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CML Group Limited 
ABN: 88 098 952 277 
Notice of Annual General Meeting 
 
Notice is hereby given that the 2018 Annual General Meeting (“AGM” or “the Meeting”) of CML Group Limited 
(“Company”) will be held at the Kirribilli Club, 11 Harbourview Crescent, Lavender Bay NSW 2060 on Thursday 22nd 

November 2018 beginning at 3:00pm. 
 
If you are unable to attend the AGM, please visit www.investorvote.com.au and follow the instructions on the enclosed 
Proxy Form to complete and lodge the proxy online.  Alternatively, we encourage you to complete and return the 
enclosed Proxy Form. Proxies (and any power of attorney or other authority under which the proxy is signed) must be 
received by the Company, at the address or at the facsimile number specified below no later than 3.00pm Sydney time 
on Tuesday 20th November 2018. Proxy Forms must be posted to the Company’s registry, Computershare Investor 
Services Pty Limited, at GPO Box 242, Melbourne, Victoria 3001 or sent by facsimile to 1800 783 447 (within Australia) 
or +61 3 9473 2555 (outside Australia). 
 

 

Ordinary business 
 
Receipt of financial report 
To receive and consider the annual financial report of the Company for the year ended 30 June 2018, the 
accompanying Directors’ Report and Auditors’ Report. 

 
Resolution 1: Remuneration Report 
To consider, and if thought fit, to pass the following resolution as an ordinary resolution: 

 
“That the Remuneration Report for the year ended 30 June 2018 be adopted.” 

 
Note: the vote on this resolution is advisory only and does not bind the Directors or the Company. 
 
The Remuneration Report is set out on pages 12 to 19 of the Company’s 2018 Financial Report, available on the 
company’s website https://cashflowfinance.com.au/cml-group/. 
 
Voting Exclusion 

A vote on Resolution 1 must not be cast (in any capacity) by or on behalf of either of the following persons: 

 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 (those parties being “Restricted Voters”). 

 
However, a person (the voter) described above may cast a vote on Resolution 1 as a proxy if the vote is not cast on 
behalf of a person described above and the voter is appointed as a proxy by writing that specifies the way the proxy is 
to vote on Resolution 1 or, in the case of the chair of the meeting, where an express authorisation to vote undirected 
proxies is given. 
 
Voting Note 
 

Directors of the Company who are key management personnel whose remuneration details are included in the 2018 
remuneration report, any other key management personnel whose remuneration details are included in the 2018 
remuneration report, or any of their closely related parties, will not be able to vote on Resolution 1 or to vote undirected 
proxies held by them on Resolution 1. 

 
Resolution 2: Re-election of Director – Mr Geoffrey Joseph Sam  
To consider, and if thought fit, pass the following resolution as an ordinary resolution: 
 
“That Geoff Sam be re-elected as a Director of the Company, effective from the close of the meeting.” 

Mr Sam being eligible, offers himself for election. 

Under the Company’s constitution, one third of the directors (with the exception of the Managing Director, any Alternate 
director and any director appointed by the Board to fill a casual vacancy) retire every year.  
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Resolution 3: Approval of 10% Placement Facility 

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

 
“That, pursuant to and in accordance with Listing Rule 7.1A and for all other purposes, Shareholders approve the Company 
having capacity to issue equity securities up to 10% of the issued capital of the Company (at the time of issue) calculated in 
accordance with the formula prescribed in Listing Rule 7.1A.2 and on the terms and conditions in the Explanatory 
Memorandum which accompanies the Notice of Meeting.” 

 
Voting Exclusion Statement 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of a person who is expected to 
participate in the 10% Placement Facility or a person who will obtain a material benefit as a result of the proposed issue 
(except a benefit solely in the capacity of a holder of Shares) if this Resolution is passed 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. 
 
Voting Note 
 

If as at the time of the Meeting, the Company: 
 

 is included in the S&P/ASX 300 index; and/or 

 has a market capitalisation (excluding restricted securities and securities quoted on a deferred settlement basis) of 
greater than AU$300 million, 

 
then resolution 3 will be withdrawn. 

 
Other business 
To deal with any other business that may be brought forward in accordance with the Constitution, the Listing Rules of ASX 
and the Corporations Act 2001. 
 

Explanatory Memorandum 
Shareholders are referred to the Explanatory Memorandum accompanying and forming part of this Notice of AGM.  

 

Entitlement to vote 
It has been determined that, in accordance with Corporations Regulation 7.11.37, for the purposes of the AGM, shares in 
the Company will be taken to be held by the persons who are registered holders at 7pm Sydney time on Tuesday 20th 
November 2018. Accordingly, share transfers registered after that time will be disregarded in determining entitlements to 
attend and vote at the AGM. 

 
  



 

 

Voting restrictions 
Certain categories of persons (including Directors and the Chairman of the meeting) are prohibited from voting on resolutions 
relating to the remuneration of key management personnel (as disclosed in the Remuneration Report), including as proxy in 
some circumstances. 
 
To ensure that your vote counts, please read the guidance on voting restrictions and proxy appointment set out below. 
 
The Corporations Act provides that no member of the key management personnel or their closely related parties may vote on 
a resolution on the Remuneration Report (Resolution 1). 

 
These restrictions apply in relation to votes cast by or on behalf of any of the persons specified above. However, the 
restrictions will not apply where votes are cast: 
 

(a) by any of the persons mentioned above as proxy for a person who is permitted to vote if the vote is cast in 
accordance with the directions on the Proxy Form; or 

 
(b) by the Chairman of the meeting as a proxy for a person who is permitted to vote, in accordance with a direction 

on the Proxy Form to vote as the proxy decides. 
 
Proxies 
As noted above, certain categories of persons (including Directors and the Chairman of the meeting) are now prohibited from 
voting on resolutions relating to the remuneration of key management personnel, including as proxy in some circumstances. 
 
If you are appointing a proxy, to ensure that your vote counts, please read the following and the instructions on the Proxy 
Form carefully. 
 
If you appoint the Chairman of the meeting as your proxy, you should note that the Chairman of the meeting is a member of 
the key management personnel and may only exercise your vote on the resolution on the Remuneration Report (Resolution 
1), if you direct him how to vote, or mark the appropriate box in Step 1 on the Proxy Form. 
 
If you appoint a member of the key management personnel of the Company other than the Chairman of the meeting (which 
includes the Directors) or a closely related party of such a member as your proxy you must direct him/her how to vote on the 
resolution on the Remuneration Report (Resolution 1) – otherwise they are not permitted to vote undirected proxies on the 
resolution and your votes will not be counted in calculating the required majority if a poll is called. 
 
The Chairman of the meeting intends to vote all available proxies in favour of all resolutions. 

 
Shareholders are advised that: 
 

(a) each shareholder entitled to attend and vote at the AGM has a right to appoint a proxy to attend and vote instead 
of the shareholder; 

(b) the proxy need not be a shareholder of the Company and may be an individual or body corporate; 
(c) a shareholder who is entitled to cast two or more votes may appoint not more than two proxies and may specify 

the proportion or number of votes each proxy is appointed to exercise. If no proportion or number is specified, 
each proxy may exercise half of the shareholder’s votes; 

(d) a shareholder may specify the way in which the proxy is to vote on the resolution or may allow the proxy to vote 
at his or her discretion; and 

(e) if a shareholder appoints a body corporate as a proxy, that body corporate will need to ensure that it: 
(i) appoints an individual as its corporate representative to exercise its powers at the meeting, in accordance 

with section 250D of the Corporations Act 2001 (Cth); and 
(ii) provides satisfactory evidence of the appointment of its corporate representative prior to commencement of 

the meeting. 

 
  



 

 

A Proxy Form accompanies this Notice of AGM and, to be effective, must be received at the Company’s share registry, 
Computershare Investor Services: 

 
Postal address:  
GPO Box 242, Melbourne, Victoria 3001 
 
Facsimile number: 
 (within Australia) 1800 783 447 
 (outside Australia) +61 3 9473 2555 
 
Vote Online: 

Goto www.investorvote.com.au and follow the instructions on the enclosed Proxy Form. 
 
Proxies (and any power of attorney or other authority under which the proxy is signed) must be received by the Company, at 
the address or at the facsimile number specified above no later than 3.00pm Sydney time on Tuesday 20th November 2018. 

 
Special Resolution 
 
For a special resolution to be passed at least 75% of the votes validly cast on the resolution by shareholders (by numbers of 
shares) must be in favour of the resolution. Resolution 3 is a special resolution. 

 
By order of the Board 
 
 
 
 
Steve Shin 
Company Secretary 
12th October 2018 
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Explanatory Memorandum to shareholders 
 
Explanatory Memorandum 

This Explanatory Memorandum has been prepared to provide the shareholders of the Company with material information to 
enable them to make an informed decision on the business to be conducted at the forthcoming 2018 AGM of the Company 
to be held on Thursday 22nd November 2018 at 3:00pm. 
 
This Explanatory Memorandum is an important document. Please read it carefully. 

 
Ordinary business 
 
Annual financial report 

The Corporations Act 2001 (Cth) (Corporations Act) requires that: 
 

a. the annual financial report for the year ended 30 June 2018; and 
b. the reports of the Directors and auditors, 

 
be laid before the AGM. Neither the Corporations Act nor the Constitution requires a vote of the shareholders on these 
reports. However, shareholders will be given reasonable opportunity to raise questions and comment on the reports and 
management of the Company at the AGM. 
 
Shareholders will also be given reasonable opportunity at the AGM to ask the Company’s auditor for the 2018 financial year, 
Pitcher Partners, questions relevant to the conduct of the audit, the preparation and content of the Auditor’s Report, the 
accounting policies adopted by the Company in relation to the preparation of the financial statements and the independence 
of the auditor in relation to the conduct of the audit. 
 

 
Resolution 1: Remuneration Report 

Shareholders are asked to adopt the Company’s Remuneration Report. 
 
The Remuneration Report is set out on pages 12 to 19 of the Company’s 2018 Financial Report, available on the 
company’s website https://cashflowfinance.com.au/cml-group/. 

 
Shareholders will be given reasonable opportunity for discussion of the Remuneration Report at the AGM. The shareholder 
vote on this resolution is advisory only and does not bind the Company or its Directors. The Remuneration Committee will, 
however, take into account the discussion on this resolution and the outcome of the vote when considering the Company’s 
future remuneration arrangements. 
 
Under the Corporations Act, if 25% or more of votes that are cast are voted against the adoption of the Remuneration Report 
at two consecutive Annual General Meetings (“AGM”) (treating this AGM as the first such meeting), shareholders will be 
required to vote at the second of those AGM’s on a resolution (a “spill resolution”) that another meeting be held within 90 

days at which all of the Company’s Directors (other than the Managing Director and CEO) must be put up for re-election. The 
vote on the Remuneration Report contained in the Company’s 2017 Annual Financial Statements was passed with the 
support of more than 75% of votes thus a spill resolution will be not be required in the event that 25% or more of votes that 
are cast are against the adoption of the 2018 Remuneration Report. However, in the event 25% or more of votes that are cast 
are against the adoption of the 2018 Remuneration Report, shareholders should be aware that if there is a ‘no’ vote of 25% or 
more at the same resolution at the 2019 AGM the consequences are that it may result in the re-election of the Board. 
 
Note that voting restrictions apply to Resolution 1 in the terms set out in the Notice of AGM accompanying this Explanatory 
Memorandum.  
 
The Board recommends that shareholders vote in favour of the resolution. 

 
Resolution 2: Re-election of a Director – Geoffrey Joseph Sam 

 
Geoff Sam’s current responsibilities include Member of the Board, Chairperson of Audit committee and Member of 
Nomination and Remuneration committee. 
  
Geoff has held numerous successful ASX-listed independent board positions including Chairman & Independent Director of 
Money 3, Independent Director of Hutchison’s Childcare Services and Managing Director of Nova Health.  Prior to his 
appointments to ASX-listed companies, Geoff undertook numerous Chief Executive positions at Adelaide based hospitals.  
He is currently the Co-Founder and Director of HealtheCare Australia Pty Ltd, a privately owned health care company 
comprising a portfolio of 35 hospitals and a community nursing and rehabilitation business.   
 
The Board (excluding Geoff Sam who is abstaining because of his interest) recommends unanimously that 
shareholders vote in favour of the re-election of Geoff Sam as a Director of the Company. 

 



 

 

 
 

Resolution 3: Approval of 10% Placement Facility 

 
General 

 
ASX Listing Rule 7.1A enables eligible entities to issue Equity Securities (as defined in the ASX Listing Rules) totaling up to 
10% of their issued capital though placements over a 12 month period after the annual general meeting (“10% Placement 
Facility”). The 10% Placement Facility is in addition to the Company’s 15% placement capacity under Listing Rule 7.1. 

 
An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the S&P/ASX 300 Index and has 
a market capitalisation of $300 million or less. The Company is an eligible entity. 

 
The Company is now seeking Shareholder approval by way of a special resolution to have the ability to issue Equity Securities 
under the 10% Placement Facility. 

 

The exact number of Equity Securities to be issued under the 10% Placement Facility will be determined in accordance 

with the formula prescribed in Listing Rule 7.1A.2 at the time of issue of the Equity Securities. 
 

The Company may seek to issue Equity Securities under the 10% Placement Facility as non-cash consideration for the 
acquisitions of new assets and investments and for the payment of consultants and/or advisors or to raise funds to meet the 
Company’s funding and/or general working capital requirements. 

 
The Board considers the adoption of this resolution to be appropriate and reasonable and recommends you vote in 
favour. 

Description of Listing Rule 7.1A  

(a)  Shareholder approval 

The ability to issue Equity Securities under the 10% Placement Facility is subject to Shareholder approval by way 
of a special resolution at an annual general meeting. 

 
(b)        Equity Securities 

Any Equity Securities issued under the 10% Placement Facility must be in the same class as an existing 
quoted class of Equity Securities of the Company. 

 
As at the date of the Notice of AGM accompanying this Explanatory Memorandum, the Company has one 
class of quoted Equity Securities, being ordinary shares (“Shares”). 

 
(c)        Formula for calculating 10% Placement Facility 

Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder approval at an annual general 
meeting may issue or agree to issue, during the 12 month period after the date of the annual general meeting, a 
number of Equity Securities calculated in accordance with the following formula: 

 
(A x D) – E 

 
A is the number of fully paid ordinary shares on issue 12 months before the date of issue or 

agreement: 

(a)   plus the number of fully paid ordinary shares issued in the 12 months under an exception in Listing Rule 

7.2; 

(b)   plus the number of partly paid shares that became fully paid in the 12 months; 

(c)   plus the number of fully paid ordinary shares issued in the 12 months with approval of holders of 
shares under Listing Rule 7.1 and 7.4. This does not include an issue of fully paid ordinary shares 
under the entity’s 15% placement capacity without shareholder approval; 

(d)   less the number of fully paid shares cancelled in the 12 months. 

Note  that  A has  the same  meaning in  Listing Rule  7.1 when  calculating an  entity’s 15% 

placement capacity. 

D is 10%. 
E is the number of Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2 in the 

12 months before the date of the issue or agreement to issue that are not issued with the approval of 
shareholders under Listing Rule 7.1 or 7.4. 

 
(d)        Listing Rule 7.1 and Listing Rule 7.1A 

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in addition to the entity’s 
15% placement capacity under Listing Rule 7.1. 

 



 

 

At the date of this Notice of Annual General Meeting, the Company has on issue 201,245,879 Shares. The 
Company currently has capacity to issue: 

(i) 30,186,882 Equity Securities under Listing Rule 7.1; and 

(ii) 20,124,588 Equity Securities under Listing Rule 7.1A, subject to the Shareholder approval being sought 

under Resolution 3. 

 
The actual number of Equity Securities that the Company will have capacity to issue under Listing Rule 7.1A will 
be calculated at the date of issue of the Equity Securities in accordance with the formula prescribed in Listing Rule 
7.1A.2. 

 
(e)        Minimum Issue Price 

The issue price of Equity Securities issued under Listing Rule 7.1A must be not less than 75% of the VWAP of 
Equity Securities in the same class calculated over the 15 Trading Days on which trades were recorded in that 
class immediately before: 

(i) the date on which the price at which the Equity Securities are to be issued is agreed; or 

(ii) if the Equity Securities are not issued within 5 Trading Days of the date in paragraph (i) 

above, the date on which the Equity Securities are issued. 

 
(f)         10% Placement Period 

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid from the date of the annual 
general meeting at which the approval is obtained and expires on the earlier to occur of: 

(i) the date that is 12 months after the date of the annual general meeting at which the 

approval is obtained; or 

(ii) the date of the approval by shareholders of a transaction under Listing Rules 11.1.2 (a significant 

change to the nature or scale of activities) or 11.2 (disposal of main undertaking) 

(“10% Placement Period”). 

 
 
Listing Rule 7.1A 

 
The effect of Resolution 3 will be to allow the Directors to issue the Equity Securities under Listing Rule 7.1A during the 
10% Placement Period without using the Company’s 15% placement capacity under Listing Rule 7.1. 

 
Resolution 3 is a special resolution and therefore requires approval of 75% of the votes cast by Shareholders present and 
eligible to vote (in person, by proxy, by attorney or, in the case of a corporate Shareholder, by a corporate representative). 

 
Specific information required by Listing Rule 7.3A 

 
Pursuant to and in accordance with Listing Rule 7.3A, information is provided in relation to the approval of the 10% 
Placement Facility as follows: 

 
(a)     The Equity Securities will be issued at an issue price of not less than 75% of the VWAP of the Company’s Equity 

Securities in the same class calculated over the 15 Trading Days on which trades were recorded in that class 
immediately before: 

(i)    the date on which the price at which the Equity Securities are to be issued is agreed; or 

(ii)   if the Equity Securities are not issued within 5 Trading Days of the date in paragraph (i) above, the date on 

which the Equity Securities are issued. 

 
(b)  If Resolution 3  is approved by Shareholders and the Company issues Equity Securities under the 

10% Placement Facility, the existing Shareholders’ voting power in the Company will be diluted as 

shown in the below table. There is a risk that: 

(i) the market price for the Company’s Equity Securities may be significantly lower on the date of the issue 

of the Equity Securities than on the date of the Meeting; and 

(ii)   the Equity Securities may be issued at a price that is at a discount to the market price for the 

Company’s Equity Securities on the issue date or the Equity Securities are issued as part of the 

consideration for the acquisition of a new asset; 

which may have an effect on the amount of funds raised by the issue of the Equity Securities. 

 
The table below shows the dilution of existing Shareholders calculated in accordance with the formula in Listing Rule 
7.1A.2 based on the number of Shares on issue at the date of this Notice of Annual General Meeting (variable ‘A’) and 
the market price of Shares as at 5 October 2018. The formula in Listing Rule 7.1A.2 is outlined in section (c) above.  

 
  



 

 

The table also shows: 

 
(i)         Two examples where variable ‘A’ has increased, by 50% and 100%. Variable ‘A’ is based on the number 

of Shares the Company currently has on issue. The number of Shares on issue may increase as a result 
of issues of ordinary securities that do not require Shareholder approval (for example, a pro rata 
entitlements issue or scrip issued under a takeover offer) or future specific placements under Listing Rule 
7.1 that are approved at a future Shareholders’ meeting; and 

(ii) Two examples of where the issue price of ordinary securities has decreased by 50% and 
increased by 50% as against the closing share price on 5 October 2018. 

 
As at the date of this Notice of Annual General Meeting, the Company has 201,245,879 Shares on issue and the below 
table is calculated on the basis of that number. 
 

  Dilution 

Variable ‘A’ in Listing 
Rule 
7.1A

2 

 $0.27 

50% decrease in Issue 
Price 

$0.54 

Issue Price 

$0.81 

50% increase in Issue 
Price 

 
 

Current Variable A 

201,245,879 Shares 

10% 
Voting 
Dilution 

20,124,588 Shares 20,124,588 Shares 20,124,588 Shares 

Funds 
Raised 

$5,433,639 $10,867,277 $16,300,916 

 
50% increase in 

Current Variable A 

301,868,819 Shares 

10% 
Voting 
Dilution 

30,186,882 Shares 30,186,882 Shares 30,186,882 Shares 

Funds 
Raised 

$8,150,458 $16,300,916 $24,451,374 

 
100% increase in 
Current Variable A 

402,491,758 Shares 

10% 
Voting 
Dilution 

40,249,176 Shares 40,249,176 Shares 40,249,176 Shares 

Funds 
Raised 

$10,867,277 $21,734,555 $32,601,832 

 

The table has been prepared on the following assumptions: 

 

(i) The Company issues the maximum number of Equity Securities available under the 10% 

Placement Facility. 

(ii) The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at 

the time of issue. This is why the voting dilution is shown in each example as 10%. 

(iv)       The  table  does  not  show  an  example  of  dilution  that  may  be  caused  to  a  particular 

Shareholder by reason of placements under the 10% Placement Facility, based on that 

Shareholder’s holding at the date of the Meeting. 

(v) The table shows only the effect of issue of Equity Securities under Listing Rule 7.1A, not under 

the 15% placement capacity under Listing Rule 7.1. 

(vi)       The issue of Equity Securities under the 10% Placement Facility consists only of Shares. 

(vii)      The issue price is $0.54, being the closing price of the Shares on the ASX on 05 October 2018  

2018. The issue price is indicative only and does not consider the 25% discount to market that the 

securities may be placed at. 

(viii) No options or other rights to acquire shares on issue in the Company are exercised into shares before the 

date of the issue of securities under ASX Listing Rule 7.1A.  At the date of this Notice of Annual General 

Meeting, the Company has 10,000,000 unlisted options on issue with an exercise price of 27 cents per 

option and an expiry date of 9 March 2022. 

 
(c)     The Company will only issue and allot the Equity Securities during the 10% Placement Period. The approval 

under Resolution 3 for the issue of the Equity Securities will cease to be valid in the event that Shareholders 
approve a transaction under Listing Rule 11.1.2 (a significant change to the nature or scale of activities) or Listing 
Rule 11.2 (disposal of main undertaking). 

 
(d) The Company may seek to issue the Equity Securities for the following purposes: 

(i)    Non-cash consideration for the acquisition of new assets and investments and the payment of consultants 

and/or advisors. In such circumstances the Company will provide a valuation of the non-cash consideration as 

required by Listing Rule 7.1A.3; or 

(ii)   Cash consideration for funding requirements and/or for general working capital. In addition, the 

Company may use the cash consideration for the acquisition of new assets and investments. 



 

 

 
The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 and 3.10.5A upon issue 
of any Equity Securities. 

 
The Company’s allocation policy is dependent on the prevailing market conditions at the time of any proposed 
issue pursuant to the 10% Placement Facility. The identity of the allottees of Equity Securities will be determined 
on a case-by-case basis having regard to the factors including but not limited to the following: 
 

(i) the methods of raising funds that are available to the Company, including but not limited to, rights 

issues or other issues in which existing security holders can participate; 

(ii) the effect of the issue of the Equity Securities on the control of the Company;  

(iii) the financial situation and solvency of the Company; and 

(iv) advice from corporate, financial and broking advisors (if applicable). 

 

The allottees under the 10% Placement Facility have not been determined as at the date of this Notice of AGM 

but may include existing substantial Shareholders and/or new Shareholders who are not related parties or 

associates of a related party of the Company. 

 
(e)      The Company has not previously obtained Shareholder approval under Listing Rule 7.1A. 
 
(f)      A voting exclusion statement is included in the Notice of Annual General Meeting accompanying this Explanatory 

Memorandum. At the date of the Notice of Annual General Meeting, the Company has not approached any 
particular existing Shareholder or security holder or an identifiable class of existing security holders to participate 
in the issue of the Equity Securities. No existing Shareholder’s votes will therefore be excluded under the voting 
exclusion in the Notice of Annual General Meeting. 

 
Note: unless otherwise specified, all monetary amounts are expressed in Australian dollars. 
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