NOTICE OF ANNUAL GENERAL MEETING
Notice is given that the Annual General Meeting of shareholders of EUMUNDI GROUP LIMITED
ACN 010 947 476 (“Company”) will be held at Hopgood Ganim Presentation Room, Level 7,
Waterfront Place, 1 Eagle Street, Brisbane Qld at 11.00 am on Friday, 22 November 2013.
AGENDA
ORDINARY BUSINESS
1

Financial Reports

To receive and consider the Financial Report of the Company and its controlled entities and the
reports of the Directors and Auditors for the financial year ended 30 June 2013.
Terms used in this Notice of Meeting are defined in the “Interpretation” section of the accompanying
Explanatory Notes
2

Remuneration Report

To consider, and if thought fit, pass the following Advisory Resolution:
“That the Remuneration Report, which forms part of the Directors’ Report for the year ended 30 June
2013, be adopted.”
Voting:
The vote on this Resolution 2 is advisory only and does not bind the Directors or the Company.
Voting Restriction pursuant to Section 250R(4) of the Corporations Act
A vote on this Resolution 2 must not be cast (in any capacity) by or on behalf of either of the following
persons:
(a) a member of the Key Management Personnel details of whose remuneration are included in the
Remuneration Report; or
(b) a Closely Related Party of such a member.
However, the above persons may cast a vote on Resolution 2 if:
(a) the person does so as a proxy; and
(b) the vote is not cast on behalf of a member of the Key Management Personnel details of whose
remuneration are included in the Remuneration Report or a Closely Related Party of such a
member; and
(c) either:
(i)

the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on the
Resolution; or

(ii) the voter is the chair of the meeting and the appointment of the chair as proxy:
(1) does not specify the way the proxy is to vote on the resolution; and
(2) expressly authorises the chair to exercise the proxy even if the resolution is connected directly or
indirectly with the remuneration of a member of the Key Management Personnel of the Company.
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3

Re-election of Director – Mr Vernon Alan Wills

To consider, and if thought fit, pass the following resolution, as an Ordinary Resolution of the
Company:
“That in accordance with the Company’s Constitution, Mr Vernon Alan Wills, who retires in
accordance with the Company’s Constitution and, being eligible for re-election offers himself for reelection, be re-elected as a Director of the Company.”
GENERAL BUSINESS
To consider any other business as may be lawfully put forward in accordance with the Constitution of
the Company.
By Order of the Board

Leni Stanley
Company Secretary
11 October 2013
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EXPLANATORY NOTES
These Explanatory Notes have been prepared for the information of Shareholders in connection with
the business to be conducted at the Annual General meeting to be held on 22 November 2013.
These Explanatory Notes form part of and should be read in conjunction with the accompanying
Notice. A number of words and terms used in these Explanatory Notes have defined meanings,
which are set out at the end of these Explanatory Notes.
Resolution 1 - Remuneration Report
The Board has submitted its Remuneration Report to Shareholders for consideration and adoption by
way of a non-binding advisory resolution.
The Remuneration Report is set out in the Directors’ Report section of the Annual Report. The
Report:
•

explains the Board’s policy for determining the nature and amount of remuneration of executive
directors and senior executives of the Company;

•

explains the relationship between the Board’s remuneration policy and the Company’s
performance;

•

sets out remuneration details for each Director and the most highly remunerated senior
executives of the Company; and

•

details and explains any performance conditions applicable to the remuneration of executive
directors and senior executives of the Company.

A reasonable opportunity will be provided for discussion of the Remuneration Report at the Meeting.
Members of the Key Management Personnel and their proxies and Closely Related Parties are
restricted from voting on a resolution put to Shareholders that the Remuneration Report of the
Company be adopted (Voting Restriction). Key Management Personnel are those persons having
authority and responsibility for planning, directing and controlling the activities of the entity, directly or
indirectly, including any director (whether executive or otherwise) of that entity.
The Voting Restriction does not apply where:
(a)

the Chairperson or any other member of the Key Management Personnel is appointed in
writing (by a Shareholder who is not a member of the Key Management Personnel or a
Closely Related Party of Key Management Personnel) as a proxy with specific instructions on
how to vote on a resolution to adopt the remuneration report of the Company; or

(b)

the Chairperson is appointed in writing (by a Shareholder who is not a member of the Key
Management Personnel or a Closely Related Party of Key Management Personnel) as a
proxy with no specific instructions on how to vote on a non-binding shareholder vote on
remuneration, where the Shareholder provides express authorisation for the Chairperson to
do so.

Shareholders should be aware that any undirected proxies given to the Chairperson will be cast by
the Chairperson and counted in favour of Resolution 1, subject to compliance with the Corporations
Act. A vote on this resolution is advisory only and does not bind the Directors or Company.
The Board unanimously recommends that Shareholders vote in favour of adopting the Remuneration
Report.
3

Resolution 2 - Re-election of Director – Mr V A Wills
Mr Vernon Alan Wills has been a Director of Eumundi Group Limited since September 2004 and is
Chairman of the Audit Committee.
Mr Wills has an extensive background in areas of investment and finance in a broad range of
industries including property, mining, IT and education, and is currently Executive Officer and
Managing Director of Site Group Ltd. Mr Wills was previously Chair of Dark Blue Sea Ltd, Deputy
Chair of Queensland Government’s Major Sports Facilities Authority, Director of CITEC, Careers
Australia Limited, Go-Talk Pty Ltd and Greg Norman Golf Foundation and served on the National
Competition Policy – Queensland Liquor Review.
With the exception of Mr Wills, who does not make any recommendation in respect of this resolution,
all Directors support Mr Wills’ re-election as a Director and recommend that shareholders vote in
favour of this resolution.
The Chairperson intends to vote all undirected proxies in favour of Resolution 2.
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VOTING ENTITLEMENT
For the purposes of determining voting entitlements at the Meeting, Shares will be taken to be held
by the persons who are registered as holding the Shares at 7.00pm (Sydney time) on Wednesday 20
November 2013. Accordingly, transactions registered after that time will be disregarded in
determining entitlements to attend and vote at the Meeting.
PROXIES
A proxy form is attached to this Notice.
If you are entitled to attend and vote at this Annual General Meeting, you may appoint:
•
•

a person (“person” can be an individual or a body corporate); or
if the shareholder is entitled to cast two or more votes at the meeting, two persons,

as your proxy or proxies to attend and vote for you at the meeting. A proxy need not be a
Shareholder.
Any undirected proxies on a given item may be voted by the appointed proxies as they choose,
subject to the restrictions set out in the voting exclusion statements in this Notice.
The Company must receive at least 48 hours (ie. by 11.00 am (Brisbane time) on Wednesday 20
November 2013) before the meeting:
•
•

your completed proxy form; and
if you sign under power of attorney or corporate representative, that power of attorney or
corporate representative appointment or a certified copy of it.

Any proxy form received after this deadline (including at the Annual General Meeting) will be invalid.
The proxy form (and any authority appointing an attorney or corporate representative) must be:
•
•

sent by post to Computershare Investor Services Pty Limited, GPO 242, Melbourne Victoria
3001; or
sent by fax to Computershare Investor Services Pty Limited on 1800 783 447 ( or if outside
Australia: +61 3 9473 2555.

BODY CORPORATE REPRESENTATIVES
Any corporation wishing to appoint a person to act as representative at the Annual General Meeting
may do so by providing that person with a certificate authorising the person to act as the
corporation’s representative in accordance with the corporation’s constitution. Where a person has
previously been appointed to act as a representative of a body corporate, the certificate appointing
that person is not required to be produced to the Company prior to the meeting where:
•
•
•

the certificate appointing the representative has been previously produced to the Company;
the representative is entitled to attend the meeting on the basis of the same certificate
(without amendment or extension); and
the certificate is otherwise valid.
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INTERPRETATION
Annual General Meeting or Meeting means the annual general meeting of the Company to
be held on 22 November 2013 (or any adjournment or postponement of that meeting).
ASIC means the Australian Securities and Investments Commission.
Board means the board of Directors of the Company.
Chair or Chairperson means the chairperson of the Board from time to time and includes an
acting Chairperson.
Closely Related Party (as defined in the Corporations Act) of a member of the Key
Management Personnel for an entity means:
(a)

a spouse or child of the member; or

(b)

a child of the member’s spouse; or

(c)

a dependant of the member or the member’s spouse; or

(d)
anyone else who is one of the member’s family and may be expected to influence the
member, or be influenced by the member, in the member’s dealings with the entity; or
(d)

a company the member controls; or

(f)

a person prescribed by the regulations made under the Corporations Act.

Company means Eumundi Group Limited ACN 010 947 476.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the directors of the Company.
Explanatory Memorandum means the explanatory memorandum to the Notice.
Key Management Personnel has the definition given in the accounting standards as those
persons having authority and responsibility for planning, directing and controlling the activities
of the entity, directly and indirectly, including any director (whether executive or otherwise) of
that entity.
Notice means the notice convening the Meeting.
Proxy Form means the proxy form accompanying this Notice.
Remuneration Report means that part of the report of the Directors for the financial year
ended 30 June 2013 dealing with the remuneration of Key Management Personnel included in
accordance with section 300A of the Corporations Act.
Shareholder means a holder of ordinary shares in the Company.
Shares means ordinary fully paid shares in the issued capital of the Company.
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