b) Independent Expert's Report (Attachment I). 

A Proxy Form for the Demutualisation Meeting accompanies the Scheme Booklet. 

The Demutualisation Meeting will be held at the City Hall - Kedron Room, 64 Adelaide Street, 
Brisbane, at 5.30pm (Brisbane time) on Monday 18 April 2016 or immediately after the 
conclusion of the Scheme Meeting (whichever occurs later). 

This Section: 

a) explains the terms and effect of the Constitutional Amendment Resolution; 

b) states any material interests of the YCU Directors, whether as YCU Directors, YCU 
Members or otherwise, and the effect of the Demutualisation on those interests as far 
as that effect is different from the effect on similar interests of other persons; and 

c) provides such information as is prescribed by the Corporations Act and the 
Corporations Regulations or as is otherwise material to the decision of YCU Members 
whether to approve the Demutualisation. 

An explanation of words, terms and abbreviations used in this Section is set out in the Glossary 
Section at the end of this Scheme Booklet. 

15.2 What is demutualisation? 

YCU is a mutual which is permitted to call itself a credit union within the meaning prescribed by 
the Banking Act and APRA. 

One of the principles of mutuality is that each member is only entitled to hold one share and that 
share only confers the right to one vote.  

In the case of credit unions, demutualisation separates a member's interests as a customer 
from their interests as a shareholder. 

Demutualisation is the process where the principles of mutuality (including the "one share, one 
vote" principle) are relinquished, modified or repealed through changes to the constitution or 
through the restructure of the business or entity. The YCU Board has proposed a special 
resolution to adopt the Constitutional Amendment Resolution set out in Section 15.5. 

Approval of the Constitutional Amendment Resolution means that YCU will cease to be a 
mutual and the YCU Member’s YCU Shares will be transferable to Auswide Bank. 

If the credit union is no longer a mutual, it will not be entitled to call itself a “credit union”, without 
obtaining APRA approval in accordance with the Banking Act. 

The YCU Directors believe that the Demutualisation is in the best interests of YCU and the YCU 
Members as a whole and therefore recommend that you vote in favour of the Constitutional 
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Amendment Resolution.  This recommendation is also supported by the Independent Expert 
(see section 15.4 for further information).  

15.3 ASIC and the Corporations Act 

Pursuant to Schedule 4 of the Corporations Act, ASIC has a supervisory role in respect of the 
demutualisation of mutuals such as YCU. 

The demutualisation triggers the operation of Part 5 of Schedule 4 of the Corporations Act as 
the proposal involves modifying the YCU Constitution so as to vary the rights of members. 

Part 5 requires that a meeting of members be called.  Prior to the meeting, the credit union must 
send: 

• members a disclosure statement that satisfies the requirements of Part 5 and 
that is registered with ASIC; 

• an estimate of the financial benefits (if any) that members will be offered; and  

• an expert’s report.   

The disclosure statement must give members all the information they would reasonably require 
and expect to be given to make an informed decision about the proposal. The expert’s report 
must state whether in the expert’s opinion, the proposal is in the best interests of the members 
of the company as a whole, give the expert’s reasons for that opinion, and comply with various 
other requirements. 

In accordance with section 32(1) of Schedule 4 of the Corporations Act, the Demutualisation 
Disclosure Statement contained in the Scheme Booklet was registered with ASIC on 11 March 
2016 on the basis that it sets out or explains the matters in clause 32(1) of Schedule 4 of the 
Corporations Act. Registration of this Demutualisation Disclosure Statement does not mean that 
ASIC has considered whether the Demutualisation is in the best interests of YCU Members as a 
whole.  

15.4  Independent Expert's Report 

Throughout this Section there are references to, and extracts from, the Independent Expert's 
Report prepared by Lonergan Edwards & Associates. These references and extracts are 
included subject to the assumptions, qualifications and context in which they appear in the 
Independent Expert's Report which is included at Attachment I. 

The Independent Expert has concluded that the Demutualisation of YCU is fair and reasonable 
and in the best interests of YCU members as a whole. 

The Independent Expert’s reasons for the opinion are: 

1. the Scheme is fair and reasonable and in the best interests of YCU Members as a 
whole; 

2. the Demutualisation is required in order to implement the Scheme; and 

3. the Scheme provides YCU Members with the ability to realise the full underlying value 
of their YCU Shares.   Such a liquidity event is not possible under YCU’s existing 
constitution in the absence of the Demutualisation. 

YCU Members should refer to and carefully consider the content of the Independent Expert's 
Report. 
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15.5 What are the proposed Constitutional Amendments? 

The Constitutional Amendments will change the YCU Constitution principally to enable YCU 
Shares to be transferred to Auswide Bank so that the Merger Proposal can be implemented.  
The Merger Proposal is conditional on the Constitutional Amendment Resolution being 
approved and taking effect, and involves the: 

i. amendment of the YCU Constitution; and 

ii. Eligibility to vote at the Demutualisation Meeting 

Except for members who are minors, each YCU member shall have only one (1) vote, 
except if that person has been appointed as the trustee for an unincorporated 
association, family trust or incorporated body, in which case he or she may have one 
vote as an individual YCU member and one vote in that other capacity. 

iii. Voting majority required 

The Constitutional Amendments require a special resolution. In order to pass a special 
resolution, at least 75% of the votes cast by YCU Members (whether in person or by 
proxy) must be in favour of the resolution. 

The Resolution proposes the Constitutional Amendments which include the following: 

a) removal of the prohibition on the transfer of YCU Shares and providing that a person 
ceases to be a YCU Member when their YCU Share is transferred; 

b) removing the limit of one YCU Share per member (to enable Auswide Bank to acquire 
all of the shares in YCU) and one vote per YCU Member; 

c) permitting the payment of a dividend on YCU Shares; 

d) permitting a person who is not a YCU Member to be a YCU Director; 

e) removing the requirement that customers must be YCU Members; 

f) if there is only one YCU Member, permitting the quorum for a member’s meeting to be 
that one YCU Member; and 

g) replacing references to “credit union” with “company” wherever it is used in the YCU 
Constitution; and 

h) insert transitional provisions for the period between the Demutualisation Meeting and 
the Effective Date.  

A copy of the marked-up amended YCU Constitution is available on YCU's website at 
www.ycu.com.au and will be sent to any YCU Member upon request.  A copy of the amended 
YCU Constitution will also be available for inspection at YCU's registered office during normal 
business hours prior to the Demutualisation Meeting and available for inspection at the 
Demutualisation Meeting. 

The Constitutional Amendment Resolution is also being proposed for the purposes of 
sanctioning the variation under section 246B of the Corporations Act of the rights attaching to 
YCU Shares.  The Constitutional Amendment Resolution will constitute a resolution of YCU, as 
well as a resolution of the affected class (i.e. all YCU Members) for the purposes of section 
246B of the Corporations Act. 

The Constitutional Amendment Resolution is conditional on the Scheme becoming Effective.  

Accordingly, if the Scheme Resolution is not approved or one or more of the other Resolutions 
is not passed by the Requisite Majority, or the Merger Conditions are not satisfied or waived (as 
applicable), the Constitutional Amendments will not come into effect and the current YCU 
Constitution will continue to govern the rights and liabilities of YCU Members.   
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As the proposed Constitutional Amendments are conditional upon the Scheme becoming 
Effective, YCU Members’ rights will not be affected by these amendments.  This is because, 
upon satisfaction of the Merger Conditions, YCU Members will cease to have any rights in 
relation to YCU.  The Constitutional Amendments will facilitate the transfer of all YCU Shares to 
Auswide Bank which is required to implement the Merger Proposal. 

The result of the Scheme becoming Effective will be that all YCU Members will receive the 
Scheme Consideration on the Implementation Date.  

The Demutualisation will not affect any loan or deposit accounts or other services provided by 
YCU. In terms of day-to-day operational matters, it will be "business as usual" for all customers. 

All YCU Members (except for minors) are entitled to vote on the Constitutional Amendment 
Resolution.  The YCU Board unanimously recommends that you vote in favour of the 
Constitutional Amendment Resolution at the Demutualisation Meeting in order to give effect to 
the Demutualisation.  Refer to Section 2 for detailed reasons for the recommendation of the 
YCU Board. 

As further described in Section 14.6, the Constitutional Amendment will only take effect on and 
from the Effective Date, following the approval of the Scheme at the Scheme Meeting and Court 
approval. 

Similarly, the retirement of the current YCU Directors and the appointment of the Auswide Bank 
nominee directors will only occur following approval of the Resolutions and following Court 
Approval. 

In other words, the Demutualisation is an "all-or-nothing" proposal and the Resolutions must be 
approved by the Requisite Majorities in order to give effect to the Merger Proposal. 

The Demutualisation of YCU is conditional on the Scheme being Effective.  If the Constitutional 
Amendment Resolution is approved by the Requisite Majority, but the Scheme does not 
become Effective, the Demutualisation will not occur and the Constitutional Amendments will 
not occur.  

Refer to Section 10 for the consequences if the Merger Proposal does not proceed. 

15.6 Effect of the Demutualisation on YCU’s Members 

If the Resolutions are approved by the Requisite Majorities and the Scheme becomes Effective, 
the Merger Proposal will be implemented and YCU's membership structure will change.  If the 
Resolutions are not approved, or if the Scheme does not become Effective, YCU's present 
structure will continue, and no Scheme Consideration will be paid under the Merger Proposal. 

As at the date of this Scheme Booklet, the capital structure of YCU comprises of 4,094 YCU 
Shares. 

Each YCU Member holds a YCU Share (paid up to $10.00) with the rights described in this 
Section. 

YCU Members currently have certain rights under the YCU Constitution. These rights include: 

i. the right to attend and vote at YCU Members' meetings (unless the YCU Member is a 
minor); 

ii. the right to elect YCU Directors; and 

iii. the right to share in any surplus assets of YCU in the event that YCU is wound up. 

Following implementation of the Merger Proposal, YCU will be a wholly-owned subsidiary of 
Auswide Bank.  Current YCU Members will have no YCU membership rights; they will be 
customers only.  They will have no right to vote other than the right they have as an Auswide 
Bank Shareholder, provided that they hold onto their New Auswide Bank Shares that will be 
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issued as part of the Scheme Consideration.  YCU Members will have no right to share equally 
in YCU’s surplus assets in the event that it is ever wound up. If YCU Members continue to hold 
onto their New Auswide Bank Shares, Auswide Bank Shareholders have the right in a winding 
up to participate equally in the distribution of the assets of Auswide Bank (both capital and 
surplus), subject only to any amounts unpaid on the ordinary share. 

A comparison of the rights of YCU Members before (as a YCU Member) and after (as an 
Auswide Bank Shareholder) the implementation of the Merger Proposal is set out below: 

 Rights under YCU Constitution Rights under Auswide Bank 
constitution if the Merger Proposal is 

implemented and a YCU Member retains 
their New Auswide Bank Shares 

Voting Rights A YCU Member has the right to 
attend and vote at a YCU 
Members' meeting. 

Each YCU Member is entitled to 
only one vote either on a show of 
hands or on a poll. YCU Members 
who are less than 18 years old 
may not vote. 

At a general meeting of Auswide Bank, 
subject to any restrictions, on a show of 
hands each holder of an Auswide Bank 
Share present in person, or by proxy, 
attorney or representative, has one vote.  

On a poll, each holder of an Auswide Bank 
Share has: 

• one vote for each fully paid 
Auswide Bank Share held by the 
member; and 

• for each partly paid share held by 
the member, a fraction of a vote 
equivalent to the proportion which 
the amount paid (not credited) is 
of the total amounts paid and 
payable (excluding amounts 
credited on the share).  

A resolution put to the vote at an Auswide 
Bank shareholder’s meeting is decided on 
a show of hands unless a poll is demanded 
in accordance with the Corporations Act.  

The chairperson does not have a casting 
vote (in addition to the chairperson’s votes 
as a member, proxy, attorney or 
representative) on a show of hands or on a 
poll. 

The quorum at a general meeting is 8 
members present in person or by proxy, 
attorney or representative. 

Transfer of 
Share 

Generally, YCU Members may 
not transfer their YCU Shares. 

Auswide Bank Shares, when quoted on 
ASX are transferable by: 

• a written transfer instrument in 
any usual or common form, or in 
any other form approved by the 
Auswide Bank Directors;  

• any computerised or electronic 
system used for market 
settlement, securities transfer and 
registration conducted in 
accordance with the Corporations 
Act, the Listing Rules and the 
ASX Operating Rules.   



 

 Queensland Professional Credit Union Ltd  Scheme Booklet  112

 

 Rights under YCU Constitution Rights under Auswide Bank 
constitution if the Merger Proposal is 

implemented and a YCU Member retains 
their New Auswide Bank Shares 

The Auswide Bank Directors may refuse to 
register a transfer of Auswide Bank Shares 
in circumstances permitted by the Listing 
Rules, ASX or the Auswide Bank 
constitution. 

Rights on a 
winding up 

On a winding up, a YCU Member 
has the right to receive payment 
of the subscription paid for each 
YCU Share that the YCU Member 
holds and to participate in any 
surplus of assets on an equal 
basis with other holders of YCU 
Shares.  

Auswide Bank Shareholders have the right 
in a winding up to participate equally in the 
distribution of the assets of Auswide Bank 
(both capital and surplus), subject only to 
any amounts unpaid on the ordinary share. 

If Auswide Bank is wound up, the liquidator 
may, with the sanction of a special 
resolution of Auswide Bank Shareholders: 

a) divide among the members in kind 
all or any of the company’s 
assets; and 

b) for that purpose, determine how 
he or she will carry out the 
division between the different 
classes of members, 

but may not require a member to accept 
any shares or other securities in respect of 
which there is any liability.  

The liquidator may with the sanction of a 
special resolution of Auswide Bank 
Shareholders, vest all or any of Auswide 
Bank’s assets in a trustee on trusts 
determined by the liquidator for the benefit 
of the contributories.  

 

Dividends No dividend may be paid in 
respect of any YCU Share. 

Subject to the Corporations Act, the 
Auswide Bank Directors may determine 
that a dividend is payable and fix the 
amount, the time for payment and the 
method of payment. 

The dividend to be paid to the holder of a 
partly paid share must not exceed that 
proportion of the dividend to be paid to the 
holder of a fully paid share that the amount 
paid up on the share (not credited as paid 
up) bears to the total issue price of the 
share (excluding amounts credited as paid 
up).  

The Auswide Bank Directors may resolve 
that the method of payment of a dividend 
will be wholly or partly by the transfer or 
distribution of specific assets, including 
fully paid shares in, or debentures of, any 
other corporation.  

If and to the extent authorised by resolution 
of Auswide Bank in general meeting, the 
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 Rights under YCU Constitution Rights under Auswide Bank 
constitution if the Merger Proposal is 

implemented and a YCU Member retains 
their New Auswide Bank Shares 

Auswide Bank Directors may subject to the 
Listing Rules, establish a plan whereby 
members or any class of members may 
elect to reinvest cash dividends paid by the 
company by subscribing for shares in 
Auswide Bank.  

Directors Only YCU Members are eligible to 
be appointed as YCU Directors, 
who may be elected following a 
nomination and election process 
involving a ballot, or they may be 
appointed by the YCU Board to fill 
a casual vacancy. 

Auswide Bank may from time to time by 
resolution passed at a general meeting 
increase or reduce the number of directors, 
but the number must not be less than 5 or 
more than 10 (unless the company 
resolves otherwise).  

The Auswide Bank Directors may appoint 
any person as a director to fill a casual 
vacancy or as an addition to the number of 
existing directors. That director will then 
hold office until the next annual general 
meeting of the company when the director 
may be re-elected but will not be taken into 
account in determining the number of 
directors who must retire by rotation. 

All YCU Members who continue to hold a YCU account, regardless of whether or not they retain 
Auswide Bank Shares pursuant to the Merger Proposal will continue to be valued customers of 
Auswide Bank. 

15.7 Auswide Bank Shares 

Refer to Section 9 for an explanation in relation to the New Auswide Bank Shares to be issued 
as part of the Scheme Consideration including with respect to:  

(a) who will and will not receive shares under the issue; and  

(b) the rights and obligations attached to the shares; and  

(c) the implications of the share issue for the management and structure of the company.  

15.8 Financial benefits 

No direct financial benefit will be paid to any YCU Member in relation to the Demutualisation. 

However, if the Merger Proposal is implemented, YCU Members will receive the Scheme 
Consideration. 

Each eligible YCU Member will receive the same Scheme Consideration: $4055 cash and 696 
New Auswide Bank Shares. 

There is no minimum period of membership that a YCU Member must satisfy to receive the 
Scheme Consideration. The Scheme Consideration will be paid to all YCU Members as at the 
Record Date.  

YCU Members are not required to pay any amount or provide other value to participate in the 
Scheme. 
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No preferential allocation of benefits will be given to YCU Members, or a class of YCU 
Members, except as set out below.  

15.9 Benefits to officers 

No officer of YCU, whether current or retiring, will receive any direct financial benefit in 
connection with Demutualisation. 

Officers of YCU, who are all YCU Members, may receive the Scheme Consideration. Any such 
indirect benefit will accrue by virtue of that person’s membership and not by virtue of their being 
an officer. 

YCU does not provide services to officers on terms more favourable than those available to 
YCU Members generally. 

No retirement or severance benefit is payable to officers other than: 

a) superannuation Guarantee Legislation contributions which are included in aggregate 
remuneration paid to YCU Directors;  

b) superannuation contributions which form part of aggregate remuneration of employees;  

c) YCU Directors’ retirement benefits under the Directors’ Deeds and Board Retirement 
Benefits Policy (see Section 9); and 

d) severance benefits which may be payable to an employee as a consequence of 
termination of employment. 

The YCU Board may be permitted to establish a special compensation and redundancy pool in 
relation to the Scheme from which the entitlements of YCU Directors and employees may be 
paid. For further information, please refer to Sections 9.4 and 9.5 of this Scheme Booklet.  

There will be no special allocation of Auswide Bank Shares to any party (including directors and 
employees) in addition to the New Auswide Bank Shares they are eligible to receive as part of 
the Scheme Consideration in their personal capacity as eligible YCU Members. 

Officers who are YCU Members who receive New Auswide Bank Shares will be entitled to 
receive dividends declared on those Auswide Bank Shares. 

15.10 YCU Directors' interests and the impact of the Demutualisation  

As required by the current YCU Constitution, each YCU Director is a YCU Member. The YCU 
Directors do not have any material interests in respect of the Demutualisation other than in their 
capacity as a YCU Member and YCU Director.  Each YCU Director will participate in and be 
affected by the Demutualisation to the same extent and in the same manner as other YCU 
Members.  Refer to Section 9 for disclosure of YCU Directors’ interests and retirement 
payments. 

The YCU Board may be permitted to establish a special compensation and redundancy pool in 
relation to the Scheme which YCU Directors and employees may be permitted to access. For 
further information, please refer to Sections 9.4 and 9.5 of this Scheme Booklet. 

15.11 Other changes 

If the resolutions are approved by the Requisite Majorities, then the Court will be asked to 
approve the Scheme.  The Demutualisation of YCU will not take place until the Scheme 
becomes Effective.    On the Implementation Date, all of the YCU Shares will be transferred to 
Auswide Bank.  
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15.12 Company name 

On 23 February 2016, YCU applied to APRA under section 66 of the Banking Act for approval 
for YCU to use “credit union” in its name during the transition after implementation of the Merger 
Proposal. In its application to APRA, YCU sought approval to continue to use the trading name, 
“YCU”, for a period of up to 6 months after the Effective Date.  After the 6 month period has 
elapsed, the use of the brand “YCU” will be discontinued as it will be effectively folded into the 
Auswide Bank brand. 

15.13 Procedural steps 

The procedural steps required to amend the YCU Constitution are: 

(i) After the giving of proper notice, YCU Members must pass the Constitutional 
Amendment Resolution to give effect to the Constitutional Amendments. 

(ii) The Demutualisation Resolution will be considered by YCU members at the 
Demutualisation Meeting, scheduled for Monday 18 April 2016 at 5.30pm (Brisbane 
time). 

(iii) To be passed, the Constitutional Amendment Resolution must be approved by a 
majority of not less than 75% of votes cast by YCU members, either in person or by 
proxy at a duly convened YCU Members’ meeting. 

(iv) If the Constitutional Amendment Resolution is passed, the Constitutional Amendments 
must then be lodged with ASIC and APRA. 

(v) If the YCU Members approve the Scheme at the Scheme Meeting and the 
Demutualisation at the Demutualisation Meeting, the Scheme must then be approved 
by the Court before the Scheme Consideration is paid to Scheme Participants. 

(vi) The Demutualisation will only take effect when the Scheme becomes Effective.  

(vii) As soon as practicable after the Second Court Date, the YCU Board will appoint the 
directors nominated by Auswide Bank and the current YCU Directors will retire. 
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I: Independent Expert’s Report  
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III:  Deed Poll  
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IV: Scheme of Arrangement  
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V: Notice of Scheme Meeting  

Queensland Professional Credit Union Ltd 
(ACN 087 651 045) 

trading as YCU Your Credit Union 
(“YCU”) 

Notice of Scheme Meeting  

NOTICE OF COURT ORDERED MEETING OF 
QUEENSLAND PROFESSIONAL CREDIT UNION LTD SHAREHOLDERS 

Notice is hereby given that by an order of the Supreme Court of Queensland made on 10 March 2016 
pursuant to section 411(1) of the Corporations Act 2001 (Cth) (“Corporations Act”) the Court has 
directed that a meeting of the holders of YCU Shares will be held at City Hall - Kedron Room, 64 
Adelaide Street, Brisbane, in the State of Queensland on Monday 18 April 2016 at 5.00pm (Brisbane 
time). 

The Court has also directed that Gordon Rutherford or, failing him, John Strachan, act as Chairman of 
the meeting and has directed the Chairman to report the result of the meeting to the Court. 

PURPOSE OF THE MEETING 

The purpose of the meeting is to consider and, if thought fit, to agree (with or without modification) to a 
scheme of arrangement proposed to be made between YCU and the YCU Members (Scheme). 

A copy of the Scheme and a copy of the Explanatory Statement required by section 412 of the 
Corporations Act in relation to the Scheme are contained in the Scheme Booklet of which this notice 
forms part. 

RESOLUTION 

The meeting will be asked to consider and, if thought fit, to pass the following resolution in accordance 
with section 411(4)(a)(ii) of the Corporations Act: 

“That, pursuant to and in accordance with section 411 of the Corporations Act, subject to the 
Merger Conditions being satisfied or waived, YCU Members are in favour of the Scheme 
proposed between YCU and the YCU Members, the terms of which are contained in and more 
particularly described in the Scheme Booklet (of which the notice convening the Scheme 
Meeting forms part), with or without such modifications or conditions as approved by the Court 
and, subject to approval of the Scheme by the Court, the YCU Board is authorised to implement 
the Scheme with any such modifications or conditions.” 

Date: 11 March 2016 

By order of the Court  

 

Stephen Barnard 
Company Secretary 

DJacobson
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Explanatory Notes for the Scheme Meeting: 

These notes should be read in conjunction with this Notice of Scheme Meeting. 

Terminology 

Capitalised terms which are defined in Glossary of the Scheme Booklet which accompanies this Notice 
of Scheme Meeting have the same meaning when used in this notice (including these notes), unless the 
context requires otherwise. 

Majority required 

In accordance with section 411(4)(a)(ii) of the Corporations Act, the resolution contained in this Notice 
of Scheme Meeting must be passed by:  

a. a majority in number of those YCU Members present and voting at the Scheme Meeting 
(either in person, by proxy or (in the case of corporate YCU Members) by a corporate 
representative); and 

b. at least 75% of the votes cast on the resolution contained in this Notice of Scheme Meeting. 

The vote will be conducted by poll. 

Entitlement to vote 

The Court has ordered that, for the purposes of the Scheme Meeting, each person registered in the 
YCU Register as a YCU Member at 5pm on 15 April 2016 (other than minors) is entitled to vote at the 
Scheme Meeting, either in person, by proxy or attorney or, in the case of a corporate YCU Member, by 
a personal representative.   

Except for YCU Members who are minors, each YCU Member shall have only one (1) vote, except if 
that person has been appointed as the trustee for an unincorporated association, family trust or 
incorporated body, in which case he or she may have one vote as an individual YCU Member and one 
vote in that other capacity. 

Members who are minors 

Under the YCU Constitution, YCU Members who are "minors" are not entitled to vote, and accordingly 
any vote purported to be cast (by whatever means) by a YCU Member who is a minor will be 
disregarded. 

HOW TO VOTE 

YCU Members entitled to vote at the Scheme Meeting may vote: 

• by attending the meeting and voting in person; or 

• by appointing an attorney to attend the meeting and vote on their behalf or, in the case of 
corporate YCU Members or proxies, a corporate representative to attend the meeting and vote 
on its behalf; or 

• by appointing a proxy to attend and vote on their behalf, using the proxy form accompanying 
this notice.  A proxy may be an individual or a body corporate. 

Voting in person 

To vote in person at the Scheme Meeting, you must attend the Scheme Meeting to be held at City Hall - 
Kedron Room, 64 Adelaide Street, Brisbane, in the State of Queensland on Monday 18 April 2016 at 
5pm and bring the uncompleted proxy form or photo identification to assist with registration. You will be 
admitted to the Scheme Meeting and given a voting card upon disclosure at the point of entry of your 
name and address. � � �
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Voting by proxy 

Proxy appointment 

1. A YCU Member entitled to attend and vote may appoint a proxy. 

2. A YCU Member entitled to cast two or more votes may appoint not more than two proxies. 

3. A proxy can be an individual or a body corporate and need not be a YCU Member. 

4. If the YCU Member appoints two proxies and the appointment does not specify the proportion or 
number of the YCU Member’s votes, each proxy may exercise half of the votes. 

5. At least 48 hours before the meeting, the YCU must receive: 

a) the proxy’s appointment; and 

b) any authority under which the appointment was signed or a certified copy of the 
authority. 

6.    The proxy appointment and any authority appointing an attorney must be received by 5pm on 
16 April 2016. 

7.   You may direct your proxy how to vote by marking the relevant box on the proxy form. If you do 
not mark any of the boxes, your proxy may vote as he or she decides. If the Chair of the 
Scheme Meeting is your proxy, and he has not been directed on how to vote on the special 
resolution, he intends to vote in favour of the resolution. 

Proxy by post, fax or delivery: A Proxy Form for the Scheme Meeting and a pre-addressed envelope 
are enclosed. Additional information on proxies is included on the form, including how to appoint proxies 
and instructions on voting by proxies. A completed Proxy Form for the Scheme Meeting must be 
received by post or fax or delivery at the following addresses no later than 5pm on 16 April 2016 to 
YCU’s registered office or to the address or fax number set out below: 

(i) By post to the Returning Officer at GPO Box 1282 Melbourne, Victoria 8060; 

(ii) By fax to the Returning Officer 1800 783 447; or 

(iii) By hand delivery to YCU’s registered office at 5th floor, 100 Eagle Street, Brisbane, 
Queensland, 4000. 

Online Proxy: You may submit your proxy online by visiting the Merger Website at 
http://yourinterest.com.au/ycuauswidemerger/. To use this option you will need your member number. 
You will be taken to have signed the Proxy Form for the Scheme Meeting if you lodge it in accordance 
with the instructions on the website. A proxy cannot be appointed electronically if they are appointed 
under a Power of Attorney or similar authority. Please read the instructions for online proxy voting 
submissions carefully before you lodge your proxy. To be effective, a Proxy Form submitted online must 
be received by the Returning Officer no later than 5pm on 16 April 2016. 

Jointly held securities 

If the YCU Shares are jointly held, only one of the joint YCU Members is entitled to vote.  If more than 
one YCU Member votes, only the vote of the YCU Member whose name appears first in the YCU 
Register will be counted. 

Voting by attorney 

A YCU Member entitled to attend and vote at the Scheme Meeting may appoint an attorney to vote at 
the Scheme Meeting. 

� � �
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To vote by attorney at this meeting, the original or a certified copy of the power of attorney or other 
authority (if any) under which the instrument is signed must be received by the YCU Returning Officer 
before 5pm on 16 April 2016 in any of the following ways: 

(i) By post to the Returning Officer at GPO Box 1282 Melbourne, Victoria 8060; 

(ii) By fax to the Returning Officer at 1800 783 447; or 

(iii) By hand delivery to YCU’s registered office at 5th floor, 100 Eagle Street, Brisbane, 
Queensland, 4000. 

Voting by corporate representative 

To vote in person at the Scheme Meeting, a corporation who is a YCU Member, or who has been 
appointed as a proxy by a YCU Member, may appoint a person to act as its representative.  

Persons who are attending as a corporate representative for a corporation must bring evidence of their 
appointment.  The appointment must comply with section 250D of the Corporations Act.  An authorised 
corporate representative will be admitted to the Scheme Meeting and given a voting card upon 
providing, at the point of entry to the Scheme Meeting, written evidence of their appointment including 
any authority under which it is signed, their name and address and the identity of their appointer. 

Court approval 

In accordance with section 411(4)(b) of the Corporations Act, to become Effective, the Scheme must be 
approved by the order of the Court.  If all Merger Conditions are satisfied or waived (as appropriate) 
including the passing of the resolution put to the Scheme Meeting by the Requisite Majority, YCU 
intends to apply to the Court for the necessary orders to give effect to the Scheme.  

If:  

(a) the Scheme Resolution is agreed to by the Required Majorities set out above; and 

(b) the Constitutional Amendment Resolution is passed at the Demutualisation Meeting,  

the implementation of the Merger Proposal (with or without modification) will be subject to among other 
things the subsequent approval of the Court.

� � �
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VI: Notice of Demutualisation Meeting  
 

Queensland Professional Credit Union Ltd 
(ACN 087 651 045) 

trading as YCU Your Credit Union 
(“YCU”) 

Notice of Special General Meeting  
(Demutualisation Meeting) 

Notice is hereby given that a Special General Meeting of the holders of YCU Shares will be held at 
5.30pm (Brisbane time) (or immediately after the conclusion of the Scheme Meeting, whichever occurs 
later) on Monday 18 April 2016 at City Hall - Kedron Room, 64 Adelaide Street, Brisbane, in the State of 
Queensland. 

The Scheme Meeting of YCU is scheduled to commence at 5.00pm (Brisbane time) on the same day. 

The YCU Board unanimously recommends YCU Members vote FOR the special resolution. 

Business of the meeting 

Constitutional Amendment Resolution 

To consider and, if thought fit, to pass the following special resolution: 

‘That, if the Scheme is approved by the Court (with or without modifications),  the YCU 
Constitution be amended pursuant to section 136(2) and 246B(2) of the Corporations Act and 
for all other purposes with effect from the time the Scheme becomes Effective in the manner 
described in section 15.5 of the Scheme Booklet (of which the notice convening the 
Demutualisation Meeting forms part)  and more particularly as shown in the copy of the YCU 
Constitution tabled at the meeting and signed and dated by the Chairman of the meeting for the 
purposes of identification.’ 

By order of the YCU Board  

 

 
Stephen Barnard 
Company Secretary 

Date: 11 March 2016 

DJacobson
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Explanatory Notes: 

These notes should be read in conjunction with this Notice of Special General Meeting (Demutualisation 
Meeting). 

An explanation of the Constitutional Amendments proposed under the Constitutional Amendment 
Resolution are set out in Section 15 of the Scheme Booklet. 
 
A copy of the current YCU Constitution and a marked up version of the proposed amended YCU 
Constitution is available during business hours from the registered office of YCU at 5th Floor, 100 Eagle 
Street, Brisbane and can be downloaded from www.ycu.com.au. 
 
Terminology 

Capitalised terms which are defined in the Glossary Section of the Scheme Booklet which accompanies 
this Notice of Special General Meeting have the same meaning when used in this notice (including 
these notes) unless the context requires otherwise. 

Requisite Majority  

In accordance with section 136(2) of the Corporations Act, the Constitutional Amendment Resolution 
contained in this Notice of Special General Meeting must be passed by a special resolution.  Votes in 
favour of the resolution must be received from at least 75% of those YCU Members present and voting 
at the Demutualisation Meeting (either in person, by proxy or (in the case of corporate YCU Members) 
by a corporate representative).  

The Scheme is conditional on this resolution being passed. 

The vote will be conducted by poll. 

Entitlement to vote 

Each person who is registered on the YCU Register as a YCU Member as at 5.30pm on 15 April 2016 
(other than minors) is entitled to vote at the Demutualisation Meeting, either in person, by proxy or 
attorney or, in the case of a corporate YCU Member or proxy, by a representative. 

Pursuant to YCU’s Constitution, except for YCU Members who are minors, each YCU Member shall 
have only one (1) vote, except if that person has been appointed as the trustee for an unincorporated 
association, family trust or incorporated body, in which case he or she may have one vote as an 
individual YCU Member and one vote in that other capacity.   

Members who are minors 

Under the YCU Constitution, YCU Members who are "minors" are not entitled to vote, and accordingly 
any vote purported to be cast (by whatever means) by a YCU Member who is a minor will be 
disregarded. 

HOW TO VOTE 

YCU Members entitled to vote at the Demutualisation Meeting may vote: 

• by attending the meeting and voting in person;  

• by appointing an attorney to attend the meeting and vote on their behalf or, in the case of 
corporate YCU Members or proxies, a corporate representative to attend the meeting and vote 
on its behalf; or 

• by appointing a proxy to attend and vote on their behalf, using the proxy form accompanying 
this notice.  A proxy may be an individual or a body corporate. 

� � �
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Voting in person 

To vote in person at the Demutualisation Meeting, you must attend the Demutualisation Meeting to be 
held at City Hall - Kedron Room, 64 Adelaide Street, Brisbane, in the State of Queensland on Monday 
18 April 2016 at 5.30pm (or immediately after the conclusion of the Scheme Meeting, whichever occurs 
later) and bring the uncompleted proxy form or photo identification to assist with registration. You will be 
admitted to the Demutualisation Meeting and given a voting card upon disclosure at the point of entry of 
your name and address. 

Voting by proxy 

Proxy appointment 

1. A YCU Member entitled to attend and vote may appoint a proxy. 

2. A YCU Member entitled to cast two or more votes may appoint not more than two proxies. 

3. A proxy can be an individual or a body corporate and need not be a YCU Member. 

4. If the YCU Member appoints two proxies and the appointment does not specify the proportion or 
number of the YCU Member’s votes, each proxy may exercise half of the votes. 

5. At least 48 hours before the meeting, YCU must receive: 

a) the proxy’s appointment; and 

b) any authority under which the appointment was signed or a certified copy of the 
authority. 

6.   The proxy appointment and any authority appointing an attorney must be received by 5.30pm 
on 16 April 2016. 

7.   You may direct your proxy how to vote by marking the relevant box on the proxy form. If you do 
not mark any of the boxes, your proxy may vote as he or she decides. If the Chair of the 
Demutualisation Meeting is your proxy, and he has not been directed how to vote on the special 
resolutions, he intends to vote in favour of the resolutions. 

Proxy by post, fax or delivery: A Proxy Form for the Demutualisation Meeting and a pre-addressed 
envelope are enclosed. Additional information on proxies is included on the form, including how to 
appoint proxies and instructions on voting by proxies. A completed Proxy Form for the Demutualisation 
Meeting must be received by post or fax or delivery no later than 5.30pm on 16 April 2016 to YCU’s 
registered office or to the address or fax number set out below: 

(i) By post to the Returning Officer at GPO Box 1282 Melbourne, Victoria 8060; 

(ii) By fax to the Returning Officer at 1800 783 447; or 

(iii) By hand delivery to YCU’s registered office at 5th floor, 100 Eagle Street, Brisbane, 
Queensland, 4000. 

Online Proxy: You may submit your proxy online by visiting the Merger Website at 
http://yourinterest.com.au/ycuauswidemerger/. To use this option you will need your member number. 
You will be taken to have signed the Proxy Form for the Demutualisation Meeting if you lodge it in 
accordance with the instructions on the website. A proxy cannot be appointed electronically if they are 
appointed under a Power of Attorney or similar authority. Please read the instructions for online proxy 
voting submissions carefully before you lodge your proxy. To be effective, a Proxy Form submitted 
online must be received by the Returning Officer no later than 5.30pm on 16 April 2016. 

� � �
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Jointly held securities 

If the YCU Shares are jointly held, only one of the joint YCU Members is entitled to vote.  If more than 
one joint YCU Member votes, only the vote of the YCU Member whose name appears first in the YCU 
Register will be counted. 

Voting by attorney 

A YCU Member entitled to attend and vote at the Demutualisation Meeting may appoint an attorney to 
vote at the Demutualisation Meeting. 

To vote by attorney at this Demutualisation Meeting, the original or a certified copy of the power of 
attorney or other authority (if any) under which the instrument is signed must be received by the YCU 
Returning Officer before 5.30pm on 16 April 2016 in any of the following ways: 

(i) By post to the Returning Officer at GPO Box 1282 Melbourne, Victoria 8060; 

(ii) By fax to the Returning Officer at 1800 783 447; or 

(iii) By hand delivery to YCU’s registered office at 5th floor, 100 Eagle Street, Brisbane, 
Queensland, 4000. 

Voting by corporate representative 

To vote at the Demutualisation Meeting, a corporation who is a YCU Member, or who has been 
appointed as a proxy by a YCU Member, may appoint a person to act as its representative.  

Persons who are attending as a corporate representative for a corporation must bring evidence of their 
appointment.  The appointment must comply with section 250D of the Corporations Act.  An authorised 
corporate representative will be admitted to the Demutualisation Meeting and given a voting card upon 
providing, at the point of entry to the Demutualisation Meeting, written evidence of their appointment 
including any authority under which it is signed, their name and address and the identity of their 
appointer. 

 

 

  

� � �
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VII: Terms and conditions of the Share Sale Facility 

1. Overview 

The following terms and conditions apply to the Share Sale Facility.  Auswide Bank has 
arranged for the Broker to offer this Share Sale Facility to eligible YCU Members in accordance 
with these terms and conditions.   

Capitalised words are defined in the Glossary (see paragraph 13).  Unless the context requires 
otherwise, the singular means the plural and vice versa. 

2. Terms of participation 

The Share Sale Facility is available to YCU Members who have their registered address in 
Australia and who hold a YCU Share as at 5pm (Brisbane time) on 11 May 2016.  Participation 
in the Share Sale Facility is entirely voluntary.   

YCU Members electing to participate in the Share Sale Facility:  

• do so on the terms and conditions set out in the Share Sale Facility Documents; and 

• do so on the basis that all, and not only some, of the New Auswide Bank Shares that 
they are entitled to receive will be sold under the Share Sale Facility. 

3. No charge to Share Sale Facility Participants 

Share Sale Facility Participants will not be liable to pay any brokerage or handling fees 
(including GST) for the sale of their Sale Shares under the Share Sale Facility.  Any such 
charges and taxes will be paid by Auswide Bank.  However, any other tax or charge on the sale 
of the Sale Shares will be for the account of the Share Sale Facility Participant. 

4. Sale Period and conduct of sales 

The Share Sale Facility will operate for the Sale Period.   

Under the Share Sale Facility, the Sale Shares which would otherwise be required to be issued 
to Share Sale Facility Participants under the Scheme will be issued to the Broker, for and on 
behalf of the Share Sale Facility Participant.  The Broker will use its best endeavours to sell, or 
arrange for the sale by one of its affiliates, of the Sale Shares within the Sale Period. 

The Sale Shares will be sold at the best price reasonably obtainable by the Broker for those 
shares either on the ASX in the ordinary course of business (including, in the Broker’s sole 
discretion, by crossings).  The Broker or its affiliates will determine, in their sole discretion, the 
best price reasonably obtainable for the Sale Shares at the time of sale.  As such, Share Sale 
Facility Participants should be aware that sales of the Sale Shares may occur at any time 
during the Sale Period and may be sold in a number of different batches at differing prices and 
to different buyers at the sole discretion of the Broker.  The proceeds will then be aggregated 
and distributed to Computershare who will forward the appropriate proceeds to Share Sale 
Facility Participants as detailed below.  

All brokerage fees and other expenses associated with the sale of the Sale Shares payable to 
the Broker will be paid by Auswide Bank. 

Within 3 Business Days of the expiry of the Sale Period, the Broker will forward the aggregate 
proceeds to an account nominated by Computershare and advise Computershare of the 
number of Sale Shares sold.  Auswide Bank will then instruct Computershare to distribute such 
funds to Share Sale Facility Participants in accordance with paragraph6 of these Terms and 
Conditions. 

Share Sale Facility Participants should note that they will not have control over the time of the 
sale of their Sale Shares, and therefore will not be able to personally ensure that the sale � � �
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occurs at a certain or any price or at a certain or any time, if at all.  The price per Sale Share 
sold under the Share Sale Facility and the proceeds which are eventually paid to a Share Sale 
Facility Participant will depend upon the market conditions prevailing at the time of the sale and 
may be different to the price of Auswide Bank Shares during or after the period between the 
announcement and completion of the Scheme and the price which appears in the newspaper or 
is quoted by the ASX and may not be the best execution price on the trading day or trading 
days that the Share Sale Facility Participant’s Sale Shares are sold.  Further, the proceeds 
eventually paid to a Share Sale Facility Participant may be less than the amount which the 
Share Sale Facility Participant may have recouped from the sale of Auswide Bank Shares on 
the ASX.  The Broker will use its best endeavours to sell the Sale Shares through the Share 
Sale Facility on the ASX, however, neither Auswide Bank nor the Broker provide any assurance 
or guarantee that any sale of Sale Shares will occur during the Sale Period.  

If a large number of YCU Members decide to participate in the Share Sale Facility and a large 
number of Sale Shares are sold under the Share Sale Facility, this may have an adverse effect 
on the price obtained for the Sale Shares, and the proceeds received and eventually distributed 
to Share Sale Facility Participants under the Share Sale Facility.  None of Auswide Bank, the 
Broker, Computershare, YCU nor any other person will on any account be liable, and a Share 
Sale Facility Participant may not bring any claim or action against them, for not having sold any 
or all of the Sale Shares at any specific price or on any specific date or at all. 

In the event that not all of the Sale Shares are sold through the Share Sale Facility at the expiry 
of the Sale Period, the aggregate proceeds obtained from the sale of the Sale Shares during 
the Sale Period will be distributed in accordance with these Terms and Conditions.  Any 
remaining, unsold Sale Shares will be aggregated and divided among Share Sale Facility 
Participants who will each be sent their cheque for their portion of the aggregate proceeds 
obtained from the sale of the Sale Shares during the Sale Period or have their proceeds 
deposited directly into their YCU savings account, together with a holding statement for the 
balance of the unsold Sale Shares to which they are entitled to under the Scheme. 

5. Calculation of amount payable to Share Sale Facility Participants 

Upon receipt of the aggregate proceeds of sale of the Sale Shares, Computershare will send to 
each Share Sale Facility Participant by cheque or direct deposit into the YCU member’s savings 
account, an amount calculated by multiplying the number of Sale Shares which would have 
otherwise been required to be issued to the Share Sale Facility Participant by the volume 
weighted average price per Sale Share (in Australian dollars).  The proceeds payable to each 
Share Sale Facility Participant will be calculated by Computershare and may not be challenged 
unless there is a manifest error.  In arriving at the calculation fractions of a cent will be rounded 
down to the nearest whole cent. 

No brokerage or handling fees (including GST) will be deducted from the proceeds of the sale 
of the Sale Shares as such charges and taxes will be paid by Auswide Bank. 

6. Payment and confirmation 

Sale proceeds will be paid to each Share Sale Facility Participant by Computershare:  

a. within 10 days after the end of the Sale Period; and 

b. in Australian dollars by direct deposit into the YCU Member’s savings account with YCU 
or by cheque posted to the address for that Share Sale Facility Participant as shown on 
the name and address set out on the Sell Form or (as amended by the Share Sale 
Facility Participant when completing the Sell Form) made payable to the name set out 
on the Sell Form all at the risk of the Share Sale Facility Participant. 

Share Sale Facility Participants will receive, with their payment, a statement which sets out 
details of the calculation of the payment, including the volume weighted average proceeds per 
Sale Shares sold under the Share Sale Facility and if applicable, a holding statement for any 
unsold Sale Shares if all the Sale Shares are not sold under the Share Sale Facility during the 
Sale Period. � � �
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7. Electing to participate in the Share Sale Facility  

To participate in the Share Sale Facility, a YCU Member, must properly complete and sign the 
Sell Form or make an election online and return the relevant Sell Form to Computershare in 
accordance with the instructions on the Sell Form between 10 May 2016 and 5:00pm (Brisbane 
time) on 23 May 2016. 

For minors (those YCU Members under the age of 18 as at 11 May 2016), a parent or guardian 
(over the age of 18 as at 11 May 2016) must complete and sign the Sell Form or make an 
election online on behalf of the minor. 

Auswide Bank reserves the right on behalf of the Broker and for any reason, to modify the 
timetable for, or to terminate or suspend (for any period of time) the operation of, the Share 
Sale Facility (including to suspend the ability of people to elect to participate in, or to terminate 
or suspend the sale of Auswide Bank Shares under, the Share Sale Facility) in its sole 
discretion.  Any such modification, termination or suspension will be announced to the ASX and 
advertised as soon as practicable by Auswide Bank in “The Australian” newspaper. 

8. Appointment of the Broker as execution-only broker and role of Computershare 

Each Share Sale Facility Participant irrevocably appoints the Broker as "execution-only" broker 
to hold all of the Share Sale Facility Participant’s Sale Shares on behalf of the Share Sale 
Facility Participant in accordance with the Share Sale Facility Documents.  Instructions from 
Share Sale Facility Participants will be taken to be provided to the Broker at the time that 
Computershare advises the Broker that the relevant Share Sale Facility Participant’s Sale 
Shares are included in accordance with the Share Sale Facility Documents.  

The appointment of the Broker as ‘execution-only’ broker means that the Broker is not, nor are 
Auswide Bank, Computershare or YCU, giving, nor are any of them obliged to give, any advice 
to you.  This paragraph does not constitute advice or a recommendation by any of the above to 
buy, sell or hold securities in Auswide Bank, nor that the Share Sale Facility or any other facility 
is the best or a preferable way to sell your Sale Shares.  Accordingly, before you elect to use 
the Share Sale Facility you should ensure that the Share Sale Facility meets your own 
objectives, financial situation and needs.  If you are unsure of what action to take you should 
consult a licensed financial adviser. 

Auswide Bank and the Broker are irrevocably authorised by each Share Sale Facility Participant 
to do all things and execute all documents (including to effect any holding adjustment, securities 
transformation or other transmission or transaction in relation to a Share Sale Facility 
Participant’s holding of Sale Shares and whether personally or, where practicable, through an 
agent) to facilitate the sale of all the Sale Shares by the Broker as broker under the Share Sale 
Facility. 

Computershare will act as share registry for Auswide Bank in collating the Sell Form, issuing 
shares and handling payments to Share Sale Facility Participants. Computershare will act on 
Auswide Bank's behalf pursuant to instructions issued by Auswide Bank. 

9. Consequences of electing to participate 

The Offer Period commences on 10 May 2016.  In the event that a YCU Member provides a 
signed Sell Form to Computershare prior to the commencement of the Offer Period, 
Computershare will not process the Sell Form.  Accordingly, the YCU Member will be permitted 
to withdraw its election to  participate in the Share Sale Facility, at any time prior to 10 May 
2016 

If a YCU Member has not withdrawn its Sell Form by 10 May 2016, the YCU Member is 
irrevocably bound to sell the number of Auswide Bank Shares it is entitled to as Scheme 
Consideration and the YCU Member will not be able to cancel its election to sell or the sale 
process.  Furthermore, the YCU Member would not be permitted to sell any of their Sale Shares 
outside the Share Sale Facility. � � �
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Share Sale Facility Participants will, or will be deemed to, direct Auswide Bank to procure the 
issue of the relevant Sale Shares directly to the Broker (or its nominee) for and on behalf of the 
Share Sale Facility Participant, in each case as their broker nominee, on Auswide Bank’s issuer 
sponsored subregister for the purpose of sale under the Share Sale Facility. 

Auswide Bank may, in its sole discretion, at any time determine on behalf of the Broker that an 
election to participate is valid in accordance with the Share Sale Facility Documents, even if the 
Sell Form is incomplete, contains errors or is otherwise defective.  Auswide Bank (or any agent 
of Auswide Bank acting on its instructions) may correct any error in or omission from a Sell 
Form and complete the Sell Form by the insertion of any missing details. 

Notwithstanding anything else in this document, neither Auswide Bank nor the Broker is under 
any obligation to accept any Sell Form, whether completed correctly or not.  In particular, a Sell 
Form may not be accepted if it is not received in accordance with the instructions on the 
reverse of the form or if there is reason to believe that the relevant YCU Member cannot 
provide one or more of the warranties and acknowledgements set out in paragraph 10 of these 
Terms and Conditions. 

10. Warranties 

By sending or delivering a completed Sell Form or making an election online, a Share Sale 
Facility Participant represents, warrants and agrees with and to Auswide Bank, the Broker, 
Computershare and YCU and each of their officers, servants and agents that: 

(i) it has read, and agrees to, the terms and conditions of the Share Sale Facility 
Documents; 

(ii) it is irrevocably bound to sell all of its Sale Shares under the Share Sale Facility in 
return for the proceeds to be provided to it in accordance with the Share Sale Facility 
and otherwise in accordance with the Share Sale Facility Documents; 

(iii) at the time of giving the Sell Form or making an election online, it is eligible to 
participate in the Share Sale Facility; 

(iv) it warrants (and authorises the Broker to warrant on the Share Sale Facility 
Participant’s behalf) to any buyer of the Share Sale Facility Participant’s Sale Shares 
through the Share Sale Facility that the buyer will acquire good title to those Sale 
Shares and full legal and beneficial ownership of them free from all mortgages, 
charges, liens, encumbrances (whether legal or equitable), restrictions on transfer of 
any kind and from any third party rights; 

(v) it will not sell or encumber any of the Share Sale Facility Participant’s Sale Shares to or 
in favour of any person or entity and that, if any Sale Shares are sold in breach of this 
warranty, the Share Sale Facility Participant will be deemed to have appointed the 
Broker or any officer of the Broker as its attorney to purchase Auswide Bank Shares in 
the Share Sale Facility Participant’s name, and at the Share Sale Facility Participant’s 
expense, to satisfy the Share Sale Facility Participant’s obligations in relation to the 
sale of its Sale Shares, and will indemnify the Broker for all costs incurred by it in 
connection with any such purchase; 

(vi) none of Auswide Bank, the Broker, Computershare, YCU nor any other party involved 
in the Share Sale Facility has any liability to the Share Sale Facility Participant other 
than for the payment of any sale proceeds determined payable in accordance with the 
terms and conditions of the Share Sale Facility Documents; 

(vii) it acknowledges that none of Auswide Bank, the Broker, Computershare, YCU nor any 
other party involved in the Share Sale Facility has provided the Share Sale Facility 
Participant with any investment advice or made any securities recommendations, nor 
has any obligation to provide such advice or make any such recommendations, 
concerning the Share Sale Facility Participant’s decision to sell their Sale Shares, and 
that the Share Sale Facility Participant has made its own decision to sell Auswide Bank � � �
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Shares under the Share Sale Facility based on its own investigations of the affairs of 
Auswide Bank and its own analysis of the Share Sale Facility Documents; 

(viii) it acknowledges and agrees that Auswide Bank and the Broker may appoint agents 
and delegates to perform any of their obligations under the Terms and Conditions; 

(ix) it acknowledges that no interest will be paid on amounts held on its behalf in the 
nominated account;  

(x) it acknowledges that it is the Share Sale Facility Participant’s sole responsibility to 
ensure that its signed and completed Sell Form is received by Computershare between 
10 May 2016 and  5:00pm (Brisbane time) on 23 May 2016; 

(xi) it appoints Auswide Bank as the Share Sale Facility Participant’s agent to receive any 
notice, including the Financial Services Guide (and any update of that document), that 
the Broker or Computershare is required to provide under the Corporations Act; and 

(xii) it acknowledges that the Share Sale Facility Documents are governed by the laws in 
force in Queensland, and otherwise agrees to these Terms and Conditions. 

11. Subsequent Information 

If any further information relating to the Share Sale Facility is made available by Auswide Bank, 
it will be announced by Auswide Bank to ASX where it may be accessed on ASX’s website 
www.asx.com.au. 

12. Additional information 

Share Sale Facility Participants should note that the price of Auswide Bank Shares is subject to 
change from time to time.  Share Sale Facility Participants may obtain up to date information on 
the latest closing price of Auswide Bank Shares from ASX’s website www.asx.com.au. 

13. Glossary  

ASX means ASX Limited ACN 008 624 691. 

Auswide Bank means Auswide Bank Ltd ACN 087 652 060. 

Auswide Bank Share means a fully paid ordinary share in Auswide Bank. 

Broker means Baillieu Holst Ltd ACN 006 519 393. 

Business Day means a day that is not a Saturday, Sunday, bank holiday or public holiday in 
Queensland. 

Computershare means Computershare Investor Services Pty Limited ACN 078 279 277. 

Corporations Act mean the Corporations Act 2001 (Cth). 

Court means a court of competent jurisdiction under the Corporations Act. 

Effective Date means the date on which the Scheme becomes Effective. 

Financial Services Guide means a financial services guide as defined under section 761A of 
the Corporations Act. 

Implementation Date means the fifth Business Day after the Record Date or such other date 
as is agreed between YCU and Auswide Bank. 

New Auswide Bank Shares means fully paid ordinary shares in Auswide Bank to be issued to 
Scheme participants as part of the Scheme consideration. � � �
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Sale Shares means Auswide Bank Shares which YCU Members are entitled to receive under 
the Scheme but which they elect to sell under the Share Sale Facility. 

Share Sale Facility Participants means the YCU Members who elect to have their New 
Auswide Bank Shares sold by the Broker, in accordance with the terms and conditions of the 
Share Sale Facility. 

Record Date means 5pm (Brisbane time) on the fifth Business Day following the Effective Date 
or such other date (after the Effective Date) as YCU and Auswide Bank may agree in writing. 

Sale Period means the period from 23 May 2016 to 24 June 2016 which, at Auswide Bank’s 
election (subject to obtaining ASIC approval), may be extended for a further period of up to 60 
days if necessary to complete the sale of the New Auswide Shares under the Share Sale 
Facility. 

Scheme means the scheme of arrangement pursuant to Part 5.1 of the Corporations Act 
proposed between YCU and the Scheme Participants as described in clause 4 (Outline of 
Share Scheme) of the Merger Implementation Agreement and set out as Attachment IV 
(Scheme of Arrangement), subject to any alterations or conditions made or required by the 
Court under section 411(6) of the Corporations Act and approved in writing by Auswide Bank 
and YCU. 

Sell Form means the sale instruction form enclosed with the Scheme Booklet and available at 
http://yourinterest.com.au/ycuauswidemerger/ properly completed in accordance with the 
instructions by which a Share Sale Facility Participant instructs the Broker as agent of the 
Share Sale Facility Participant to sell their Sale Shares under the Share Sale Facility. 

Share Sale Facility means this share sale facility offered to eligible YCU Members to sell the 
New Auswide Bank Shares they are eligible to receive as part of their Scheme Consideration if 
the Scheme is implemented. 

Share Sale Facility Documents means these terms and conditions, the Sell Form and any 
associated documents provided or made available in relation to the Share Sale Facility. 

Terms and Conditions means these terms and conditions. 

YCU means Queensland Professional Credit Union Ltd ACN 087 651 045 trading as Your 
Credit Union. 

YCU Member means a member of YCU. 

Personal information may be collected on the Sell Form by Auswide 
Bank and/or others involved in the Share Sale Facility for the purpose of 
the administration of, and the sale of Sale Shares under, the Share Sale 
Facility.  That information may be disclosed between Auswide Bank and 
others involved and their respective related bodies corporate, to external 
service companies such as mail service providers or brokers or as 
otherwise required or permitted by law.  Please contact Auswide Bank 
for details of your personal information held by it or to correct inaccurate 
or out of date information. 
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VIII: Taxation Considerations Report  
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TAXATION REPORT1 
YCU and AUSWIDE BANK MERGER PROPOSAL 

 
PURPOSE OF THE TAXATION REPORT2 
 
This report has been prepared to generally discuss the taxation implications of the merger proposal for 
YCU members, including the implications of the demutualisation process. Whilst the information in the 
report intends to provide a broad coverage of all of the taxation consequences of the merger, individual 
YCU members should consult their independent professional taxation adviser having regard to 
their individual circumstances, including if they wish to sell any New Auswide Bank Shares they 
will receive if the Scheme becomes Effective.  
 
For the purposes of the following summary and the detailed taxation discussion, it is assumed that the 
YCU member is a passive investor and holds their current member share in YCU on capital account. 
Any YCU member that holds their interest in YCU as a share trader or has acquired their interest for the 
purpose of profit making, will need to seek separate taxation advices. 
 
The terms used in this Report are as defined in the Glossary of the Scheme Booklet. 
 
1. OVERVIEW 
 
1.1 SUMMARY OF TAXATION CONSEQUENCES 
 
The merger proposal will be implemented in the following manner: 

(i) YCU will be demutualised as a result of amending YCU’s constitution including permitting the 

shares currently held by YCU members to be transferred;  

If the YCU members ratify the demutualisation resolution, then 
(ii) Pursuant to the merger of YCU and Auswide Bank, YCU members will transfer their YCU 

shares to Auswide Bank in consideration for the receipt of a cash payment and a number of 

Auswide Bank ordinary shares. 

Each stage of the merger implementation arrangement has distinct taxation implications. In summary 
the stages and the taxation consequences are as follows: 
 

(i) Demutualisation: 

The constitutional changes proposed to change the shareholder rights will have no immediate 
taxation consequences for any of the YCU members. 

 
(ii) Merger arrangement 

The taxation implications of the transfer of YCU shares to Auswide Bank will differ for those 
members who acquired their YCU shares pre CGT (prior to 20th September 1985) or post CGT 
(on or after 20th September 1985): 
a. Pre CGT YCU members: 

i. There is no CGT liability resulting from the transfer of the YCU Share to Auswide 

Bank; 

ii. Whilst the transfer of their YCU share for the nominated capital proceeds will 

constitute a CGT Event, any capital gain or capital loss arising from the CGT Event 

to the relevant YCU member will be disregarded. 

iii. The cost base of the Auswide Bank shares received in exchange for the YCU shares 

will be based on the market value of the Auswide Bank at the date of the merger; 

and 

iv. The acquisition date of the Auswide Bank shares will be the merger implementation 

date. 

 

                                                      
1 Brian Richards CTA, RichardsB Pty Ltd, 12 February 2016 
2 Taxation references in this report are made to Income Tax Assessment Act (“ITAA”) of 1936 or 1997. � � �
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b. Post CGT YCU members 

i. The transfer of their YCU share to Auswide Bank will constitute a CGT Event; 

ii. The capital proceeds for the transfer of the YCU share will be the total of the cash 

received and the relevant market value of the Auswide Bank share received; 

iii. The CGT gain will be the difference between the capital proceeds and cost base of 

the YCU share; 

iv. Subject to the next point, the YCU individual member who has held their YCU share 

for at least 12 months will be able to discount the gain by 50% (the discount is also 

available for trusts (50%), complying superannuation funds (33.3%). No discount is 

available for companies); 

v. As some part of the capital proceeds includes the receipt of Auswide Bank shares, 

the YCU shareholder will have the choice to rollover/defer that part of the capital 

gain that is attributable to the receipt of the Auswide Bank shares. In these 

circumstances, YCU Members who elect for the scrip for scrip rollover to apply will 

not pay tax on the exchange of their YCU Share for the Auswide Bank Shares. 

Based on the hypothetical market value of the Auswide Bank share provided in the 

merger implementation document, approximately 48% of the gain may be deferred. 

However the actual proportion of the gain that may be deferred will depend on the 

actual market value of the New Auswide Bank Shares on the merger implementation 

date. 

vi. The Auswide Bank share received will have a deemed cost base equal to: 

��� The market value of the Auswide Bank share if the rollover  is not chosen 

��� The cost base of the YCU share if the rollover is chosen 

 
If the share sale facility is nominated by the YCU member, the sale of their Auswide Bank share will be 
a CGT Event and the CGT consequences will be determined by the difference between the amounts 
received and the deemed cost base of the Auswide Bank share. Any gain will not be reduced by the 
CGT discount if the Auswide Bank share is not held for at least 12 months 
 
For YCU members who have chosen the rollover concession, the deemed acquisition date of the 
Auswide Bank share will be deemed to be the date when the YCU member acquired their YCU share. 
YCU members who are non-residents of Australia will not have any CGT implications arising from the 
merger proposal. Non-residents are only subject to Australian CGT if the asset is taxable Australian 
property.3 YCU shares are not taxable Australian property. 

 
1.2 PARTICIPANTS IN MERGER PROPOSAL 
 
Queensland Professional Credit Union Ltd (“YCU”) and Auswide Bank Ltd (“Auswide Bank”) have 
announced that they intend to merge. Details of the merger proposal is disclosed in the Merger 
Implementation Agreement (dated 22 December 2015) prepared for the respective parties.  
The merger is intended to be completed by 30th June 2016. The implementation date is specified as the 
19th May 2016. Accordingly the taxation implications for the YCU members will be included in the YCU 
member’s taxation returns for the year ended 30th June 2016. 
 
1.3 DEMUTUALISATION OF YCU 
 
The merger proposal is conditional on the demutualisation of YCU. The demutualisation process 
envisages that eligible members of YCU who currently own a member’s share will hold a share interest 
in the demutualised corporate entity, whereby the share will entitle the holder to all of the usual 
shareholder rights, that is voting, income and capital entitlements. As explained in the merger 
implementation agreement “demutualisation” means the demutualisation of YCU from a mutual credit 
union structure to a non-mutual public company owned by shareholders in accordance with the 
Corporations Act. The demutualisation of YCU will be facilitated by specific changes to YCU’s 
constitution. The ramifications of the constitutional changes will only be applicable as from the effective 
date. In practical terms the proposed constitutional changes are intended to facilitate the YCU member 
share having all of the usual ordinary share rights to facilitate the merger. 
 
 

                                                      
3 Division 855 ITAA 1997 � � �
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1.4 MERGER OFFER TO YCU MEMBERS 
Subsequent to the completion of demutualisation process, the merger scheme of arrangement, 
proposes that each YCU member will receive in exchange for their YCU member share: 

• $4,055 in cash; and 

• 696 fully paid ordinary shares in Auswide Bank. 

The implementation agreement further provides that Auswide Bank may establish a sale facility 
arrangement for Eligible YCU Members who nominate to sell their new Auswide Bank Shares received 
in accordance with the merger arrangement. Pursuant to that sale facility arrangement, Auswide Bank 
will sell the YCU member’s New Auswide Bank Shares and pay to the YCU Member the proceeds 
received in accordance with a pre-determined formula. 
 
For the purposes of this taxation report, the financial information provided by the merger documentation 
has been applied to provide the commentary on the taxation implications of the merger proposal. That is 
the capital proceeds will include the market value of the Auswide Bank shares and a cash amount. The 
projected capital proceeds attributable to the merger consideration for the YCU member, is $7,8134, 
however the actual capital proceeds amount will be determined by the market value of the Auswide 
Bank shares as at the merger implementation date. 
 
Nothing in this report is intended to infer the financial endorsement of the proposal or the provision of 
advices concerning the acceptability of the merger arrangement. 
 
2. TAXATION IMPLICATIONS FOR YCU MEMBERS 
 
There are two distinct stages to the proposed merger arrangement and each stage have taxation 
implications for YCU members: 

(i) The demutualisation process whereby the rights attached to YCU members shares are altered 

(Refer to Section 3); and 

(ii) The merger arrangement whereby YCU members will transfer their interests in YCU to 

Auswide Bank in consideration of the receipt of: 

a. A cash amount; and 

b. A parcel of Auswide Bank shares. (refer to Section 4)` 

3.  TAXATION IMPLICATIONS OF THE DEMUTUALISATION OF YCU 
 
3.1 INTRODUCTION  
 
YCU is presently a mutual financial institution that has been providing professional financial services 
since 1967 and accordingly for taxation purposes there might be YCU members who became members 
of YCU prior to the introduction of CGT (20th September 1985). 
YCU is an entity incorporated pursuant to the Corporations Act. 
In accordance with the present constitutional provisions, inter alia: 

• a YCU customer must acquire one member share for a cost of $10; 

• the constitution provides that the member share has limited rights, including: 

o no right to transfer a member share; 

o a single vote at meetings; 

o no entitlement to dividends; 

o participation in the distribution of profits or gains on the winding up of the entity. 

It is proposed that YCU will be demutualised, whereby the rights attached to the YCU member share will 
be altered to principally permit the transfer to Auswide Bank. 
 
To the extent that the demutualised process does not contemplate any extinguishment of existing rights, 
no cancellation of the present member share, the constitutional changes proposed will not have any 
immediate taxation consequences. 
 
3.2 OVERVIEW OF DEMUTUALISATION OF YCU 
It is proposed the YCU’s constitution will be amended which will have the consequence, inter alia of 
enhancing the economic value of the present member share. 
It is not envisaged that the current member share will be cancelled or replaced by another share. 

                                                      
4  Based on the Auswide Bank ASX closing share price on 18 December 2015 of $5.40, � � 	
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From a taxation perspective the issues that arise are whether there are any income tax or CGT 
consequences for the YCU member. In this regard, I have considered whether: 

(i) the economic benefit received by the YCU member could be regarded as a dividend as that 

term is defined by section 6(1) ITAA 1936; 

(ii) the alteration of the share rights causes the direct value shifting provisions (Division 725 ITAA 

1997) to apply; 

(iii) there are any other CGT Events that might apply to the changes to the share rights; and 

(iv) there are any integrity measures that might apply to the proposed demutualisation process. 

Dividend 
Subsection 6(1) ITAA 1936 defines 'dividend' for the purposes of the income tax legislation to include:  

��� any distribution made by a company to any of its shareholders, whether in money or other 

property; and  

��� any amount credited by a company to any of its shareholders as shareholders.  

With the proposed demutualisation process, YCU will not either make a distribution of money or YCU’s 
property to the member shareholders or any amount being credited by YCU to any of its member 
shareholders as shareholders. 
 
Value Shifting Provisions (Division 725 ITAA 1997) 
There are a number of reasons why the value shifting provisions do not apply: 

(i) The direct value shifting rules only apply if there is a shift of value from one shareholder to 

another shareholder as a consequence of a scheme that involves inter alia, an alteration to 

the share rights. There is no shift of value, all members shares are enhanced in economic 

value as a result of the demutualisation process;  

(ii) The direct value shifting rules do not apply unless there is any entity that controls YCU at 

some time during a scheme period.  The proposed changes to the YCU constitution to 

implement the demutualisation scheme is dependent on the YCU membership passing the 

requisite resolution. Each member has one vote and accordingly there is no entity that 

presently controls YCU. 

Other CGT Events 
In the overall context of the demutualisation scheme, the adjustment of share rights do not give rise to 
CGT outcomes because the proposed enhancements merely relate to the bundle of rights comprising 
the shares and the shares do not thereby convert into other interests. 
 
It has been generally accepted that different rights attached to a share are not separate assets and 
accordingly any change to enhance the existing share rights of the YCU members have no CGT 
consequences (refer to taxation ruling TR 94/30). 
 
No CGT event happens to the shareholder's member shares for CGT purposes. While there is a change 
in the form of the original shares, there is no change in their beneficial ownership.  
 
As a further consequence of the proposed demutualisation process, the acquisition date and acquisition 
cost of the YCU share is not impacted. Accordingly, if a member acquired their member share prior to 
20th September 1985 (pre CGT), the share in the demutualised entity will remain as a pre CGT share. If 
a member acquired their member share on or after 20th September 1985 (post CGT), the share in the 
demutualised entity will remain as a post CGT share with its acquisition date referenced to the date 
when the member acquired their original member share. 
 
Integrity measures 
The ITAA provides for a number of integrity measures to negate any taxation benefit received by a 
taxpayer. The general anti-avoidance rule (Part IVA ITAA 1936) is not applicable if the taxpayer’s can 
justifiably demonstrate that the scheme is justified by regard to ordinary commercial  purposes rather 
than a purpose to achieve a tax benefit. 
 
The demutualisation scheme is being implemented solely to facilitate the merger of YCU with Auswide 
Bank. The demutualisation process does not have a tax benefit purpose or if it does such tax benefit is 
incidental. 
 � � �
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Further, as it has been concluded that the benefits of demutualisation will not constitute a dividend, the 
anti-avoidance integrity measures associated with sections 45, 45A, 45B, and 45C ITAA 1936 are not 
applicable. 
 
4.  AUSWIDE BANK MERGER WITH YCU 
 
4.1 Overview 
 
The merger implementation arrangement proposes that Auswide Bank will acquire all of the YCU 
shares held by YCU members and YCU shareholders will receive capital proceeds consisting of: 

• A cash amount; and 

• A certain number of Auswide Bank shares. 

The transfer of YCU shares to Auswide Bank will have varying income tax consequences depending on 
whether the YCU member shareholder is a pre or post CGT shareholder. 
 
4.2 CGT CONSEQUENCES OF AUSWIDE BANK ACQUIRING THE YCU SHARES 
The acquisition of the YCU shares by Auswide Bank constitutes a CGT Event (CGT Event A1) and 
consequently if the capital proceeds received exceeds the YCU shares cost base ($10), the post YCU 
shareholder will have an assessable capital gain. 
 
4.2.1 Pre CGT YCU Shareholder 
For those YCU members who acquired their shares before 20 September 1985 (pre-CGT) any capital 
gain or capital loss arising from the disposal of the YCU share will be disregarded. 
 
For future CGT purposes, the Auswide Bank shares received will have a cost base equal to the market 
value of the Auswide Bank shares at the time of the merger. 
 
4.2.2 Post CGT YCU Shareholder 
Assessable net capital gain to be included in taxation return for the year ended 30th June 2016 
 
Post YCU shareholders will have an assessable capital gain being the excess of the total amount of the 
capital proceeds (approximately $ 7,813, depending on the Auswide Bank share price at the relevant 
time) over the cost base of the YCU share ($10). That is $7,803. 
 
For post YCU members that have been a member for at least 12 months they can reduce the 
assessable capital gain by the CGT discount (Division 115 ITAA 1997) That is, the assessable net gain 
is $3,901.50. Note that the CGT discount is available for individuals or trusts (50%) and complying 
superannuation funds (33.3%). Companies are not entitled to the CGT discount. (See below for further 
possible reductions of the net capital gain by the scrip for scrip rollover concession) 
 
The assessable net capital gains will need to be included in the YCU shareholder’s taxation return for 
the year ended 30th June 2016. Note, that if the YCU shareholder has any current year or carried 
forward capital losses, these losses can be offset against the assessable capital gain. 
 
Capital proceeds 
The capital proceeds5 will be the aggregate of the amounts proposed to be provided by Auswide, 
namely: 

• $4,055 in cash; and 

• The market value of 696 fully paid ordinary shares in Auswide Bank received. The market value 

will be the actual market value on the merger implementation date (Note that as the Scheme 

document examples for illustration purposes the market value of the Auswide Bank shares was 

$5.40, at that time that would be $3,758 for the 696 Auswide bank shares.) 

Based on the foregoing, the expected capital proceeds receivable by the YCU shareholder for the 
“disposal” of their YCU share will be approximately $ 7,813. 
 
 
 
  

                                                      
5 Section 116-20 ITAA 1997 � � �
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Calculation of assessable capital gain 
 
To calculate the assessable capital gain, the amount of capital proceeds received is reduced by the 
deemed cost base of the YCU shares (see above in section 3).   
 
4.3  SCRIP EXCHANGE 
 
All post CGT YCU members will have the opportunity to choose to elect to defer that part of the capital 
gain attributable to exchange of YCU shares with the Auswide Bank shares pursuant to subdivision 124-
M ITAA 1997 (scrip for scrip exchange). 
 
For pre CGT YCU members, the transfer of their YCU share for the nominated capital proceeds will 
constitute a CGT event.  However, any capital gain or capital loss arising to the relevant pre CGT YCU 
member will be disregarded as the subdivision 124-M rollover is not applicable to their share transfer. 
Accordingly, the following comments only apply to the post CGT member shareholders.  
 
Subdivision 124M Rollover – application to a post YCU member 
This subdivision provides each post CGT YCU shareholder with the choice to defer that part of their 
assessable gain generated by the transfer of the YCU shares to Auswide Bank that is attributable to the 
scrip exchange. 
 
That is, that part of the capital gain that is attributable to the cash component of the arrangement cannot 
be deferred. 
 
If the YCU shareholders are to make the above election the nature and terms of the merger share 
exchange must satisfy specific requirements outlined in Subdivision 124M IAA 1997:6 
 
In my opinion the post YCU shareholders are entitled to choose the roll-over relief because the following 
requirements are all satisfied: 

(i) The YCU shareholder exchanges their interest in YCU (that is, the member share) for a 

share(s) in Auswide Bank: 

(ii) the exchange is in consequence of a single arrangement whereby: 

(a) As a consequence of the merger arrangement, Auswide Bank will acquire at least 80% 

of the voting shares in YCU; and 

(b) All members of YCU can participate in the arrangement on substantially the same terms 

for all of the owners of YCU interests  

(iii) as a consequence of the share exchange, the post YCU shareholder would have a capital 

gain, unless they elect to apply the subdivision 124-M rollover; 

(iv) the arrangement satisfies the “arm’s length” dealing test; and 

(v) the YCU shareholder makes an election to apply the subdivision 124-M rollover. There is no 

actual election notice to be completed by the taxpayer. Evidence of the rollover election is 

satisfied by the way in which the YCU shareholder completes their tax return for the year 

ended 30 June 2016. 

It is further noted that YCU has more than 300 members and accordingly, the market value requirement 
and same share right conditions7are not applicable. 
 
Accordingly and based on the information provided in the merger implementation document, 
Subdivision 124- M will be available to the post YCU shareholders to adopt either of the following two 
taxation options: 

(i) Apply subdivision 124-M rollover to disregard that part of the capital gain attributable to the 

scrip exchange. Having regard to the hypothetical values illustrated in the merger 

implementation document, the scrip component represents approximately 48 % of the capital 

proceeds receivable. Accordingly, the YCU shareholder can choose to defer 48% of the 

capital gain; or 

(ii) Choose not to apply subdivision 124-M and bring to account the entire capital gain attributable 

to the transfer of the YCU share to Auswide Bank as an assessable capital gain.  

                                                      
6 Section 124-780 ITAA 1997 
7 Subsection 124-780(4) & (5) � � �
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Based on the hypothetical value of the Auswide Bank shares that forms part of the capital proceeds, the 
capital gain calculation will be for a post YCU shareholder who has held their YCU share for more than 
12 months: 
Capital gain      $ 7,803 
Less (gain attributable to scrip $3758/$7813)  $ 3,753 
Balance gain      $ 4,050 
Division 115 discount (50%)*    $ 2,025 
Assessable net gain     $ 2,025 

*If the YCU shareholder has any capital loss, the loss must be deducted from the balance of the 
gain prior to calculating the Division 115 discount. 
 

If the post YCU member makes the choice to apply the application of the subdivision 124-M rollover, the 
deemed cost base of the Auswide Bank shares for future CGT transactions relating to the Auswide 
Bank shares is determined by the general CGT rules. That is the cost base of the Auswide Bank share 
will be determined in accordance with the cost base modification rules provided by section 112-110, that 
is, the first element of the Auswide Bank share’s cost base is replaced by the YCU share’s cost base at 
the time the Auswide Bank share is acquired. 
 
If the YCU member does not choose to apply subdivision 124-M, in addition to the immediate capital 
gain consequences, for future CGT transactions the cost base of the Auswide Bank shares will be 
deemed to be the market value of the Auswide Bank shares at the time of the exchange. 
 
4.3.1 GST 
The transfer of the YCU members share to Auswide Bank is a financial supply and accordingly, there is 
no GST payable on the share transfer8.  
 
4.3.2 Sale facility arrangement 
For those YCU Members who are unwilling to retain their new Auswide Shares post the merger, as an 
alternative to directly selling their Auswide Bank Shares, once received, on the ASX, Auswide is setting 
up a share sale facility.   
 
Under this Facility, Baillieu Holst (a nominated stockbroking firm) will aggregate all Auswide Bank 
Shares for which Sell Forms are received from YCU Members and then dispose of them on behalf of 
the YCU members in an orderly fashion designed to achieve the maximum price.   
 
Participating YCU Members would then receive their share of the average gross proceeds achieved by 
Baillieu Holst with all brokerage and stamp duty costs being paid by Auswide Bank. 
 
Pursuant to this arrangement, the YCU member who takes advantage of this arrangement, will have the 
following taxation consequences: 
 

(i) For all YCU members: 

The decision to participate in the sale facility arrangement does not alter the taxation implications of 
either the demutualisation or the merger arrangement discussed above; 
 

(ii) For pre CGT YCU members 

As has been stated above, on receipt of the Auswide Bank shares pursuant to the merger arrangement 
and the scrip exchange, there are no immediate CGT consequences as the YCU shares are pre CGT. 
 
The Auswide Bank shares received by the YCU member are deemed to have a cost base equal to the 
market value of the Auswide Bank shares at the time of the share exchange. The acquisition date of the 
Auswide Bank shares will be the implementation merger date. 
 
Consequently, if the Auswide Bank shares are sold pursuant to the facility arrangement, this represents 
a separate CGT Event and the capital proceeds received by the YCU members in respect of their 
Auswide Bank shares will be compared to the deemed cost base to determine whether they have either 
a capital gain or a capital loss. As the Auswide Bank share have not been held for at least 12 months, 
the CGT discount is not available. 
 

                                                      
8 GST Regulation 40-5.09 � � �
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(iii) For post CGT YCU members 

For those post CGT YCU members who have received the Auswide Bank shares, the CGT 
consequences will be as follows, where they take advantage of the share facility arrangement: 

(a) If the YCU member has not elected to use the scrip for scrip rollover relief, the CGT 

consequences will be as follows: 

• Because the YCU member has not elected the scrip for scrip rollover relief, the 

Auswide Bank shares received are deemed to have a cost base equal to the 

market value of the Auswide Bank shares at the time of the exchange; 

• The acquisition date of the Auswide Bank shares will be the implementation 

merger date; 

• The sale of the Auswide Bank shares via the share facility arrangement is a 

CGT Event; 

• The amount received by the YCU member pursuant to the share sale facility 

arrangement will be treated as the capital proceeds for the sale of their 

Auswide Bank Shares; 

• The capital proceeds received via the share sale facility is compared to the 

deemed cost base of the Auswide Bank shares to determine whether there is 

either a capital gain or a capital loss; 

• The gain will not be reduced by the CGT discount as the Auswide Bank share 

has not been held for at least 12 months. 

 

(b) If the YCU member has elected to use the scrip for scrip rollover election to defer the 

gain attributable to the scrip exchange, the CGT consequences are as follows: 

• As the YCU member has elected to apply the scrip for scrip rollover election, 

the Auswide Bank shares are deemed to have a cost base equal to the cost 

base of their original YCU shares; 

• The acquisition date of the Auswide Bank share is deemed to be the date 

when the YCU member acquired their original YCU share; 

• The sale of the Auswide Bank shares via the share facility arrangement is a 

CGT Event; 

• The capital proceeds received pursuant to the share sale facility arrangement 

will be the capital proceeds for the sale of their Auswide Bank Shares; 

• The capital proceeds received for the sale if the Auswide Bank shares via the 

share sale facility is compared to the deemed cost base of the Auswide Bank 

shares to determine whether there is either a capital gain or a capital loss; 

• If the YCU member is deemed to have held their Auswide Bank share for more 

than 12 months, the capital gain made on the sale of the Auswide Bank shares 

via the share sale facility arrangement will be reduced by the CGT discount of 

50%, if the share is held by an individual or a trust, or 33 1/3rd if held by a 

complying superannuation fund. 

 
5. AUSWIDE BANK DIVIDENDS 
Auswide Bank’s prior dividend history shows that all recent year dividend payments have been fully 
franked. Whilst there is no representation in the merger proposal concerning the payment of future 
dividends, for the purposes of explanation, if Auswide Bank does pay a dividend the following taxation 
implications will apply to the shareholder. 
 
As the Income Tax law currently provides, when a corporate entity pays a dividend to its Australian 
shareholders, the amount of the dividend received plus the franking credit are included in the 
shareholder’s assessable income. The franking credit is then allowed as an offset against the 
shareholder’s tax liability. For Individual shareholders who receive the dividend directly or indirectly (for 
example via a trust or a partnership), if the franking credits exceed the taxpayer’s tax liability on their 
taxable income, the excess franking credits are refundable. 
  

� � �
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For example: 
Fully franked dividend amount    $70 
Franking credits     $30 
Assessable Income    $100 
If the taxpayer’s tax applicable to the dividend is for example 20%   
Tax applicable      $20 
Less Franking credit offset   $30 
Excess – tax refund    $10. 
 
  

� � �
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GLOSSARY, DEFINITIONS AND INTERPRETATION 

The following is a glossary of certain terms used in this Scheme Booklet. 

ACCC means the Australian Competition and Consumer Commission. 

ADI means an Authorised Deposit-taking Institution under the Banking Act.  

APRA means the Australian Prudential Regulation Authority. 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited ACN 008 624 691 or the Australian Securities 
Exchange as the context requires. 

ASX Listing Rules means the listing rules of the ASX from time to time as modified by any 
express written waiver or exemption given by the ASX. 

Auswide Bank  means Auswide Bank Ltd ACN 087 652 060. 

Auswide Bank Board means the board of directors of Auswide Bank. 

Auswide Bank 
Directors 

means a member of the Auswide Bank Board.  

Auswide Bank Group means Auswide Bank and its subsidiaries. 

Auswide Bank 
Information 

means the information contained in the letter from the Chairman of Auswide 
Bank, and the information regarding Auswide Bank and its Related Bodies 
Corporate included in Sections 7 and 8.1-8.4 of this Scheme Booklet. 

Auswide Bank 
Material Adverse 
Change 

has the meaning given to it in the Merger Implementation Agreement. 

Auswide Bank 
Prescribed Event 

has the meaning given to it in the Merger Implementation Agreement. 

Auswide Bank 
Shareholders 

means each person who is registered in the Auswide Bank register from 
time to time as the holder of an Auswide Bank Share. 

Auswide Bank Share means a fully paid ordinary share in Auswide Bank. 

Banking Act means the Banking Act 1959 (Cth).  

Broker means Baillieu Holst ACN 006 519 393, the person appointed by Auswide 
Bank to sell or facilitate the transfer of the New Auswide Bank Shares on 
behalf of Ineligible Foreign Members and Share Sale Facility Participants, 
and includes any custodian acting on behalf of such person(s). 

Business Day means a day that is not a Saturday, Sunday, bank holiday or public holiday 
in Queensland. 

CGT means capital gains tax 

Competing 
Transaction 

has the meaning given to it in the Merger Implementation Agreement. � � �
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Constitutional 
Amendments 

means the proposed amendments to the YCU Constitution to give effect to 
the Demutualisation, and as set out in Section 15.5.  

Constitutional 
Amendment 
Resolution 

the special resolution of YCU Members required to give effect to the 
Constitutional Amendments.  

Corporations Act means the Corporations Act 2001 (Cth). 

Corporations 
Regulations 

means the Corporations Regulations 2001 (Cth). 

Court means a court of competent jurisdiction under the Corporations Act. 

Deed Poll means the deed poll dated 26 February 2016 executed by Auswide Bank 
whereby, among other things, Auswide Bank covenants to carry out its 
obligations under the Scheme, as set out in Attachment III (Deed Poll). 

Demutualisation the demutualisation of YCU under Part 5 of Schedule 4 to the Corporations 
Act required to give effect to the Merger Proposal whereby, amongst other 
things, the Constitutional Amendment Resolution is passed. 

Demutualisation 
Disclosure 
Statement 

means Section 15 of the Scheme Booklet and such other information in the 
Scheme Booklet which are incorporated by reference into that section.  

Demutualisation 
Meeting 

means the meeting to consider and, if thought fit, pass the Constitutional 
Amendment Resolution. 

Effective when used in relation to the Scheme, means the coming into effect, 
pursuant to section 411(10) of the Corporations Act, of the order of the 
Court made under sections 411(4)(b) and 411(6) in relation to the Scheme. 

Effective Date when used in relation to the Scheme, means the date on which the Scheme 
becomes Effective. 

End Date means 30 June 2016 or such other date as is agreed between YCU and 
Auswide Bank. 

Exclusivity Period has the meaning given to it in the Merger Implementation Agreement.  

Explanatory 
Statement 

means the contents of this Scheme Booklet which explain the scheme of 
arrangement to implement the Merger Proposal as required by Section 411 
of the Corporations Act. 

Foreign YCU 
Member 

means a YCU Member: 

• who is (or is acting on behalf of) a citizen or resident of a 
jurisdiction other than residents in Australia and its external 
territories; or 

• who is recorded in the YCU Register at the Record Date as 
having a registered address outside Australia and its 
external territories or who is acting on behalf of such person. 

FSSA means the Financial Sector (Shareholdings) Act 1998 (Cth). 

FY means financial year.  

 � � �
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Governmental 
Agency 

means any foreign or Australian government or governmental, semi-
governmental, administrative, fiscal or judicial body, department, 
commission, authority, tribunal, agency or entity, or any minister of the 
Crown in right of the Commonwealth of Australia or any state. 

GST has the meaning given to it in the A New Tax System (Goods and Services 
Tax) Act 1999 (Cth). 

Implementation means the implementation of the Scheme on the Implementation Date, so 
that all YCU Shares are transferred to Auswide Bank, such that YCU 
becomes a wholly owned subsidiary of Auswide Bank.  

Implementation Date means the fifth Business Day after the Record Date or such other date as is 
agreed between YCU and Auswide Bank. 

Independent Expert means Lonergan Edwards & Associates. 

Independent 
Expert’s Report 

means the report of the Independent Expert as set out in Attachment I 
(Independent Expert’s Report). 

Ineligible Foreign 
Member 

means a Foreign YCU Member, unless YCU and Auswide Bank determine 
that: 

(a) it is lawful and not unduly onerous or unduly impracticable to issue 
that Foreign YCU Member with New Auswide Bank Shares under 
the Scheme; and 

(b) it is lawful for that Foreign YCU Member to participate in the 
Scheme by the law of the relevant place outside Australia and its 
external territories, 

as described in section 4.6. 

Merger Conditions means the conditions precedent to the Merger Proposal as set out in 
Section 14.7 of the Scheme Booklet and clause 3 of the Merger 
Implementation Agreement. 

Merged Entity means the combined corporate group of Auswide Bank and YCU and each 
of their Related Bodies Corporate following Implementation. 

Merged Entity Board means the board of directors of the Merged Entity, being the current 
members of the Auswide Bank Board.  

Merger 
Implementation 
Agreement 

means the Merger Implementation Agreement dated 22 December 2015 
between YCU and Auswide Bank, as set out in Attachment II (Merger 
Implementation Agreement). 

Merged Entity 
Information 

means the information concerning the Merged Entity appearing in this 
Scheme Booklet.  

Merger Proposal means the proposed Demutualisation of YCU and Scheme of Arrangement 
between Auswide Bank and YCU whereby Auswide Bank proposes to 
acquire all of the YCU Shares in exchange for 696 New Auswide Bank 
Shares and $4,055 cash, for each fully paid YCU Share, such that following 
Implementation, YCU will become a wholly owned subsidiary of Auswide 
Bank. 

MRM means Mortgage Risk Management Pty Ltd ABN 99 082 740 010. � � �
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NCD means a negotiable certificate of deposit, which is a short term security 
typically issued by an ADI to a larger institutional investor in order to raise 
funds.  

New Auswide Bank 
Shares 

means fully paid ordinary shares in Auswide Bank to be issued to Scheme 
Participants as part of the Scheme Consideration. 

Notice of 
Demutualisation 
Meeting 

means the notice of Demutualisation Meeting contained in Attachment VI 
(Notice of Demutualisation Meeting). 

Notice of Scheme 
Meeting 

means the notice of Scheme Meeting contained in Attachment V (Notice of 
Scheme Meeting). 

Offer Period means the period during which YCU Members will be able to elect to 
participate in the Share Sale Facility, which will be from 10 May 2016 to 23 
May 2016 inclusive. 

Proxy Forms means one or both of the Proxy Form for the Demutualisation Meeting and 
the Proxy Form for the Scheme Meeting. 

Proxy Form for the 
Demutualisation 
Meeting 

means the proxy form for the Demutualisation Meeting accompanying this 
Scheme Booklet. 

Proxy Form for the 
Scheme Meeting 

means the proxy form for the Scheme Meeting accompanying this Scheme 
Booklet. 

Record Date means 5pm (Brisbane time) on the fifth Business Day following the Effective 
Date or such other date (after the Effective Date) as YCU and Auswide 
Bank may agree in writing. 

Regulatory Authority includes a Governmental Agency, any regulatory organisation established 
under statute. 

Reimbursement 
Amount 

means $750,000. 

Related Body 
Corporate 

has the meaning given to it in the Corporations Act. 

Requisite Majority means:  

• in relation to the Scheme Resolution , the resolution being passed 
by:  

• a majority in number (more than 50%) of YCU Members, 
who are present and voting at the Scheme Meeting, either in 
person or by proxy, attorney or, in the case of corporate YCU 
Members, by its duly appointed corporate representative; 
and  

• at least 75% of the total number of votes cast on the Scheme 
Resolution. 

• in relation to the Constitutional Amendment Resolution, the 
resolution being passed by at least 75% of the votes cast by YCU 
Members entitled to vote on the Constitutional Amendment 
Resolution.  

Representatives has the meaning given to it in the Merger Implementation Agreement.  � � 	
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Resolutions means the resolutions to be voted on by YCU Members at the Scheme 
Meeting and the Demutualisation Meeting as set out in the Notice of 
Scheme Meeting and the Notice of Demutualisation Meeting. 

Returning Officer means Computershare Investor Services Pty Limited. 

Sale Period means the period from 23 May 2016 to 24 June 2016 (inclusive) which, at 
Auswide Bank’s election (subject to obtaining ASIC approval), may be 
extended for a further period of up to 60 Business Days if necessary to 
complete the sale of the Auswide Shares under the Share Sale Facility. 

Scheme means the scheme of arrangement pursuant to Part 5.1 of the Corporations 
Act proposed between YCU and the Scheme Participants as described in 
clause 4 (Outline of Share Scheme) of the Merger Implementation 
Agreement and set out as Attachment IV (Scheme of Arrangement), subject 
to any alterations or conditions made or required by the Court under section 
411(6) of the Corporations Act and approved in writing by Auswide Bank 
and YCU. 

Scheme Booklet means this booklet containing, among other things, the Explanatory 
Statement for the Scheme, the Independent Expert’s Report, a copy of the 
Merger Implementation Agreement, the Notice of the Scheme Meeting,  the 
Demutualisation Disclosure Statement and the Notice of Demutualisation 
Meeting. 

Scheme 
Consideration 

means 696 New Auswide Bank Shares and $4,055 cash to be issued to 
eligible YCU Members in respect of each fully paid YCU Share held as at 
the Record Date. 

Scheme Meeting means each meeting to be convened by the Court pursuant to the Scheme. 

Scheme of 
Arrangement 

a statutory procedure that is used to enable one company to acquire 
another company. 

Scheme Participant means each person who is recorded in the YCU Register as the holder of a 
YCU Share as at the Record Date. 

Scheme Resolution means the special resolution of YCU Members to approve the Scheme at 
the Scheme Meeting.  

Second Court Date means the first day of hearing of an application made to the Court for an 
order pursuant to sections 411(4)(b) and 411(6) of the Corporations Act 
approving the Scheme, or if the application is adjourned for any reason, the 
first day on which the adjourned application is heard. 

Second Court 
Hearing 

means the hearing of the application made to the Court for an order 
pursuant to sections 411(4)(b) and 411(6) of the Corporations Act approving 
the Scheme. 

Section means a section of this Scheme Booklet. 

Sell Form the form enclosed with this Scheme Booklet and available online at 
http://yourinterest.com.au/ycuauswidemerger/ for you to complete if YCU 
Members want to participate in the Share Sale Facility. 

Share Sale Facility the facility under which Scheme Participants may elect to sell the Auswide 
Bank Shares they are eligible to receive as part of their Scheme 
Consideration if the Scheme and the Merger Proposal are implemented. � � �



 

 Queensland Professional Credit Union Ltd  Scheme Booklet  

 

 

Share Sale Facility 
Participants 

means the YCU Members who elect to have their New Auswide Bank 
Shares sold by the Broker, in accordance with the terms and conditions of 
the Share Sale Facility.  

Superior Proposal means a bona fide Competing Transaction which the YCU Board, acting in 
good faith, determines is: 

(a) reasonably capable of being completed taking into account all 
aspects of the Competing Transaction; and 

(b) more favourable to YCU Members than the Scheme, taking into 
account all terms and conditions of the Competing Transaction. 

YCU means Queensland Professional Credit Union Ltd ACN 087 651 045 trading 
as YCU Your Credit Union. 

YCU Board means the board of directors of YCU. 

YCU Constitution means the constitution of YCU. 

YCU Directors means the directors of YCU. 

YCU Information means the information regarding YCU, other than the Auswide Bank 
Information, contained in the Scheme Booklet.  

YCU Information 
Line 

means the information line number being 07 3020 5423, which has been 
established by YCU in relation to the Merger Proposal.  

YCU Managing 
Director 

means the managing director of YCU. 

YCU Material 
Adverse Change 

has the meaning in clause 1.1 of the Merger Implementation Agreement. 

YCU Member means a member of YCU. 

YCU Prescribed 
Event 

has the meaning in clause 1.1 of the Merger Implementation Agreement. 

YCU Register means the register of shareholders maintained by YCU in accordance with 
the Corporations Act. 

YCU Share means the member share held by each YCU Member. 

 

Interpretation 

In this Scheme Booklet (other than the Attachments): 

(i) except as otherwise provided, all words and phrases used in this Scheme Booklet have the 
meanings (if any) given to them by the Corporations Act; 

(ii) headings are for ease of reference only and will not affect the interpretation of this Scheme 
Booklet; 

(iii) words importing the singular, where the context requires, include the plural and vice versa and 
words importing any gender include all genders.  A reference to a person includes a reference 
to a corporation; � � �
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(iv) all dates and times are Brisbane, Australia times; 

(v) all data contained in charts, graphs and tables is based on information available at the date of 
this Scheme Booklet, unless otherwise stated; 

(vi) all numbers are rounded unless otherwise indicated;  

(vii) a reference to $, A$, AUD and cents is to Australian currency, unless otherwise stated; and 

(viii) a reference to a Section or Attachment is to a Section or Attachment of this Scheme Booklet, 
unless stated otherwise. 

Business Day 

Where the day on or by which any thing is to be done is not a Business Day, that thing must be done on 
or by the next Business Day. 
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CORPORATE DIRECTORY 

 

Company 
Queensland Professional Credit Union Ltd ACN 087 651 045 
trading as YCU Your Credit Union 
Australian Financial Services Licence 239562 
Australian Credit Licence 239562 

Directors 
Gordon Rutherford (Chairman) 
John Strachan (Deputy Chairman)  
Stephen Barnard (Managing Director)  
Allan Richardson 
Chris Johnson 
Heather Hansen 
  
Company secretary 
Stephen Barnard 

Registered office 
Level 5, Sarina Russo River Centre 
100 Eagle Street, Brisbane Q 4000  
 
Telephone  Freecall 1800 172 054 
Facsimile (07) 3020 5495 
Mail   GPO Box 444 Brisbane QLD 4001 
Email  contact@ycu.com.au 
Website  www.ycu.com.au 

YCU Information line 

(07) 3020 5423 

Proxy submission website 

http://yourinterest.com.au/ycuauswidemerger 

Auditors 
Ernst & Young 
111 Eagle Street 
Brisbane QLD 4000 

Legal adviser 
Bright Corporate Law 
Level 20, 300 Queen Street 
Brisbane QLD 4000 
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