
Notice of Annual General Meeting 2016 
 
CPT GLOBAL LIMITED  
(“Company” or “CPT”) 
ABN 16 083 090 895 
ACN 083 090 895 
 
 
Notice is hereby given that the Annual General Meeting of the Company will be held at Computershare’s 
office, being 452 Johnston Street, Abbotsford, Victoria on Tuesday29 November 2016 at 10:30am (AEDT). 
 
Business of the Meeting  

1. CEO Australia and Asia presentation to shareholders. 

2. To receive and consider the financial statements and reports of the economic entity for the 
year ended 30 June 2016, together with the reports of the directors and the auditor. 

3. To consider and, if thought fit, to pass the following resolution as an ordinary resolution:  

“To adopt the Company’s remuneration report and the report forming part of the directors’ 
report for the financial year ended 30 June 2016”. 

(Please note that the vote on this item is advisory only and does not bind the directors or the 
Company) 

4. To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 

“That Mr Alan Baxter, having been a Non Executive Director of the Company since 2011 
and being required to retire from office in accordance with rule 8.1(d)(2A) of the Company’s 
constitution, being eligible and having offered himself for re-election, be elected as a director 
of the Company (to take effect from the conclusion of the Company’s 2016 annual general 
meeting)”.    

5. To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 

“That Mr David Lynch, having been appointed an Executive Director of the Company on 
17 October 2016 and being required to retire from office in accordance with rule 8.1(d)(1) of 
the Company’s constitution, being eligible and having offered himself for re-election, be 
elected as a director of the Company (to take effect from the conclusion of the Company’s 
2016 annual general meeting)”.    

6. To consider and, if thought fit, to pass the following resolution (as an ordinary resolution): 

“That the performance share grant approved by members at the 2015 AGM of 150,000 
shares to the directors in the following amounts: 
• Mr. Fred Grimwade (Non Executive Director) 25,000 shares 
• Mr. Alan Baxter (Non Executive Director) 25,000 shares 
• Mr. Gerry Tuddenham (Managing Director) 100,000 shares 

for the achievement of performance objectives in the 2017 financial year be cancelled. 
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7. To consider and, if thought fit, to pass the following resolution (as an ordinary resolution): 

“That members approve the issue by the Company under the CPT Share and Option 
Incentive Plan to Mr Fred Grimwade (Non Executive Director) of an aggregate number of 
50,000 ordinary shares in the Company (“performance shares”) if the condition(s) detailed in 
the table below and set out in the explanatory memorandum are satisfied (such issues being 
transactions requiring shareholder approval under ASX listing rule 10.14): 

 

Number of Performance Shares Proposed to be Issued and Conditions upon which 
they will be Issued 

 June 30, 2017 June 30, 2018 

Fred Grimwade (Non-Executive Director) 

 No of performance shares 

 Condition to be satisfied - Share Price 

 

25,000* 

$0.50 

 

25,000 

$1.00 

The issue price will be $0.00 for each performance share referred to above.  

The terms of issue for Mr Grimwade and the other 2 directors referred to in agenda items 8 
and 9 are more fully explained in the attached explanatory memorandum. 

*The issue may occur in the subsequent year, as explained in the explanatory 
memorandum. 

8. To consider and, if thought fit, to pass the following resolution (as an ordinary resolution): 

“That members approve the issue by the Company under the CPT Share and Option 
Incentive Plan to Mr Alan Baxter (Non Executive Director) of an aggregate number of 50,000 
ordinary shares in the Company (“performance shares”) if the condition(s) detailed in the 
table below and set out in the explanatory memorandum are satisfied (such issues being 
transactions requiring shareholder approval under ASX listing rule 10.14): 

 

Number of Performance Shares Proposed to be Issued and Conditions upon which 
they will be Issued 

 June 30, 2017 June 30, 2018 

Alan Baxter (Non-Executive Director) 

 No of performance shares 

 Condition to be satisfied - Share Price 

 

25,000* 

$0.50 

 

25,000 

$1.00 

The issue price will be $0.00 for each performance share referred to above.  

The terms of issue for Mr Baxter and the other 2 directors referred to in agenda items 7 and 
9 are more fully explained in the attached explanatory memorandum. 

*The issue may occur in the subsequent year, as explained in the explanatory 
memorandum. 
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9. To consider and, if thought fit, to pass the following resolution (as an ordinary resolution): 

“That members approve the issue by the Company under the CPT Share and Option 
Incentive Plan to Mr Gerry Tuddenham (Executive Director) of an aggregate number of 
200,000 ordinary shares in the Company (“performance shares”) if the condition(s) detailed 
in the table below and set out in the explanatory memorandum are satisfied (such issues 
being transactions requiring shareholder approval under ASX listing rule 10.14):  

 

Number of Performance Shares Proposed to be Issued and Conditions upon which 
they will be Issued 

 June 30, 2017 June 30, 2018 

Gerry Tuddenham (Executive Director) 

 No of performance shares 

 Condition to be satisfied - Share Price 

 

 No of performance shares 

 Condition to be satisfied - International 
 Revenue 

 

50,000* 

$0.50 

 

50,000* 

$22.0m 

 

50,000 

$1.00 

 

50,000 

$25.5m 

The issue price will be $0.00 for each performance share referred to above.  

The terms of issue for Mr Tuddenham and the other 2 directors referred to in agenda items 7 
and 8 are more fully explained in the attached explanatory memorandum. 

*The issue may occur in the subsequent year, as explained in the explanatory 
memorandum. 

Further Information 

This Notice of Meeting should be read in conjunction with the accompanying Explanatory 
Memorandum which provides further details on the business of the meeting. 

By resolution of the Board 
 
Grant Sincock 
Company Secretary 
 
Melbourne 24 October 2016. 
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EXPLANATORY MEMORANDUM 

A Introduction 

This Explanatory Memorandum forms part of the notice of meeting of CPT Global Limited 
(“Company”) dated 24 October 2016 (“Notice”) and should be read in conjunction with the Notice.  
It contains important information concerning the Company’s 2016 Annual General Meeting (“AGM”) 
and will assist you in understanding the background, legal and other implications of the business set 
out in the Notice, and the reasons why various resolutions have been proposed. 

It is intended that the chairman of the AGM will be Mr Fred Grimwade, the Chairman of the 
Company. The Chairman intends to vote all undirected proxies held by him in favour of agenda 
items 4 (Election of director), 5 (Election of director), 6 (Cancellation of the previously approved 
2017 share grant) as well as agenda items 7 to 9, inclusive (Grant of performance shares). 

B Your attendance at the AGM 

If you are not able to attend the AGM but wish to vote, please complete the enclosed proxy form and 
return it to Computershare Investor Services Pty Limited at 452 Johnston Street, Abbotsford, 
Melbourne, Victoria 3067 or Postal Address GPO Box 242, Melbourne, Victoria 3001 or by facsimile: 
+61 3 9473 2555 (outside Australia) or 1800 783 447 (within Australia) to be received no later than 
48 hours prior to the AGM. 

C Chairman’s Presentation (agenda item 1) 

The CEO Australia and Asia, Mr David Lynch, will present to shareholders on the 2016 financial 
results.   

Please note that no resolution will be required to be passed on these matters.  

Following this presentation, there will be an opportunity for shareholders to ask questions and 
provide comment.  

D Financial Statements (agenda item 2) 

The Corporations Act and the Company’s constitution require the annual financial reports, directors’ 
report and auditor’s report for the financial year ended 30 June 2016 to be received and considered 
at the AGM. 

It is not the purpose of the AGM that these reports be accepted, rejected or modified in any way. 
Further, neither the Corporations Act nor the Company’s constitution requires a vote on the reports.   

However, shareholders will have an opportunity to ask questions and make comments on the 
reports and the Company’s business and operations at the AGM. 

E Adoption of the remuneration report (agenda item 3) 

Background 

During this item of business, shareholders will have the opportunity to comment on and ask 
questions about the remuneration report contained in the Company’s Annual Report for the year 
ended 30 June 2016. The remuneration report contains: 

(a) information about the board’s policy for determining the nature and amount of remuneration 
of the Company’s directors and senior executives; 

(b) a description of the relationship between the remuneration policy and the Company’s 
performance; and 

(c) remuneration details for each director and for each of the Company’s specified executives. 
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The Board considers that the remuneration policies adopted by the Company are appropriately 
structured to provide rewards that are commensurate with the performance of the Company.   

The Corporations Act requires that a resolution be put to the vote at the AGM that the remuneration 
report be adopted. This vote is advisory only and does not bind the Directors or the Company.  

Shareholders may be aware of the ‘two strikes’ rule in relation to remuneration reports of listed 
companies. Briefly, if at least 25% of votes are cast against the resolution to adopt the remuneration 
report at 2 consecutive annual general meetings of the Company, this rule requires ‘a spill 
resolution’ to be put to shareholders. If a spill resolution was ever passed, the Company would be 
required to hold a further meeting of shareholders within 90 days (‘spill meeting’) to consider 
appointing persons to replace those Directors in office at the time the remuneration report was 
approved by the Board (other than the Managing Director) and who are required to resign 
immediately before the end of the ‘spill meeting’.  

Please note that as the 2015 AGM vote did not result in a 25% vote against the resolution, there is 
no requirement to allow for any ‘spill resolution’ at this AGM. 

Voting on this agenda item 3  

Please note this section very carefully. In accordance with the Corporations Act, the Company is 
required to disregard any votes cast on agenda item 3 (in any capacity) by or on behalf of either a 
member of the key management personnel (KMP), details of whose remuneration are included in 
the remuneration report, or a closely related party of such a member (together “prohibited persons”).  

However, the Company will not disregard a vote if: 

(a) the prohibited person does so as a proxy appointed by writing that specified how the proxy 
is to vote on the proposed resolution; and 

(b) the vote is not cast on behalf of a prohibited person.  

If the Chairman of the AGM is appointed, or taken to be appointed, as a proxy by a shareholder, that 
shareholder can direct the Chairman to vote for or against, or to abstain from voting on, the 
resolution on agenda item 3 (Adoption of the remuneration report) by marking the appropriate box 
opposite agenda item 3 on the proxy form.  

Recommendation 

The Remuneration Report forms part of the Directors’ Report which has been approved in 
accordance with a unanimous resolution of the CPT Board. Each Director recommends that 
shareholders vote in favour of the adoption of the Remuneration Report 

Please note that if the Chairman of the AGM is appointed as a proxy by a shareholder,  
and that shareholder does not mark any of the boxes opposite agenda item 3 in the proxy 
form, the Chairman is expressly authorised to exercise undirected proxies to vote in favour 
of the resolution on agenda item 3 (Adoption of the remuneration report) even though this 
agenda item is connected directly or indirectly with the remuneration of a KMP, which 
includes the Chairman. 
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F Resolution for the re-election of retiring director, Mr Alan Baxter (agenda item 4) 

Mr Alan Baxter, having been a non-executive director of the Company since 2011 and being 
required to retire from office by rotation in accordance with rule 8.1(d)(2A) of the Company’s 
constitution, and being eligible, offers himself for re-election as a Director under rule 8.1(g) of the 
Company’s constitution.  

Experience/qualifications 

Mr Baxter has over 40 years experience across all facets of the IT services industry and has held a 
number of senior executive roles at IBM and Unisys before his appointment as Chief Executive 
Officer of DMR Consulting (Asia Pacific).  He subsequently moved to London where he became 
Chief Operating Officer of Fujitsu Consulting (formerly DMR Consulting). After returning to Australia 
Mr Baxter held various non-executive director roles including, Chairman of Fujitsu Australia & 
New Zealand, director of Mincom Ltd, non-executive Chairman of Konekt Limited and also of 
Innogence Limited. 

Special responsibilities 

Chair of the Remuneration Committee 

Member of the Finance and Audit Committee 

Directorships of other listed companies 

Integrated Research Limited 

Recommendation 

The Board has significantly benefited from the depth of Mr Baxter’s commercial experience in IT in 
Australian and International markets. The Board (other than Mr Baxter) unanimously recommends 
that shareholders vote in favour of this resolution to re-elect Mr Baxter.  

G Resolution for the re-election of retiring director, Mr David Lynch (agenda item 5) 

In accordance with CPT’s Constitution, the directors of CPT may appoint a director as an addition to 
the existing directors. However, at the annual general meeting of the company any such director 
appointed since the last annual general meeting must retire from office and offer themselves for 
re-election.   

Mr David Lynch, having been an executive director of the Company since October 2016 and being 
required to retire from office in accordance with rule 8.1(d)(1) of the Company’s constitution, and 
being eligible, offers himself for re-election as a Director under rule 8.1(g) of the Company’s 
constitution.  

Experience/qualifications 

Bachelor of Business (Accounting) 
Bachelor of Business (Business Administration) 
Winner 2010 Australia China Alumni Award for Corporate Achievement  
Winner 2015 CXFSAsia Individual Leadership Award – Customer Experience in Financial Services  

Mr Lynch joined CPT in April 2016 as the CEO of CPT’s Australian and Asian operations. Since 
joining CPT David has demonstrated the leadership, strategic, operational and governance skills to 
manage and transform CPT and his experience, knowledge and expertise in innovation and digital 
transformation are critical to CPT’s future success. The Directors of CPT believe these strengths 
and qualities make David an ideal director of CPT.  
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Mr Lynch joined CPT from DBS Bank, one of the world's most innovative banks, where he was 
responsible for all Technology & Operations in Hong Kong and Mainland China. In 2015, Mr Lynch 
led the creation of Hong Kong's first dedicated Fintech startup accelerator, and brings to CPT deep 
experience in digital transformation. Prior to joining DBS, he served as the Chief Information Officer 
for Standard Chartered in China as well as overseeing Technology and Operations for Consumer 
Banking in Greater China. He later ran Operations globally for Consumer Banking, based in 
Singapore. Mr Lynch brings 13 years of on the ground Asian experience into CPT and is one of the 
region's leading innovators and CIOs.  

Prior to his career in banking, David held various senior executive roles within General Motors 
Australian and Asian businesses and senior executive roles at Arthur Andersen Business Consulting 
where he provided IT consulting services to large national and multinational companies. 

Special responsibilities 

CEO of Australia and Asia 

Directorships of other listed companies 

None 

Recommendation 

Mr Lynch brings the requisite knowledge and experience in leading innovation and digital 
transformation as a senior executive to the Board of CPT. The Board believes his leadership skills 
and experience developing and executing strategy will be crucial in ensuring CPT continues to 
transform our business for future success. The Board (other than Mr Lynch) unanimously 
recommends that shareholders vote in favour of this resolution to re-elect Mr Lynch.  

H Proposed cancellation of the existing 2017 performance share grants and new 
approval of the issue of performance shares under the CPT Share and Option                                                
Incentive Plan for 2017 and 2018 to all executive and non executive directors as part 
of their remuneration 

Each of agenda items 6 to 9 will be considered and voted upon separately. No resolution is 
dependent upon the passing of any other resolution. If shareholder approval is not obtained for any 
of resolutions 7, 8 or 9, none of the proposed performance share issues in respect of that resolution 
will proceed. 

Background to resolution 6 

Resolution 6 cancels the 2017 performance share grants approved by members at the 2015 AGM of 
an aggregate of 150,000 shares to the directors (“cancelled grants”).   

The CPT Board is proposing new performance share grants for 2016 (“proposed new 2016 grants”) 
in place of the cancelled grants, as well as additional new grants for 2017.  The details of each of 
these grants are contained in resolutions 7, 8 and 9.   

Under the cancelled grants, an aggregate of 150,000 performance shares could have been issued.  
Under the proposed new 2017 grants, an aggregate of 150,000 performance shares can be issued 
in respect of that year (each director being allocated the same number of additional performance 
shares under the proposed new 2017 grants as they would have received under the cancelled 
grants).   

Under the cancelled grants, the issue price payable by the directors for each performance share was 
fixed at $0.00 per share.  Under the proposed new 2017 grants, the issue price payable by the 
directors for each performance share is $0.00 per share.  
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Background to resolutions 7, 8 and 9 

Resolutions 7, 8 and 9 seek approval for the issue of an aggregate of 300,000 ordinary shares 
(“performance shares”) under the existing CPT Share and Option Incentive Plan (established and 
adopted in 2000) (“Plan”) to the named executive and non executive directors of the Company, 
should certain conditions be met.  Based on the current issued share capital of the Company, if all 
these performance shares are issued they will represent (in aggregate) 0.8% of the Company’s 
issued capital. 

Your board is generally authorised under the Plan to issue performance shares to executive and 
non-executive directors, as well as key management personnel.  However, ASX listing rule 10.14 
requires that the issue of the performance shares to the Company’s executive and non executive 
directors under the Plan be approved by members of the Company as a transaction with persons in 
a position of influence in relation to the Company.   

The proposed issues of performance shares under the Plan (should certain specified conditions be 
met) is designed to remunerate and incentivise the directors to achieve the CPT Global Group’s 
strategic objectives and targets over the next 2 years (substantial increased turnover and share 
price uplift).  Each director is key to the achievement of these objectives. Specific targets have been 
allocated to each of the directors, which align with their various responsibilities.   

At the date of this Notice of Meeting, the following directors have unconditional rights to acquire 
performance shares in respect of the 30 June 2014 grants, but no director has exercised those 
rights as yet: 

• Mr. Fred Grimwade (Non Executive Director) 25,000 shares 

• Mr. Alan Baxter (Non Executive Director) 25,000 shares; 

• Mr. Gerry Tuddenham (Managing Director) 100,000 shares. 
 
Each of Messrs Grimwade, Baxter and Tuddenham can exercise all or part of these rights by 
November 18, 2016.  Any unexercised rights at this time will lapse.  If issued, all performance shares 
will form part of the recipient director’s remuneration, and will be required to be disclosed in the 
Company’s annual report.   

Proposed terms of issue 

The table in each of special business agenda items 7 to 9 (“table”) details the terms relating to the 
proposed issue of performance shares to the director named in such resolution.  

Reference in the table forming part of agenda item 9 to “International Revenue” in respect of 
Mr Tuddenham means the CPT Global turnover generated in regions outside the Australian market 
as reported in CPT Global’s annual report. 

Performance shares will be ordinary shares and when issued will rank equally with all other ordinary 
shares on issue in the Company.  They will be issued to each director at $0.00 per share. A director 
may elect not to take up any performance shares which he becomes entitled to receive. 

For a share price condition to be satisfied in a table included in resolutions 7, 8 and 9, the highest 
quoted (buy) price of CPT Global shares must equal or exceed the nominated share price in that 
table for 5 consecutive business days in the financial year ending on the date nominated. 
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Any right to issue a tranche of performance shares in which the stipulated condition has not been 
satisfied by June 30, 2017 may result in the issue of that tranche on June 30, 2018 if:  

(a)  in the case of the share price condition, the condition stipulated to be achieved by 
June 30, 2018, is achieved; or  

(b)  in the case of the International revenue condition, the aggregate revenue for the two year 
period ending on June 30, 2018 is greater than the total sum of the International revenue 
condition target for the financial years ending on June 30, 2017 and June 30, 2018. 

The Company will not issue a tranche of unissued performance shares if: 

• in respect of Messrs Grimwade and Baxter, he has resigned, been removed or has 
otherwise ceased to be a director of the Company (for whatever reason) as at the date 
the condition in relation to such tranche which is relevant to him is first satisfied. 

• in respect of Mr Tuddenham, he has resigned, been removed or has otherwise ceased 
to be a director or key management employee of the Company (for whatever reason), or 
has ceased to be fully employed by the Company (for whatever reason) as at the date 
the conditions in relation to such tranche which is relevant to him is first satisfied.  

• to any individual director, any other terms or conditions additional to those set out in the 
table in the special business resolution relating to that person (as agreed between the 
Company and the relevant individual from time to time (if any)) are not satisfied, or 

• to any individual director, if such issue would cause the Company or that individual to be 
in breach of the Corporations Act. 

The performance shares will not be subject to any ASX or Company imposed escrow restrictions.  
Application will be made by the Company (at its cost) for quotation of the performance shares 
following their issue. 

Under current laws, there will be no adverse tax consequence for the Company in issuing these 
performance shares. 

On October 20, 2015, the highest quoted (buy) price of ordinary shares of the Company on the ASX 
was $0.23. In accordance with ASX Listing Rule 10.15A, the Company includes the following 
information (set out in paragraphs (a) to (g) below) to be provided to members: 

(a) If the person is not a director, a statement of the relationship between the person and the 
director that requires the approval to be obtained. 

Not applicable. 

(b)  The maximum number of performance shares that may be acquired by all persons for whom 
approval is required. 

The maximum number of performance shares the Company intends to issue in accordance 
with items 7 to 9 to each of:  

• Mr Grimwade is 50,000; 

• Mr Baxter is 50,000; and 

• Mr Tuddenham is 200,000. 

This amounts to 300,000 ordinary shares in aggregate.   
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If issued, these performance shares will form part of the recipient director’s remuneration, 
and will be required to be disclosed in the Company’s annual report.  Details of the current 
remuneration of each director is set out in the Directors report of the Company’s annual 
report for the 2016 financial year.   

Under the terms of the Plan, in the event of any reconstruction of the capital of the Company 
(including a consolidation or subdivision of shares or reduction or return of capital) occurring 
prior to the issue of performance shares, the number of unissued performance shares to 
which each recipient may be entitled (and their issue price), will be correspondingly 
adjusted. 

As at the date of this Notice of Annual General Meeting: 

• Mr Grimwade (directly and indirectly) has a relevant interest in approximately 2% of the 
issued ordinary shares in the Company;  

• Mr Baxter does not have a relevant interest in any issued ordinary shares in the 
Company; and 

• Mr Tuddenham (directly and indirectly) has a relevant interest in approximately 33% of 
the issued ordinary shares in the Company. 

If a director acquired some or all of the performance shares allocated to him, his relevant 
interest may increase. The amount of such increase (if any) would depend on changes 
which may have occurred to the issued capital of the Company and any changes in that 
director’s direct or indirect shareholding in the Company between the date of this Notice of 
Annual General Meeting and the issue to him of his performance shares. 

 
(c) The price (including a statement whether the price will be, or be based on, the market price), 

or the formula for calculating the price, for each performance share to be acquired under 
the Plan.   

The issue price will be $0.00 for each performance share referred to above.   

 (d) The names of all persons referred to in ASX listing rule 10.14 who received securities under 
the Plan since last approval, the number of securities received, and acquisition price for 
each such security. 

Since the last approval under ASX listing rule 10.14 was obtained from shareholders in 
November 2008, no securities have been granted or received under the Plan. However, as 
disclosed above, a number of options vested in September 2010 and in June 2014.  

(e) The names of all persons referred to in ASX listing rule 10.14 entitled to participate in the 
Plan. 

The Plan allows both executive and non-executive directors, employees and contractors to 
participate under the Plan.  Each of the directors will participate in the proposed issue of 
performance shares. 

Any future issue of securities (other than those referred to in items 7 to 9) under the Plan to 
those categories of people specified in ASX listing rule 10.14 (including directors) will require 
shareholder approval under the ASX listing rule 10.14. 

(f)  The terms of any loan in relation to the acquisition of the performance shares. 

There will be no loans made by any member of the CPT Global Group.  
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(g) The date by which the Company will issue the performance shares, which must be no later 

than 3 years after the Annual General Meeting. 

The Company is required to issue each tranche of the performance shares within 7 days of 
the satisfaction of the conditions relating to that tranche, provided that all issues occur within 
3 years after the Annual General Meeting. 

Disclosure in Annual Report 

Details of any performance shares issued under the Plan will be published in each Annual Report of 
the Company relating to a period in which such performance shares have been issued, and that 
approval for the issue of the performance shares was obtained under ASX listing rule 10.14. 

Save as specified above, any additional persons who become entitled to participate in the Plan after 
this resolution is passed and who are not named in the Notice of Annual General Meeting will not 
participate until any required approval is obtained under ASX listing rule 10.14. 

Recommendation and voting exclusion statement 

Mr Grimwade, Mr Tuddenham and Mr Baxter have a direct interest in the outcome of resolutions 6, 
7, 8 and 9 in which he is named as the potential recipient of performance shares.  

The Company’s board of directors considers that the proposed issue of performance shares to 
executive and non executive directors is in the best interests of the Company, and will provide an 
appropriate additional remuneration and incentive to those directors to develop the business. 
Accordingly, they have resolved to seek shareholder approval for the proposed issue of 
performance shares.  If shareholder approval is not obtained for a resolution, then the proposed 
performance share issues in respect of that resolution will not proceed.   

In respect of the proposed recipient of performance shares, all directors (other than that recipient) 
consider that the proposed issues to that recipient, together with his other remuneration, to be 
reasonable given the circumstances of the Company and the proposed recipient’s circumstances 
and responsibilities in respect of the Company. The recipient was not involved in such consideration.  

Given their potential interest in the subject matter of resolutions 6, 7, 8 & 9 (as prescribed under 
ASX listing rules 10.14 and 14.11), voting restrictions apply to all directors and their associates 
(see voting exclusion statement contained in the Notice of Annual General Meeting) in respect of 
these resolutions. 

Voting on agenda items 6 to 9 (inclusive)  

Please note this section very carefully. As is required under the ASX listing rules, the Company is 
required to disregard any votes cast on agenda items 6 to 9 by: 

• any executive or non executive director of the Company; or 

• any associate of the above named persons. 

However, the Company will not disregard a vote if: 

(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance with the 
directions on the proxy form; or 

(b) it is cast by the Chairman as proxy for a person who is entitled to vote and the appointment 
expressly authorizes the Chairman 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’s consolidated group.  
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As is required under the Corporations Act, no member of the key management personnel of the 
Company or a closely related party of any such member may vote as a proxy on agenda items 6 to 9 
(Grant of performance shares), unless: 

(a)  the person votes as a proxy appointed by writing that specified how the person is to vote on 
agenda items 6, 7, 8 and/or 9; or 

(b) the person is the Chairman and votes as a proxy appointed by writing that expressly 
authorises the Chairman to vote on agenda items 6, 7, 8 and/or 9 even though those items 
are connected directly or indirectly with the remuneration of a member of the key 
management personnel of the Company and even though the Chairman is a member of the 
key management of the Company.   

If the Chairman of the AGM is appointed, or taken to be appointed, as a proxy by a shareholder, that 
shareholder can direct the Chairman to vote for or against, or to abstain from voting on, the 
resolution on agenda items 6 to 9 (Grant of performance shares) by marking the appropriate box 
opposite agenda items 6 to 9 in the proxy form.  

Please note that if the Chairman of the AGM is appointed as a proxy by a shareholder, and 
that shareholder does not mark any of the boxes opposite agenda items 6 to 9 (Grant of 
performance shares) on the proxy form, the Chairman is expressly authorised to exercise 
undirected proxies to vote in favour of the resolution on agenda items 6, 7, 8 and 9 even 
though these agenda items are connected directly or indirectly with the remuneration of a 
KMP, which includes the Chairman. 
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INFORMATION FOR SHAREHOLDERS – VOTING PROCEDURES 

Voting 

1. In accordance with regulation 7.11.37 of the Corporations Regulations, the Company’s 
Board has determined that a person’s entitlement to vote at the AGM will be taken to be the 
entitlement of that person shown in the register of members as at 10:30 am (AEDT) on 
Sunday 27 November 2016.  

2. On a show of hands, every shareholder present in person or by proxy, attorney or 
representative has 1 vote. 

3. On a poll, every shareholder present has 1 vote for each fully paid share held by that 
shareholder and in respect of which that shareholder is entitled to vote. 

4. Where a person present at the AGM represents personally or by proxy, attorney or 
representative more than 1 shareholder: 

(a) on a show of hands the person is entitled to 1 vote only despite the number of 
shareholders the person represents; 

(b) that vote will be taken as having been cast for all shareholders the person 
represents; and 

(c) the person must not exercise their vote in any way which would contravene any 
directions given to the person in accordance with the instrument appointing the 
person as a proxy or attorney.  

Proxies 

5. A shareholder entitled to attend and vote is entitled to appoint a proxy. 

6. A proxy need not be a member of the Company. 

7. If a shareholder may cast 2 or more votes at the AGM, that shareholder may vote by two 
proxies. 

8. If a shareholder is entitled to cast 2 or more votes at the AGM, that shareholder may vote by 
2 proxies or 2 attorneys.  

9. Where more than one proxy is appointed, a shareholder may specify the proportion or 
number of votes each proxy is appointed to exercise. If the proportion is not specified, each 
proxy may exercise half of that shareholder’s voting rights. 

10. Where a shareholder appoints 2 proxies or attorneys: 

(a) on a show of hands, neither proxy or attorney may vote; and 

(b) on a poll, each proxy or attorney may only exercise the voting rights the proxy or 
attorney represents.  

11. If it is desired to appoint two proxies, then an additional proxy form can be obtained by 
telephoning the share registry being the office of Computershare Investor Services Pty 
Limited on 1300 850 505 (within Australia) and +61 3 9415 4000 (overseas investors). 

Proxy forms must be signed by the shareholder or the shareholder’s attorney or, if a 
corporation, executed in accordance with the Corporations Act or signed by an authorised 
officer or attorney. 
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12. If the proxy form is signed by a person who is not the registered holder, then the relevant 

authority must either have been exhibited previously to the Company or be enclosed with 
the proxy form. 

13. For a proxy form to be valid, it must be received by the Company, (together with the power 
of attorney or other authority (if applicable) under which it is signed, or a certified copy of 
that power or authority) not less than 48 hours before the time for holding the AGM, in 
person to the share registry, Computershare Investor Services Pty Limited at 452 Johnston 
Street, Abbotsford, Melbourne, Victoria 3067 or Postal Address GPO Box 242, Melbourne, 
Victoria 3001 or by facsimile: +61 3 9473 2555 (outside Australia) or 1800 783 447 (within 
Australia). 

Custodians voting – For Intermediary Online subscribers only (custodians) please visit 
www.intermediaryonline.com to submit for voting intentions.  

14. A form of proxy is enclosed with the Notice.  An additional form can be supplied on request. 

Voting exclusion statement on agenda item 3 (Adoption of the remuneration report) 

The Company is required to disregard any votes cast on agenda item 3 (in any capacity) by or on 
behalf of either 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 (together 
“prohibited persons”).  

However, the Company will not disregard a vote if: 

(a) the prohibited person does so as a proxy appointed by writing that specified how the proxy 
is to vote on the proposed resolution; and 

(b) the vote is not cast on behalf of a prohibited person.  

If the Chairman of the AGM is appointed, or taken to be appointed, as a proxy by a shareholder, that 
shareholder can direct the Chairman to vote for or against, or to abstain from voting on, the 
resolution on agenda item 3 (Adoption of the remuneration report) by marking the appropriate box 
opposite agenda item 3 in the proxy form.  

Please note that if the Chairman of the AGM is appointed as a proxy by a shareholder, and 
that shareholder does not mark any of the boxes opposite agenda item 3 in the proxy form, 
the Chairman is expressly authorised to exercise undirected proxies to vote in favour of the 
resolution on agenda item 3 (Adoption of the remuneration report) even though this agenda 
item is connected directly or indirectly with the remuneration of a KMP, which includes the 
Chairman. 

Voting exclusion statement on agenda items 6 to 9 (Proposed cancellation of the existing 
2016 performance share grants and new approval of the issue of performance shares under 
the CPT Share and Option Incentive Plan for 2017 and 2018 to all executive and non 
executive directors as part of their remuneration) 

Voting on agenda items 6 to 9 (inclusive)  

Please note this section very carefully. As is required under the ASX listing rules, the Company is 
required to disregard any votes cast on agenda items 6 to 9 by: 

• any executive or non executive director of the Company; or 

• any associate of the above named persons. 

 

 



15 

 
However, the Company will not disregard a vote if: 

(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance with the 
directions on the proxy form; or 

(b) it is cast by the Chairman as proxy for a person who is entitled to vote and the appointment 
expressly authorizes the Chairman to exercise the proxy even if the resolution is connected 
directly or indirectly with the remuneration of a members of the key management personnel 
of the Company’s consolidated group.  

As is required under the Corporations Act, no member of the key management personnel of the 
Company or a closely related party of any such member may vote as a proxy on agenda items 6 to 9 
unless: 

(a)  the person votes as a proxy appointed by writing that specified how the person is to vote on 
agenda items 6, 7, 8 and/or 9; or 

(b) the person is the Chairman and votes as a proxy appointed by writing that expressly 
authorises the Chairman to vote on agenda items 6, 7, 8 and/or 9 even though those items 
are connected directly or indirectly with the remuneration of a member of the key 
management personnel of the Company and even though the Chairman is a member of the 
key management of the Company.   

If the Chairman of the AGM is appointed, or taken to be appointed, as a proxy by a shareholder, that 
shareholder can direct the Chairman to vote for or against, or to abstain from voting on, the 
resolution on agenda items 6 to 9 by marking the appropriate box opposite agenda items 6 to 9 in 
the proxy form.  

Please note that if the Chairman of the AGM is appointed as a proxy by a shareholder,  
and that shareholder does not mark any of the boxes opposite agenda items 6 to 9 (inclusive) 
in the proxy form, the Chairman is expressly authorised to exercise undirected proxies to 
vote in favour of the resolution on agenda items 6, 7, 8 and 9 even though these agenda 
items are connected directly or indirectly with the remuneration of a KMP, which includes  
the Chairman. 

Corporate representatives 

If a representative of a corporate member is to attend the AGM pursuant to section 250D of the 
Corporations Act, a certificate of appointment of the representative, together with any authority 
under which it is signed, must be produced prior to admission to the AGM. The appointment must 
comply with section 250D of the Corporations Act 2001.       
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