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Notice of Annual General Meeting 

Proxy Form 
and Explanatory Statement 

 
 

Date of Meeting 

Thursday, 23 November 2017 

 

Time of Meeting 

11.30am (WST) 

 

Place of Meeting 

HLB Mann Judd, Level 4, 130 Stirling Street, Perth WA 6000 

 

This Notice of Annual General Meeting and Explanatory Statement should be read in its entirety.  

If Shareholders are in doubt as to how they should vote, they should seek advice from their accountant, solicitor 

or other professional adviser without delay. 
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IM POR T AN T IN FOR M AT IO N  

 
Time and place of Meeting 
Notice is given that the Meeting will be held at 11.30am (WST) on Thursday, 23 November 2017 
at HLB Mann Judd, Level 4, 130 Stirling Street, Perth WA 6000. 
 
Your vote is important 
The business of the Meeting affects your shareholding and your vote is important.  
 
Shareholders should read the Notice and this Explanatory Memorandum carefully before deciding 
how to vote on the Resolutions. 
 
Proxies 
A Proxy Form is enclosed with the Notice and this Explanatory Memorandum. This is to be used 
by Shareholders if they wish to appoint a representative (a "proxy") to vote in their place. All 
Shareholders are invited and encouraged to attend the Meeting or, if they are unable to attend in 
person, sign and return the Proxy Form to the Company in accordance with the instructions 
detailed in the Proxy Form. Lodgement of a Proxy Form will not preclude a Shareholder from 
attending and voting at the Meeting in person. 
 
To vote by proxy, please complete and sign the enclosed Proxy Form and return it by: 
 

a) in person to 39 Clifton Street, Nedlands, WA 6009; 
b) post to 39 Clifton Street, Nedlands, WA 6009; 
c) facsimile on +61 8 9389 8226; or 
d) email to the Company Secretary at krystel.kirou@nexiaperth.com.au 

 
so that it is received not later than 11:30am (WST) on Tuesday, 21 November 2017. Proxy Forms 
received later than this time will be invalid. 
 
Please note that: 
 

a) a proxy need not be a Shareholder; 
b) a Shareholder may appoint a body corporate or an individual as its proxy; 
c) a body corporate appointed as a Shareholder's proxy may appoint an individual as its 

representative to exercise any of the powers that the body corporate may exercise as the 
Shareholder's proxy; and 

d) Shareholders entitled to cast two or more votes may appoint two proxies and may specify 
the proportion or number of votes each proxy is appointed to exercise, but where the 
proportion or number is not specified, each proxy may exercise half of the votes. 

 
A body corporate which is a Shareholder, or which has been appointed as a proxy, is entitled to 
appoint an individual to act as its representative at the Meeting in accordance with section 250D 
of the Corporation Act. 
 
If a Shareholder appoints a body corporate as its proxy and the body corporate wishes to appoint 
an individual as its representative, the body corporate should provide that person with a certificate 
or letter executed in accordance with the Corporations Act authorising him or her to act as that 
body's corporate representative. The authority may be sent to the Company or the Share Registry 
in advance of the Meeting or handed in at the Meeting when registering as a corporate 
representative.  
 
 
 

mailto:krystel.kirou@nexiaperth.com.au
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B U SIN ESS OF  TH E  M EET IN G 

 
AGENDA 
 

1. Annual Report 
 
To consider the Annual Report of the Company and its controlled entities for the year 
ended 30 June 2017 which includes the Financial Report, the Directors' Report and the 
Auditor's Report. 
 

2. Resolution 1: Adoption of Remuneration Report 
 
To consider and, if thought fit, to pass with or without amendment, as an ordinary non-
binding resolution, the following: 

"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." 

The vote on this Resolution is advisory only and does not bind the Directors or the 
Company. 

Voting Prohibition 

The Company will disregard any votes cast on this Resolution  

(a) by or on behalf of a member of the Key Management Personnel whose 
remuneration details are included in the Remuneration Report, or a Closely 
Related Party of such member, regardless of the capacity in which the vote is 
cast; or 

(b) by a person appointed as a proxy, where that person is either a member of the 
Key Management Personnel or a Closely Related Party of such member. 

However, the Company will not disregard a vote if: 

(a) it is cast by the person as proxy for a person who is entitled to vote, in 
accordance with 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 authorises the Chairman to exercise the proxy. 

 

3. Resolution 2: Re-election of Director - Mr Garry Thomas 
 
To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

 
“That, pursuant to and in accordance with Listing Rule 14.4, clause 13.5 of the 
Constitution and for all other purposes, Garry Thomas, a Director, retires by rotation, and 
being eligible, is re-elected as a Director on the terms and conditions set out in the 
Explanatory Memorandum.” 
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4. Resolution 3: Re-election of Director - Mr Gary Watson 
 
To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

 
 “That, pursuant to and in accordance with Listing Rule 14.4, clause 13.9 of the 
Constitution and for all other purposes, Mr Gary Watson, having been appointed as a 
Non-executive Director of the Company as an addition to the existing Directors on 1 
August 2017, and who, in accordance with the Constitution of the Company holds office 
until the next annual general meeting, and being eligible for re-election and having 
consented to act, be and is hereby re-elected as a Director on the terms and conditions 
set out in the Explanatory Memorandum.” 

 

 

BY ORDER OF THE BOARD 
 
KRYSTEL KIROU 
Company Secretary 
Dated: 18 October 2017 
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EXPL AN AT OR Y M EM OR AN D UM  

 
This Explanatory Memorandum has been prepared to provide information which the Directors 
believe to be material to Shareholders in deciding whether or not to pass the Resolutions. 
 
Certain abbreviations and other defined terms are used throughout this Explanatory Memorandum. 
Defined terms are generally identifiable by the use of an upper case first letter. Details of the 
definitions and abbreviations are set out in the Glossary to the Explanatory Memorandum. 
 
A Proxy Form is located at the end of the Explanatory Memorandum. 
 

1. 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.  
 
The Company will not provide a hard copy of the Company’s annual financial report to 
Shareholders unless specifically requested to do so.  The Company’s annual financial 
report is available on its website at http://www.oakajeecorp.com.au 

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

(c) discuss the Annual Report; 

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

(e) 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 Chairman about 
the management of the Company, or to the Company's auditor about:  

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

(g) the conduct of the audit;  

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

(i) 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. 
 

2. Resolution 1: Adoption of Remuneration Report 
 
In accordance with section 250R(2) of the Corporations Act, the Company must put the 
Remuneration Report to the vote of Shareholders.  The Directors' Report contains the 
Remuneration Report which sets out the remuneration policy for the Company and the 
remuneration arrangements in place for the executive Directors, specified executives and 
non-executive Directors. 

http://www.oakajeecorp.com.au/
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In accordance with section 250R(3) of the Corporations Act, Resolution 1 is advisory only 
and does not bind the Directors of the Company.  If Resolution 1 is not passed, the 
Directors will not be required to alter any of the arrangements in the Remuneration 
Report. 

Shareholders will have the opportunity to remove the whole Board except the managing 
director if the Remuneration Report receives a 'no' vote of 25% or more (Strike) at two 
consecutive annual general meetings.  

Where a resolution on the Remuneration Report receives a Strike at two consecutive 
annual general meetings, the Company will be required to put to Shareholders at the 
second annual general meeting a resolution on whether another meeting should be held 
(within 90 days) at which all Directors (other than the managing director) who were in 
office at the date of approval of the applicable Directors' Report must stand for re-election. 

The Company's Remuneration Report did not receive a Strike at the 2016 annual general 
meeting. Please note if the Remuneration Report receives a Strike at this Meeting and if 
a second Strike is received at the 2018 annual general meeting, this may result in the re-
election of the Board.  

The Chairman will allow reasonable opportunity for Shareholders to ask questions about 
or comment on the Remuneration Report. 

Resolution 1 is an ordinary resolution. 

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

If the Chairman is appointed as your proxy and you have not specified the way the 
Chairman is to vote on Resolution 1, by signing and returning the Proxy Form, you are 
considered to have provided the Chairman with an express authorisation for the 
Chairman to vote the proxy in accordance with the Chairman's intention, even though the 
Resolution is connected directly or indirectly with the remuneration of a member of the 
Key Management Personnel. 
 

3. Resolution 2: Re-election of Director - Mr Garry Thomas 
 
Clause 13.5 of the Company’s Constitution, requires that at each annual general meeting 
in every year, one-third of the directors (except for the managing director), or, if their 
number is not three or a multiple of three, then the number nearest but not exceeding 
one-third, shall retire from office by rotation. The directors to retire in every year shall be 
those who have been longest in office since their last election but as between persons 
who became directors on the same day shall (unless they otherwise agree between 
themselves) be determined by lot.  
 
A Director who retires by rotation, under clause 13.6 of the Constitution is eligible for re-
election. The Company currently has 3 Directors (including the Managing Director) and 
accordingly 1 must retire (excluding the Managing Director). 
 
Garry Thomas, being the Director longest in office since his last election, retires by 
rotation and seeks re-election. Please refer the Annual Report for details about Mr 
Thomas’ qualifications and experience.  
 
The Board of Directors, excluding Mr Thomas, recommend that Shareholders vote in 
favour of Resolution 2. 
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4. Resolution 3: Re-election of Director - Mr Gary Watson 
 
ASX Listing Rule 14.4 and clause 13.9 of the Company’s Constitution, requires that 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. 
 
Mr Gary Watson was appointed as a Non-executive Director on 1 August 2017. Mr 
Watson therefore retires effective at the end of the annual general meeting in accordance 
with the Constitution, and being eligible, has offered himself for re-election. 
 
Mr Watson has over 14 years’ of extensive experience in the resources, finance and 
energy infrastructure industries. He has worked in a number of different roles, with 
particular emphasis on technical and economic project evaluation. 
 
Mr Watson has a unique view of the resources industry having worked in a variety of 
mining methods in iron ore, gold and nickel mines, coupled with his experience as an 
Equity Analyst at Canaccord Genuity. He holds a Bachelor of Commerce degree from 
Curtin University and is a CFA Charterholder. 
 
The Board (excluding Mr Watson) recommends that Shareholders vote in favour of 
Resolution 3. 
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G LOSS AR Y  

$ means Australian dollars. 

Associate has the meaning given in sections 12 and 16 of the Corporations Act.  Section 12 is to 
be applied as if paragraph 12(1)(a) included a reference to the Listing Rules and on the basis that 
the Company is the “designated body” for the purposes of that section.  A related party of a director 
or officer of the Company or of a child entity of the Company is to be taken to be an associate of 
the director or officer unless the contrary is established. 

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. 

Closely Related Party of a member of the Key Management Personnel means: 

a) a spouse or child of the member; 
b) a child of the member’s spouse; 
c) a dependent of the member or the member’s spouse; 
d) anyone else who is one of the member’s family and may be expected to influence the 

member, or be 
 influenced by the member, in the member’s dealing with the entity; 
e) a company the member controls; or 
f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the 

definition of 
 ‘closely related party’ in section 9 of the Corporations Act. 

Company means Oakajee Corporation Limited (ACN 123 084 453). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Memorandum means the explanatory memorandum accompanying the Notice. 

Key Management Personnel has the same meaning as in the accounting standards issued by 
the Australian Accounting Standards Board and means those persons having authority and 
responsibility for planning, directing and controlling the activities of the Company, or if the 
Company is part of a consolidated entity, of the consolidated entity, directly or indirectly, including 
any director (whether executive or otherwise) of the Company, or if the Company is part of a 
consolidated entity, of an entity within the consolidated group. 

Meeting means the meeting convened by the Notice.  

Notice or Notice of Meeting means this notice of meeting including the Explanatory Memorandum 
and the Proxy Form. 

Proxy Form means the proxy form accompanying the Notice. 

Restricted Voter means Key Management Personnel and their Closely Related Parties as at the 
date of the Meeting. 
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Resolutions means the resolutions set out in the Notice, or any one of them, as the context 
requires. 

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

Shareholder means a registered holder of a Share. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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P R O X Y  F O R M   

 

I/We:                        
____________________________________________________________________________________________ 

Of:                               
____________________________________________________________________________________________ 

Contact ph. no.:            
____________________________________________________________________________________________ 

 
being a Shareholder entitled to attend and vote at the Meeting, hereby appoint: 

Name:                      
____________________________________________________________________________________________ 

OR    the Chair of the Meeting as my/our proxy.  
 

 

 
 
 
 

or failing the person so named or, if no person is named, the Chair, or the Chair’s nominee, to vote in accordance with 
the following directions, or, if no directions have been given, and subject to the relevant laws as the proxy sees fit, at 
the Meeting to be held at 11.30am (WST), on Thursday, 23 November 2017 at HLB Mann Judd, Level 4, 130 Stirling 
Street, Perth WA, and at any adjournment thereof. 

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED RESOLUTIONS 

Where I/we have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy by default), I/we 
expressly authorise the Chair to exercise my/our proxy on Resolution 1 (except where I/we have indicated a different 
voting intention below) even though Resolutions 1 is connected directly or indirectly with the remuneration of a member 
of the Key Management Personnel, which includes the Chair. 

CHAIR’S VOTING INTENTION IN RELATION TO UNDIRECTED PROXIES 

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. 
_________________________________________________________________________________________ 

Voting directions to your proxy - please mark  to indicate your directions 

 For Against Abstain* 

Resolution 1  Adoption of Remuneration Report 
 

   

Resolution 2  Re-election of Mr Garry Thomas as a Director 
 

   

Resolution 3  Re-election of Mr Gary Watson as a Director 
 

   

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

 

If two proxies are being appointed, the proportion of voting rights this proxy represents is: 
      % 

 

  
Signature of Shareholder(s): 
 
Individual or Shareholder 1 

  
Shareholder 2 

  
Shareholder 3 

 
 
 

    

Sole Director/Company Secretary  Director  Director/Company Secretary 
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I N ST R U C T I O N S  F O R  C O M P L ET I N G  PR O X Y  F O R M  
 
1. Appointing a proxy:  A Shareholder entitled to attend and cast a vote at the Meeting is 

entitled to appoint a proxy to attend and vote on their behalf at the Meeting.  If a Shareholder 
is entitled to cast 2 or more votes at the Meeting, the Shareholder may appoint a second proxy 
to attend and vote on their behalf at the Meeting.  However, where both proxies attend the 
Meeting, voting may only be exercised on a poll.  The appointment of a second proxy must 
be done on a separate copy of the Proxy Form.  A Shareholder who appoints 2 proxies may 
specify the proportion or number of votes each proxy is appointed to exercise.  If a 
Shareholder appoints 2 proxies and the appointments do not specify the proportion or number 
of the Shareholder’s votes each proxy is appointed to exercise, each proxy may exercise one-
half of the votes.  Any fractions of votes resulting from the application of these principles will 
be disregarded.  A duly appointed proxy need not be a Shareholder. 
 

2. Direction to vote:  A Shareholder may direct a proxy how to vote by marking one of the boxes 
opposite each item of business.  The direction may specify the proportion or number of votes 
that the proxy may exercise by writing the percentage or number of Shares next to the box 
marked for the relevant item of business.  Where a box is not marked the proxy may vote as 
they choose subject to the relevant laws.  Where more than one box is marked on an item the 
vote will be invalid on that item. 

 
3. Signing instructions: 

 (Individual):  Where the holding is in one name, the Shareholder must sign. 

 (Joint holding):  Where the holding is in more than one name, all of the 
Shareholders should sign. 

 (Power of attorney):  If you have not already provided the power of attorney with 
the registry, please attach a certified photocopy of the power of attorney to this Proxy 
Form when you return it. 

 (Companies):  Where the company has a sole director who is also the sole 
company secretary, that person must sign.  Where the company (pursuant to 
Section 204A of the Corporations Act) does not have a company secretary, a sole 
director can also sign alone.  Otherwise, a director jointly with either another director 
or a company secretary must sign.  Please sign in the appropriate place to indicate 
the office held.  In addition, if a representative of a company is appointed pursuant 
to Section 250D of the Corporations Act to attend the Meeting, the documentation 
evidencing such appointment should be produced prior to admission to the Meeting.  
A form of a certificate evidencing the appointment may be obtained from the 
Company. 
 

4. Attending the Meeting:  Completion of a Proxy Form will not prevent individual Shareholders 
from attending the Meeting in person if they wish.  Where a Shareholder completes and lodges 
a valid Proxy Form and attends the Meeting in person, then the proxy’s authority to speak and 
vote for that Shareholder is suspended while the Shareholder is present at the Meeting. 
 

5. Return of Proxy Form:  To vote by proxy, please complete and sign the enclosed Proxy 
Form and return by: 
a) in person to 39 Clifton Street, Nedlands, WA 6009; 
b) post to 39 Clifton Street, Nedlands, WA 6009; 
c) facsimile on +61 8 9389 8226; or 
d) email to the Company Secretary at krystel.kirou@nexiaperth.com.au. 

 
6. This Proxy Form (and any Power of Attorney under which it is signed) must be received not 

later than 48 hours before the commencement of the meeting being no later than 11.30am 
(WST) on Tuesday 21 November 2017. Any Proxy Form received after that time will not be 
valid for the scheduled meeting. 

mailto:krystel.kirou@nexiaperth.com.au

