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IOT GROUP LIMITED - NOTICE OF GENERAL MEETING 

Notice is given that the General Meeting of Shareholders of IOT Group Limited (ACN 140 475 921) (IOT or the 
Company) will be held at the Company’s offices at Suite 902, Level 9, 100 William Street, East Sydney NSW 
2011 on 19 July 2018 at 11:00AM (Sydney time). 

BUSINESS OF THE MEETING 

1. RESOLUTION 1 – RATIFICATION OF PRIOR ISSUE – 44,444,444 TRANCHE 1 SHARES  

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an 
ordinary resolution: 

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, Shareholders ratify 
the issue of 44,444,444 Shares on the terms and conditions set out in the Explanatory 
Statement.” 

2. RESOLUTION 2 – PLACEMENT – TRANCHE 2 SHARES  

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an 
ordinary resolution: 

“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, approval is given for 
the Company to issue the Tranche 2 Shares on the terms and conditions set out in the 
Explanatory Statement.” 

3. RESOLUTION 3 – PLACEMENT – OPTIONS – ROYALTI BLOCKCHAIN GROUP PTY LTD 

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an 
ordinary resolution: 

“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, approval is given for 
the Company to issue 10,000,000 Options on the terms and conditions set out in the 
Explanatory Statement.” 

4. RESOLUTION 4 – PLACEMENT – UP TO 150,000,000 SHARES  

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an 
ordinary resolution: 

“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, approval is given for 
the Company to issue up to 150,000,000 Shares on the terms and conditions set out in the 
Explanatory Statement.” 

5. RESOLUTION 5 – PLACEMENT – UP TO 22,500,000 SHARES  

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an 
ordinary resolution: 

“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, approval is given for 
the Company to issue up to 22,500,000 Shares on the terms and conditions set out in the 
Explanatory Statement.” 

 
Dated: 14 June 2018 

By order of the Board 

 

RON HOLLANDS 
COMPANY SECRETARY 
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ELIGIBILITY TO VOTE 

The business of the Meeting affects your shareholding and your vote is important. 

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to how they should vote, they 
should seek advice from their professional advisers prior to voting. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 (Cth) that 
the persons eligible to vote at the Meeting are those who are registered Shareholders at 11:00AM (AEDT) on 17 
July 2018. 

 

Voting in person 

To vote in person, attend the Meeting at the time, date and place set out above.   

Voting by proxy 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in accordance 
with the instructions set out on the Proxy Form. 

In accordance with section 249L of the Corporations Act, Shareholders are advised that: 

 each Shareholder has a right to appoint a proxy; 

 the proxy need not be a Shareholder of the Company; and 

 a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the 
proportion or number of votes each proxy is appointed to exercise.  If the member appoints 2 proxies 
and the appointment does not specify the proportion or number of the member’s votes, then in 
accordance with section 249X(3) of the Corporations Act, each proxy may exercise one-half of the 
votes. 

Shareholders and their proxies should be aware that changes to the Corporations Act made in 2011 mean that: 

 if proxy holders vote, they must cast all directed proxies as directed; and 

 any directed proxies which are not voted will automatically default to the Chair, who must vote the 
proxies as directed. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the Company 
Secretary on +61 2 8318 7724. 

VOTING PROHIBITIONS AND EXCLUSIONS 

Resolution 1 – Ratification of Prior Issue – Tranche 1 Shares 

Voting Exclusion:  The Company will disregard any votes cast in favour of the Resolution by or on behalf of a 

person who participated in the issue (namely Talk To Geoffrey Pty Limited) or any associates of those persons.  
However, the Company need not disregard a vote if it is cast by a person as a proxy for a person who is entitled 
to vote, in accordance with the directions on the Proxy Form; or, it is cast by the person chairing the meeting as 
proxy for a person who is entitled to vote, in accordance with a direction on the Proxy Form to vote as the proxy 
decides. 

Resolution 2 – Placement – Tranche 2 Shares 

Voting Exclusion:  The Company will disregard any votes cast in favour of the Resolution by or on behalf of a 

person who is expected to participate in, or who will obtain a material benefit as a result of, the proposed issue 
(except a benefit solely by reason of being a holder of ordinary securities in the Company), namely Talk To 
Geoffrey Pty Limited, or an associate of that person (or those persons).  However, the Company need not 
disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the 
directions on the Proxy Form; or, it is cast by the person chairing the meeting as proxy for a person who is entitled 
to vote, in accordance with a direction on the Proxy Form to vote as the proxy decides. 

Resolution 3 – Placement – Options – Royalti Blockchain Group Pty Ltd 

Voting Exclusion:  The Company will disregard any votes cast in favour of the Resolution by or on behalf of a 

person who is expected to participate in, or who will obtain a material benefit as a result of, the proposed issue 
(except a benefit solely by reason of being a holder of ordinary securities in the Company), namely Royalti 
Blockchain Group Pty Ltd, or an associate of that person (or those persons).  However, the Company need not 
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disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the 
directions on the Proxy Form; or, it is cast by the person chairing the meeting as proxy for a person who is entitled 
to vote, in accordance with a direction on the Proxy Form to vote as the proxy decides. 

Resolution 4 – Placement – Up to 150,000,000 Shares  

Voting Exclusion:  The Company will disregard any votes cast in favour of the Resolution by or on behalf of a 

person who is expected to participate in, or who will obtain a material benefit as a result of, the proposed issue 
(except a benefit solely by reason of being a holder of ordinary securities in the Company), or an associate of that 
person (or those persons).  However, the Company need not disregard a vote if it is cast by a person as a proxy 
for a person who is entitled to vote, in accordance with the directions on the Proxy Form; or, it is cast by the 
person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a direction on the 
Proxy Form to vote as the proxy decides. 

Resolution 5 – Placement – Up to 22,500,000 Shares  

Voting Exclusion:  The Company will disregard any votes cast in favour of the Resolution by or on behalf of a 

person who is expected to participate in, or who will obtain a material benefit as a result of, the proposed issue 
(except a benefit solely by reason of being a holder of ordinary securities in the Company), namely Sirius Capital 
Pty Ltd or an associate of that person (or those persons).  However, the Company need not disregard a vote if it 
is cast by a person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy 
Form; or, it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance 
with a direction on the Proxy Form to vote as the proxy decides. 
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EXPLANATORY STATEMENT 

This Explanatory Statement has been prepared to provide information which the Directors believe to be material 
to Shareholders in deciding whether or not to pass the Resolutions. 

1. BACKGROUND TO RESOLUTIONS 

As announced on 10 May 2018, the Company entered into a share subscription agreement with Talk 
To Geoffrey Pty Limited (ACN 167 564 141) (TTG) on 8 May 2018, pursuant to which TTG has agreed 
to subscribe for 19.5% of the issued capital of the Company (Subscription Agreement).   

Pursuant to the Subscription Agreement, the Company has agreed to: 

(a) issue 70,000,000 Shares at an issue price of $0.0045 to raise $315,000 (Tranche 1 
Shares); and 

(b) issue such number of Shares that would result in TTG holding that number of Shares which 
is equal to 19.5% of the total number of Shares on issue in the Company as at the issue 
date of the Tranche 2 Shares (Tranche 2 Shares).  

2. RESOLUTION 1 – RATIFICATION OF PRIOR ISSUE – TRANCHE 1 SHARES 

2.1 General 

As announced on 10 May 2018, the Company has agreed to issue 70,000,000 Tranche 1 Shares to 
TTG at an issue price of $0.0045 per Share to raise $315,000. 

To date, 44,444,444 Tranche 1 Shares have been issued pursuant to the Company’s mandate under 
ASX Listing Rule 7.1A which was approved by Shareholders at the annual general meeting held on 31 
May 2017. 

Resolution 1 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue of those 
Shares (Ratification). 

ASX Listing Rule 7.1A provides that in addition to issues permitted without prior shareholder approval 
under ASX Listing Rule 7.1, an entity that is eligible and obtains shareholder approval under ASX 
Listing Rule 7.1A may issue or agree to issue during the period for which the approval is valid a 
number of quoted equity securities which represents 10% of the number of fully paid ordinary securities 
on issue at the commencement of that 12 month period as adjusted in accordance with the formula in 
ASX Listing Rule 7.1A.2 

2.2 Technical information required by ASX Listing Rule 7.5 

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided in 
relation to the Ratification: 

(a) 44,444,444 Shares were issued; 

(b) the issue price was $0.0045 per Share; 

(c) the Shares issued were all fully paid ordinary shares in the capital of the Company issued on 
the same terms and conditions as the Company’s existing Shares; 

(d) the Shares were issued to TTG, who is not a related party of the Company; and 

(e) the funds raised from this issue were used for working capital purposes. 
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3. RESOLUTION 2 – PLACEMENT – TRANCHE 2 SHARES  

3.1 General 

Resolution 2 seeks Shareholder approval for the issue of the Tranche 2 Shares (Placement). Under 

the Subscription Agreement, the Company agreed to issue that number of Shares which will result in 
TTG holding 19.5% of the issued share capital of the Company on the date of issue of the Shares.  

Assuming that the Company issues the maximum number of Shares under each of the Resolutions set 
out in this Notice and issues the remaining 25,555,556 Tranche 1 Shares to TTG, the Company will be 
required to issue 245,089,590 Tranche 2 Shares to TTG under the terms of the Subscription 
Agreement. 

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or agree 
to issue more equity securities during any 12 month period than that amount which represents 15% of 
the number of fully paid ordinary securities on issue at the commencement of that 12 month period. 

3.2 Technical information required by ASX Listing Rule 7.3 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following information is provided in 
relation to the Placement: 

(a) the Company will issue up to a maximum of 245,089,590 Shares, being that number of 
Shares which will result in TTG holding 19.5% of the issued share capital of the Company 
on the date of issue of the Shares; 

(b) the Shares will be issued no later than 3 months after the date of the Meeting (or such later 
date to the extent permitted by any ASX waiver or modification of the ASX Listing Rules) 
and it is intended that issue of the Shares will occur on the same date; 

(c) the issue price will be the volume weighted average price of the Company’s Shares on the 
ASX calculated over the 14 days immediately preceding the date of issue of the Shares 
which will be  not less than 80% of the volume weighted average market price for Shares 
calculated over the last 5 days on which sales in the Shares are recorded before the day on 
which the issue is made or, if there is a prospectus, over the last 5 days on which sales in 
the securities were recorded before the date the prospectus is signed; 

(d) the Shares will be issued to TTG who is not a related party of the Company; 

(e) the Shares issued will be fully paid ordinary shares in the capital of the Company issued on 
the same terms and conditions as the Company’s existing Shares; and 

(f) the Company intends to use the funds raised from the Placement towards possible 
acquisitions and general working capital. No specific acquisitions have been identified as at 
the date of this Notice. 

4. RESOLUTION 3 – PLACEMENT – OPTIONS -- ROYALTI BLOCKCHAIN GROUP PTY LTD 

4.1 General 

Resolution 3 seeks Shareholder approval for the issue of 10,000,000 Options as a success fee for the 
introduction of the Bitfury Group to the Company as announced on 7 May 2018 and in consideration for 
corporate advisory and consulting services provided to the Company (Option Placement). 

A summary of ASX Listing Rule 7.1 is set out in Section 3.1 above. 

4.2 Technical information required by ASX Listing Rule 7.3 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following information is provided in 
relation to the Option Placement: 

(a) the maximum number of Options to be issued is 10,000,000; 
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(b) the Options will be issued no later than 3 months after the date of the Meeting (or such later 
date to the extent permitted by any ASX waiver or modification of the ASX Listing Rules) 
and it is intended that issue of the Options will occur on the same date; 

(c) the Options will be issued for nil cash consideration as a success fee for introduction of the 
Bitfury Group to the Company and in consideration for corporate advisory and consulting 
services provided to the Company; 

(d) the Options will be issued to Royalti Blockchain Group Pty Ltd, who is not a related party of 
the Company; 

(e) the Options will be issued on the terms and conditions set out in Schedule 1; and 

(f) no funds will be raised from the Option Placement as the Options are being issued as a 
success fee to Royalti Blockchain Group Pty Ltd. 

5. RESOLUTION 4 – PLACEMENT – UP TO 150,000,000 SHARES  

5.1 General 

Resolution 4 seeks Shareholder approval for the issue of up to 150,000,000 Shares (Placement). 

A summary of ASX Listing Rule 7.1 is set out in Section 3.1 above. 

5.2 Technical information required by ASX Listing Rule 7.3 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following information is provided in 
relation to the Placement: 

(a) the maximum number of Shares to be issued is 150,000,000; 

(b) the Shares will be issued no later than 3 months after the date of the Meeting (or such later 
date to the extent permitted by any ASX waiver or modification of the ASX Listing Rules) 
and it is intended that issue of the Shares will occur progressively; 

(c) the issue price will be not less than 80% of the volume weighted average market price for 
Shares calculated over the last 5 days on which sales in the Shares are recorded before the 
day on which the issue is made or, if there is a prospectus, over the last 5 days on which 
sales in the securities were recorded before the date the prospectus is signed; 

(d) the basis on which persons will be identified or selected has not been determined but is 
expected to be professional and sophisticated investors, In any event these persons will not 
be related parties of the Company; 

(e) the Shares issued will be fully paid ordinary shares in the capital of the Company issued on 
the same terms and conditions as the Company’s existing Shares; and 

(f) the Company intends to use the funds raised from the Placement towards possible 
acquisitions and general working capital. No specific acquisitions have been identified as at 
the date of this Notice. 

6. RESOLUTION 5 – PLACEMENT – UP TO 22,500,000 SHARES  

6.1 General 

Resolution 5 seeks Shareholder approval for the issue of up to 22,500,000 Shares (being that number 
of Shares which, when multiplied by the issue price, will be equal to $90,000) in consideration for 
advisory services provided by Sirius Capital Pty Ltd (ACN  623 443 836) (Placement).  

A summary of ASX Listing Rule 7.1 is set out in Section 3.1 above. 
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6.2 Technical information required by ASX Listing Rule 7.3 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following information is provided in 
relation to the Placement: 

(a) the maximum number of Shares to be issued is 22,500,000; 

(b) the Shares will be issued no later than 3 months after the date of the Meeting (or such later 
date to the extent permitted by any ASX waiver or modification of the ASX Listing Rules) 
and it is intended that issue of the Shares will occur on the same day; 

(c) the deemed issue price of the Shares will be equal to the volume weighted average price for 
Shares calculated over the 15 days on which sales in the Shares are recorded before the 
day on which the issue is made (subject to a floor price of $0.004 per Share); 

(d) the Shares will be issued to Sirius Capital Pty Ltd; 

(e) the Shares issued will be fully paid ordinary shares in the capital of the Company issued on 
the same terms and conditions as the Company’s existing Shares; and 

(f) no funds will be raised from this issue as the Shares will be issued in consideration for 
advisory services provided by Sirius Capital Pty Ltd. 

 



  

  8 

LOCATION OF GENERAL MEETING - IOT GROUP LIMITED, SUITE 902, LEVEL 9, 100 WILLIAM STREET, 
EAST SYDNEY NSW 2010 AT 11:00AM (Sydney time) ON 19 JULY 2018. 

 
Public transport:  IOT’s office is located near Town Hall and Kings Cross train stations.  The area is also 

serviced frequently by buses. 
 

Car:  There is public carparks and on street parking located near 100 William Street, East 
Sydney. 
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SCHEDULE 1 – TERMS AND CONDITIONS OF OPTIONS 

A summary of the material terms and conditions of the Options is as follows: 

(a) Entitlement 

Each Option entitles the holder to subscribe for one Share upon exercise of the Option. 

(b) Issue Price 

The Options will be issued for nil cash consideration. 

(c) Exercise Price and Expiry Date  

Subject to paragraph (j), the amount payable upon exercise of each Option will be $0.0125 (Exercise 
Price).  

(d) Expiry Date 

Each Option will expire at 5:00pm (AEST) on the date that is seven years after the date of issue 
(Expiry Date). An Option not exercised before the Expiry Date will automatically lapse on the Expiry 

Date. 

(e) Notice of Exercise 

The Options may be exercised during the exercise period by notice in writing to the Company in the 
manner specified on the Option certificate (Notice of Exercise) and payment of the Exercise Price for 

each Option being exercised in Australian currency by electronic funds transfer or other means of 
payment acceptable to the Company. 

(f) Exercise Date 

A Notice of Exercise is only effective on and from the later of the date of receipt of the Notice of 
Exercise and the date of receipt of the payment of the Exercise Price for each Option being exercised 
in cleared funds (Exercise Date). 

(g) Timing of issue of Shares on exercise 

Within 15 Business Days after the later of the following: 

(i) the Exercise Date; and 

(ii) when excluded information in respect to the Company (as defined in section 708A(7) of the 
Corporations Act) (if any) ceases to be excluded information, 

but in any case, no later than 20 Business Days after the Exercise Date, the Company will: 

(i) issue the number of Shares required under these terms and conditions in respect of the 
number of Options specified in the Notice of Exercise and for which cleared funds have 
been received by the Company; 

(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, 
or, if the Company is unable to issue such a notice, lodge with ASIC a prospectus prepared 
in accordance with the Corporations Act and do all such things necessary to satisfy section 
708A(11) of the Corporations Act to ensure that an offer for sale of the Shares does not 
require disclosure to investors; and 

(iii) if admitted to the official list of ASX at the time, apply for official quotation on ASX of Shares 
issued pursuant to the exercise of the Options. 

If a notice delivered under (ii) for any reason is not effective to ensure that an offer for sale of the 
Shares does not require disclosure to investors, the Company must, no later than 20 Business Days 
after becoming aware of such notice being ineffective, lodge with ASIC a prospectus prepared in 
accordance with the Corporations Act and do all such things necessary to satisfy section 708A(11) of 
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the Corporations Act to ensure that an offer for sale of the Shares does not require disclosure to 
investors. 

(h) Shares issued on exercise 

Shares issued on exercise of the Options rank equally with the then issued shares of the Company. 

(i) Reconstruction of capital 

If at any time the issued capital of the Company is reconstructed, all rights of an Optionholder are to be 
changed in a manner consistent with the Corporations Act and the ASX Listing Rules at the time of the 
reconstruction.  

(j) Participation in new issues 

There are no participation rights or entitlements inherent in the Options and holders will not be entitled 
to participate in new issues of capital offered to Shareholders during the currency of the Options 
without exercising the Options. 

(k) Change in exercise price 

An Option does not confer the right to a change in Exercise Price or a change in the number of 
underlying securities over which the Option can be exercised. 
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GLOSSARY 

$ means Australian dollars. 

ASIC means the Australian Securities & Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX Limited, as the context 

requires. 

ASX Listing Rules means the Listing Rules of ASX. 

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, Easter Monday, 

Christmas Day, Boxing Day, and any other day that ASX declares is not a business day. 

Chair means the chair of the Meeting. 

Company means IoT Group Limited (ACN 140 475 921). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

General Meeting or Meeting means the meeting convened by the Notice. 

Notice or Notice of Meeting means this notice of meeting including the Explanatory Statement and the Proxy 

Form. 

Option means an option to acquire a Share. 

Optionholder means a holder of an Option. 

Proxy Form means the proxy form accompanying the Notice. 

Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires. 

Section means a section of the Explanatory Statement. 

Share means a fully paid ordinary share in the capital of the Company. 

Shareholder means a registered holder of a Share. 
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I/We being a member(s) of IOT Group Limited and entitled to attend and vote hereby appoint:
PROXY FORM

ST
EP

 1 or failing the person or body corporate named, or if no person or body corporate is named, the Chairman of the Meeting, as my/our proxy to 
act on my/our behalf (including to vote in accordance with the following directions or, if no directions have been given and to the extent 
permitted by the law, as the proxy sees fit) at the General Meeting of the Company to be held at 11:00am (AEST) on Thursday, 19 July 2018 
at Suite 902, Level 9, 100 William Street, East Sydney NSW 2011 (the Meeting) and at any postponement or adjournment of the Meeting.
The Chair intends to vote undirected proxies in favour of all Resolutions. In exceptional circumstances the Chair may change his/
her voting intention on any Resolution.  In the event this occurs an ASX announcement will be made immediately disclosing the 
reasons for the change.

the Chairman of the 
Meeting (mark box)

OR if you are NOT appointing the Chairman of the Meeting 
as your proxy, please write the name of the person or 
body corporate you are appointing as your proxy

APPOINT A PROXY

ST
EP

 3

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the 
power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the 
form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED

ST
EP

 2

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an T

* �If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your 
votes will not be counted in computing the required majority on a poll.

1	 Ratification of Prior Issue – 
44,444,444 Tranche 1 Shares

2	 Placement – TTG Tranche 2 Shares

3	 Placement – Options –  
Royalti Blockchain Group Pty Ltd

4	 Placement – Up to 150,000,000 
Shares

Resolutions

VOTING DIRECTIONS

5	 Placement – Up to 22,500,000 
Shares – Sirius Capital Pty Ltd

For ForAgainst AgainstAbstain* Abstain*

IOT Group Limited 
ABN 66 140 457 921 

LODGE YOUR VOTE

 EMAIL
investor@theiotgroup.com 

 BY MAIL
IOT Group Limited
Suite 902, Level 9
100 William Street
East Sydney NSW 2000

 BY HAND
IOT Group Limited
Suite 902, Level 9
100 William Street
East Sydney NSW 2000

 ALL ENQUIRIES TO 
Telephone: +61 1300 554 474



HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

YOUR NAME AND ADDRESS
This is your name and address as it appears on the Company’s share 
register. If this information is incorrect, please make the correction on 
the form. Shareholders sponsored by a broker should advise their broker 
of any changes. Please note: you cannot change ownership of your 
shares using this form.

APPOINTMENT OF PROXY
If you wish to appoint the Chairman of the Meeting as your proxy, mark 
the box in Step 1. If you wish to appoint someone other than the Chairman 
of the Meeting as your proxy, please write the name of that individual or 
body corporate in Step 1. A proxy need not be a shareholder of the 
Company.

DEFAULT TO CHAIRMAN OF THE MEETING
Any directed proxies that are not voted on a poll at the Meeting will default 
to the Chairman of the Meeting, who is required to vote those proxies as 
directed. Any undirected proxies that default to the Chairman of the 
Meeting will be voted according to the instructions set out in this Proxy 
Form.

VOTES ON ITEMS OF BUSINESS – PROXY APPOINTMENT
You may direct your proxy how to vote by placing a mark in one of the 
boxes opposite each item of business. All your shares will be voted in 
accordance with such a direction unless you indicate only a portion of 
voting rights are to be voted on any item by inserting the percentage or 
number of shares you wish to vote in the appropriate box or boxes. If you 
do not mark any of the boxes on the items of business, your proxy may 
vote as he or she chooses. If you mark more than one box on an item your 
vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY
You are entitled to appoint up to two persons as proxies to attend the 
Meeting and vote on a poll. If you wish to appoint a second proxy, an 
additional Proxy Form may be obtained by telephoning the Company’s 
share registry or you may copy this form and return them both together.

To appoint a second proxy you must:

(a)	on each of the first Proxy Form and the second Proxy Form state the 
percentage of your voting rights or number of shares applicable to that 
form. If the appointments do not specify the percentage or number of 
votes that each proxy may exercise, each proxy may exercise half your 
votes. Fractions of votes will be disregarded; and

(b)	return both forms together.

SIGNING INSTRUCTIONS
You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must sign.

Joint Holding: where the holding is in more than one name, either 
shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must lodge the 
Power of Attorney with the registry. If you have not previously lodged this 
document for notation, please attach a certified photocopy of the Power 
of Attorney to this form when you return it.

Companies: where the company has a Sole Director who is also the Sole 
Company Secretary, this form must be signed by that person. If the 
company (pursuant to section 204A of the Corporations Act 2001) does 
not have a Company Secretary, a Sole Director can also sign alone. 
Otherwise this form must be signed by a Director jointly with either another 
Director or a Company Secretary. Please indicate the office held by signing 
in the appropriate place.

CORPORATE REPRESENTATIVES
If a representative of the corporation is to attend the Meeting the 
appropriate “Certificate of Appointment of Corporate Representative” 
should be produced prior to admission in accordance with the Notice of 
Meeting. A form of the certificate may be obtained from the Company’s 
share registry or online at www.linkmarketservices.com.au.

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU. 
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.

LODGEMENT OF A PROXY FORM
This Proxy Form (and any Power of Attorney under which it is signed) 
must be received at an address given below by 11:00am (AEST) on 
Tuesday, 17 July 2018, being not later than 48 hours before the 
commencement of the Meeting. Any Proxy Form received after that 
time will not be valid for the scheduled Meeting. 

Proxy Forms may be lodged:

 EMAIL
investor@theiotgroup.com 

 BY MAIL
IOT Group Limited
Suite 902, Level 9
100 William Street
East Sydney NSW 2000
Australia

 BY HAND
IOT Group Limited
Suite 902, Level 9
100 William Street
East Sydney NSW 2000
Australia


