
 
 
 
 

SYNTONIC LIMITED 
ACN 123 867 765 

NOTICE OF ANNUAL GENERAL MEETING 

 
 

The annual general meeting of the Company will be held at the offices of Pathways Corporate, 
Level 3, 101 St Georges Terrace, Perth WA on 29 November 2021 at 10:00 am AWST. 

 
 

Due to the public health measures mandated by various regulatory authorities as means of 
combating the ongoing COVID-19 pandemic, for the health and safety of all Shareholders and 

Company officers, the Company encourages shareholders to vote by proxy, rather than 
attending the Meeting in person. 

 
As at the date of this Notice, the Company intends to hold a physical in-person Meeting, so long as 
the number of attendees remains within the limits permitted under any public gathering restriction 

guidelines in force on the date of the Meeting. In the event that the number of attendees exceeds that 
permitted, the Meeting Chairperson will adjourn the Meeting in the interests of the safety of all 

involved, for it to be resumed at a later date. 
 

Shareholders are encouraged to lodge Proxy Forms by no later than 10:00 am (WST) on 27 
November 2021. Lodgement instructions (which include the ability to lodge proxies electronically) are 

detailed in this Notice. 
 

The Explanatory Memorandum provides additional information on matters to be considered at the 
Meeting. The Explanatory Memorandum and the Proxy Form forms part of this Notice. 

 
If the above arrangements with respect to the Meeting change, Shareholders will be updated via the 

ASX Market Announcements Platform and on the Company’s website at www.syntonic.com 
 

The business of the Meeting affects your shareholding and your vote is important. This Notice and 
the accompanying Explanatory Memorandum should be read in its entirety. If Shareholders are in 

doubt as to how they should vote, they should seek advice from their stockbroker, investment 
advisor, accountant, solicitor or other professional adviser prior to voting. 

Should you wish to discuss any matter please do not hesitate to contact the Company 
Secretary by telephone on +61 8 6558 0886. 

 
 

http://www.syntonic.com/


SYNTONIC LIMITED 
ACN 123 867 765 
______________________________________________________ 
NOTICE OF GENERAL MEETING 
Notice is hereby given that the annual general meeting of shareholders of Syntonic Limited (Company or 
Syntonic) will be held at the offices of Pathways Corporate, Level 3, 101 St Georges Terrace, Perth 
Western Australia on 29 November 2021 at 10:00 am AWST (Meeting). 

The Explanatory Memorandum provides additional information on matters to be considered at the Meeting.  
The Explanatory Memorandum and the Proxy Form form part of this Notice. 

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 as Shareholders on 27 
November 2021 at 10:00 am AWST. 

Terms and abbreviations used in this Notice (including the Explanatory Memorandum) are defined in 
Schedule 1. 

ASX takes no responsibility for the contents of this Notice and the Explanatory Memorandum. 

AGENDA 

ANNUAL REPORT 
To receive and consider the Annual Report of the Company and its controlled entities for the year ended 
30 June 2021, which includes the Financial Report, the Directors' Report and the Auditor's Report. 

 

1. RESOLUTION 1 - REMUNERATION REPORT 
To consider and, if thought fit, to pass with or without amendment, the following resolution as a non-
binding advisory resolution: 

"That, pursuant to and in accordance with section 250R(2) of the Corporations Act and for all other 
purposes, approval is given by the Shareholders for the adoption of the Remuneration Report on the 
terms and conditions in the Explanatory Memorandum." 
Notes: In accordance with the Corporations Act, the vote on this Resolution is advisory only and does not bind the Directors 
or the Company. 

The Directors will consider the outcome of the vote and comments made by Shareholders on the Remuneration Report at the 
Meeting when reviewing the Company’s remuneration policies 

Voting Prohibition 

A vote on this resolution must not be cast (in any capacity) by or on behalf of: 

(a) a member of Key Management Personnel details of whose remuneration are included in the 
Remuneration Report; or  

(b) a Closely Related Party of such a member. 

Members of Key Management Personnel and their closely Related Parties (other than the 
Chairperson) may not vote as proxy if the appointment does not specify how the proxy is to vote. The 
Chairperson may vote as proxy in accordance with an express authorisation for the Chair to exercise 
the proxy on the Proxy Form. 



 
2. RESOLUTION 2 - RE-ELECTION OF MR TIM SLATE AS DIRECTOR 

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

"That, pursuant to and in accordance with article 6.3(b) of the Constitution, ASX Listing Rule 14.4  
and for all other purposes, Mr Tim Slate retires as a Director and, being eligible, is re-elected as a 
Director on the terms and conditions in the Explanatory Memorandum." 

 
 

By order of the Board 

 

Tim Slate 
Joint Company Secretary 

Dated: 28 October 2021 



__________________________________________________ 

SYNTONIC LIMITED 
ACN 123 867 765 
__________________________________________________ 
 
EXPLANATORY MEMORANDUM 

1. INTRODUCTION 
This Explanatory Memorandum has been prepared for the information of Shareholders in connection 
with the business to be conducted at the Meeting to be held at the offices of Pathways Corporate, 
Level 3, 101 St Georges Terrace, Perth WA on 29 November 2021 at 10:00 am AWST. 

This Explanatory Memorandum forms part of the Notice which should be read in its entirety. This 
Explanatory Memorandum contains the terms and conditions on which the Resolutions will be voted. 

This Explanatory Memorandum includes the following information to assist Shareholders in deciding 
how to vote on the Resolutions: 

Section 2: Action to be taken by Shareholders 

Section 3: Annual Report 

Section 4: Resolution 1 – Remuneration Report 

Section 5: Resolution 2 – Re-Election of Mr Tim Slate as Director 

Schedule 1: Definitions 

A Proxy Form is located at the end of this Explanatory Memorandum. 

 

2. ACTION TO BE TAKEN BY SHAREHOLDERS 
Shareholders should read the Notice including this Explanatory Memorandum carefully before 
deciding how to vote on the Resolutions. 

2.1 Proxy Appointment, Voting, and Meeting Instructions 

Lodgement of Proxy Form 

The Proxy Form (and any power of attorney or other authority, if any, under which it is signed) must 
be received at an address given below by 10:00 am (WST) on 27 November 2021, being not later 
than 48 hours before the commencement of the Meeting. Any Proxy Form received after that time 
will not be valid. Proxy Forms may be lodged as follows: 

Online   At www.investorvote.com.au  

By mail            Share Registry – Computershare Investor Services Pty Limited, GPO Box 
242, Melbourne Victoria 3001, Australia 

By fax              1800 783 447 (within Australia) 

+61 3 9473 2555 (outside Australia) 

By mobile        Scan the QR Code on your Proxy Form and follow the prompts 

Custodian voting  For Intermediary Online subscribers only (custodians) please visit          
www.intermediaryonline.com to submit your voting intentions 

 



Appointment of a proxy 

A Shareholder entitled to attend and vote at the Meeting is entitled to appoint a proxy. The proxy 
may, but need not be, a Shareholder. 

If you wish to appoint the Chairperson as your proxy, mark the appropriate box on the Proxy Form. If 
the person you wish to appoint as your proxy is someone other than the Chairperson, please write 
the name of that person in the space provided on the Proxy Form. If you leave this section blank, or 
your named proxy does not attend the Meeting, the Chairperson will be your 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, you may photocopy the Proxy Form or an additional Proxy Form 
may be obtained by telephoning the Company on +61 8 6558 0886. 

To appoint a second proxy, you must state on each Proxy Form (in the appropriate box) the 
percentage of your voting rights which are the subject of the relevant proxy. If both Proxy Forms do 
not specify that percentage, each proxy may exercise half your votes. Fractions of votes will be 
disregarded. 

Corporate Shareholders 

Corporate Shareholders should comply with the execution requirements set out on the Proxy Form 
or otherwise with the provisions of section 127 of the Corporations Act. Section 127 of the 
Corporations Act provides that a company may execute a document without using its common seal if 
the document is signed by: 

• two directors of the company; 

• a director and a company secretary of the company; or 

• for a proprietary company that has a sole director who is also the sole company secretary – 
that director. 

Corporate representatives 

A body corporate may elect to appoint an individual to act as its representative in accordance with 
section 250D of the Corporations Act, in which case the Company will require a certificate of 
appointment of the corporate representative executed in accordance with the Corporations Act. The 
certificate of appointment must be lodged with the Company and/or the Company's share registry 
before the Meeting or at the registration desk on the day of the Meeting. 

Votes on Resolutions 

You may direct your proxy how to vote by placing a mark in the ‘FOR’, ‘AGAINST’ or ‘ABSTAIN’ box 
opposite the Resolution. All your votes will be cast in accordance with such a direction unless you 
indicate only a portion of voting rights are to be voted on the Resolutions 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 Resolutions, your proxy may vote as he or she chooses. If you mark more than one 
box on a Resolution your vote on that Resolution will be invalid. 

Chairperson voting of undirected proxies 

At the date of this Notice, the Chairperson intends to vote all undirected proxies FOR each of the 
Resolutions. In exceptional cases, the Chairperson’s intentions may subsequently change, and in 
this event, the Company will make an announcement to the market. 

The Proxy Form expressly authorises the Chairperson to exercise undirected proxies on all 
Resolutions. 

 

 



Voting eligibility (snapshot date) 

For the purposes of determining voting and attendance entitlements at the Meeting, Shares will be 
taken to be held by the persons who are registered as holding the Shares at 10:00am (WST) on 27 
November 2021. Accordingly, transactions registered after that time will be disregarded in 
determining entitlements to attend and vote at the Meeting. 

Questions from Shareholders 

The Chairperson will allow a reasonable opportunity at the Meeting for Shareholders to ask 
questions or make comments on the Resolutions, the management of the Company, or any related 
issue. 

To assist the Board in responding to any questions that you may have, please submit any questions 
to the Company by 10:00am (WST) on 27 November 2021 in the same manner as outlined above for 
lodgement of Proxy Forms. 

3. ANNUAL REPORT 
In accordance with section 317(1) of the Corporations Act, the Annual Report must be laid before the 
Annual General Meeting. There is no requirement for Shareholders to approve the Annual Report. 

At the Meeting, Shareholders will be offered the opportunity to: 

(a) discuss the Annual Report which is available online at www.syntonic.com; 

(a) ask questions about, or comment on, the management of the Company; and 

(b) ask the auditor questions about the conduct of the audit and the preparation and content 
of the Auditor's Report. 

In addition to taking questions at the Meeting, written questions to the Chairperson about the 
management of the Company, or to the Company's auditor about:  

(a) the preparation and the content of the Auditor's Report; 

(b) the conduct of the audit;  

(c) accounting policies of the Company in relation to the preparation of the financial 
statements; and 

(d) the independence of the auditor in relation to the conduct of the audit, 

may be submitted no later than five business days before the Meeting to the Company Secretary at 
the Company's registered office. 

 



4. RESOLUTION 1 – REMUNERATION REPORT 
4.1 Background 

The Corporations Act requires that at a listed company’s annual general meeting, a resolution that 
the remuneration report be adopted must be put to the shareholders.  However, such a resolution is 
advisory only and does not bind the company or the directors of the company.   

The remuneration report sets out the company’s remuneration arrangements for the directors and 
senior management of the company.  The remuneration report is part of the directors’ report 
contained in the annual financial report of the company for a financial year. 

The chair of the meeting must allow a reasonable opportunity for shareholders to ask questions 
about or make comments on the remuneration report at the annual general meeting. 

4.2 Voting consequences 

A company is required to put to its shareholders a resolution proposing the calling of another 
meeting of shareholders to consider the appointment of directors of the company (other than the 
managing director) who were in office at the date of approval of the applicable directors’ report (Spill 
Resolution) if, at consecutive annual general meetings, at least 25% of the votes cast on a 
remuneration report resolution are voted against adoption of the remuneration report and at the first 
of those annual general meetings a Spill Resolution was not put to the vote.  If required, the Spill 
Resolution must be put to vote at the second of those annual general meetings. 

If more than 50% of votes cast are in favour of the Spill Resolution, the company must convene a 
shareholder meeting (Spill Meeting) within 90 days of the second annual general meeting. 

All of the directors of the company who were in office when the directors' report (as included in the 
company’s annual financial report for the most recent financial year) was approved, other than the 
managing director of the company, will cease to hold office immediately before the end of the Spill 
Meeting but may stand for re-election at the Spill Meeting. 

Following the Spill Meeting those persons whose election or re-election as directors of the company 
is approved will be the directors of the company. 

4.3 Previous voting results 

At the Annual General Meeting held on 19 November 2020 (2020 AGM) the votes cast against the 
Remuneration Report considered at that annual general meeting were less than 25%. Accordingly, 
the Spill Resolution is not relevant for this Annual General Meeting.  

4.4 Directors' Recommendation 

The Directors recommend that Shareholders vote in favour of this resolution.  

4.5 Chair's Voting Intention 

The Chairperson intends to exercise all available proxies in favour of Resolution 1. 

5. RESOLUTION 2 – RE-ELECTION OF MR TIM SLATE AS DIRECTOR 
Article 6.3(c) of the Constitution requires one third of all Directors, or if their number is not a multiple 
of three, then the number nearest one-third (rounded down to the nearest whole number) to retire at 
each annual general meeting. 

Article 6.3(f) of the Constitution states that a Director who retires under article 6.3(c) is eligible for re-
election. 

Listing Rule 14.4 provides that a director must not hold office (without re-election) past the third 
annual general meeting following the director’s appointment or 3 years, whichever is longer. 
However, a director appointed to fill a casual vacancy or as an addition to the board must not hold 
office (without re-election) past the next annual general meeting of the entity. 



Listing Rule 14.5 provides that an entity which has directors must hold an election of directors at 
each annual general meeting. 

Resolution 2 provides that Mr Tim Slate retires by rotation and seeks re-election as a Director. 

Details of the qualifications and experience of Mr Tim Slate are in the Annual Report. 

Resolution 2 is an ordinary resolution. 

5.1 Directors' Recommendation 

The Board (excluding Tim Slate) supports the re-election of Mr Tim Slate and recommends that 
Shareholders vote in favour of Resolution 2. 

5.2 Chair's Voting Intention 

The Chairperson (who will not be Tim Slate) intends to exercise all available proxies in favour of 
Resolution 2. 

 
 

 



SCHEDULE 1:  DEFINITIONS 

In the Notice and this Explanatory Memorandum: 

Annual Report means the Directors' Report, the Financial Report and the Auditor's Report in respect to the 
financial year ended 30 June 2021.  
ASX means ASX Limited (ACN 008 624 691) and, where the context permits, the Australian Securities 
Exchange operated by ASX. 
AWST means Australian Western Standard Time.  
Board means the board of Directors. 
Chairperson means the person appointed to chair the Meeting, or any part of the Meeting, convened by the 
Notice. 
Closely Related Party means: 
(a) a spouse or child of the member; or 
(b) has the meaning given in section 9 of the Corporations Act. 
Company means Syntonic Limited (ACN 123 867 765). 
Corporations Act means the Corporations Act 2001 (Cth). 
Director means a director of the Company. 
Equity Security has the same meaning as in the Listing Rules. 
Explanatory Memorandum means the explanatory memorandum which forms part of the Notice. 
Key Management Personnel means persons having authority and responsibility for planning, directing and 
controlling the activities of the Company, directly or indirectly, including any Director (whether executive or 
otherwise) of the Company. 
Listing Rules means the listing rules of ASX. 
Meeting has the meaning in the introductory paragraph of the Notice. 
Notice means the notice of meeting which comprises of the notice, agenda, Explanatory Memorandum and 
Proxy Form. 
Proxy Form means the proxy form attached to the Notice. 
Resolution means a resolution contained in the Notice. 
Schedule means a schedule to this Explanatory Memorandum. 
Section means a section of this Explanatory Memorandum. 
Share means a fully paid ordinary share in the capital of the Company. 
Share Registry means the share registry of the Company, which is currently Computershare Investor 
Services Pty Limited. 
Shareholder means a shareholder of the Company. 
Spill Meeting means a further general meeting of Shareholders convened within 90 days of this Annual 
General Meeting in order to consider the Spill Resolution. 
Spill Resolution means the resolution put to Shareholders at the Spill Meeting to determine the composition 
of the Board. 
Strike means more than 25% of the votes cast at an annual general meeting for a remuneration report were 
a 'no'. 
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