
XTV NETWORKS LIMITED

(SUBJECT To DEED OF COMPANY ARRANGEMENT)
ACN124251396

NOTICE OF ANNUAL GENERAL MEETING

Notice is given fhof the Meeting will be held of

TIME:

DATE:

PLACE:

I. 30pm WST

19 Februory 2019

Suite 5 Chelseo Professionol Centre

145 Shiing Highwoy
Nedlonds WA 6009

The business of the Meefing offecfs your shoreholding Grid your vofe is importonf.

This Nonce of Meefing should be redd in its entirety. if Shoreholders ore in doubt OS to
how they should vote, they should seek odvice from their professionol advisers prior to
voting.

The Deed Adminisfrofors have defermined pursuonf to Regulofion 7.1 1.37 of the
Corporofions Regulofions 2001 (Cfh) Ihof the persons eligible to vofe of the Meeting ore
those who ore regisfered Shoreholders of 7pm EST on 17 Februory 20 19.



BUSINESS OF THE MEETING

AGENDA

I. FINANCIAL STATEMENTS AND REPORTS

To receive Grid consider the Grinuol finonciol report of the Coinpony for the
finonciol yeor ended 30 June 2018 together with the deciorotion of the Directors,
the Director's reporf, the Reinunerofion Report Grid the oudifor's report.

2. RESOLUTION I - ADOPTION OF REMUNERATION REPORT

To consider Grid, if thought fit, to poss, with or without omendmenf, the following
resolution OS o non-binding resolution:

"Thof, for the purposes of section 250R(2) of the Corporofions Act ond for
o11 other purposes, OPProvol I^ given for the odoption of Ihe Reinunerofion
Report OS conjoined in the Coinpony's Grinuol finonciol report for the
finonciolyeor ended 30 June 2018. "

Note: the vote on this Resolution is odvisory only und does not bind Ihe Directors or the
Coinpony.

Voting Prohibition Slotemenl:
A vote on this Resolution must not be cost tin ony copocify) by or on beholf of either of
Ihe following persons

o member of the Key Monogemenf Personnel, deloils of whose reinunerofion(0)
ore included in the Reinunerotion Report or

Ib) o Closely Relofed Pony of such o member
However, o person Ithe voter) described obove inoy cost o vote on this Resolution OS o
proxy if I he vote is not cost on beholf of o person described obove Grid eif her
(0) the voter is OPPoinfed OS o proxy by writing I hot specifies the woy the proxy is to

vote on this Resolution; or

the voter is the Choir Grid the OPPoinfmenf of the Choir OS proxy:
Iil does not specify the woy the proxy is to vote on this Resolution; Grid
tm expressly outhorises the Choir to exercise the proxy even though this

Resolution is connected directly or indirectly with the reinunerofion of
o member of the Key Monogemenf Personnel

Ib)

3. RESOLUTION 2 - RE-ELECTION OF DIRECTOR - WINTON WILLESEE

To consider Grid, if thought fit, to poss, with or without omendment, the following
resolution OS on ordinory resolution:

"Thof, for the purpose of CIOuse 5.1 of the Constitution ond for o11 other
purposes, Winfon Winesee, o Director, retires by 10/01^^n, Grid being eligible,
is re-elected OS O Director. "

Doled: 10 Jonuory 2019

By order of the Deed Adminisfrofors

dyne Rushfon
Joint und Severo1 Deed Adminisfrofor
XTV Networks Limited

(Subject to Deed of Company Arrongemenf)



Voting in person

To vote in person, offend the Meeting of the time, dote Grid PIOce sei out obove.

Voting by proxy

To vote by proxy, pieose complete Grid sign the enclosed Proxy Form Grid return by the time Grid
in occordonce with the instructions set out on the Proxy Form.

In occordonce with section 249L of the Corporofions Act, Shoreholders ore odvised Ihof :

eoch Shoreholder hos o right to OPPoinf o proxy;

the proxy need not be o Shoreholder of the Coinpony; Grid

o Shoreholder who is entitled to cost 2 or more votes inoy OPPoinf 2 proxies Grid inoy
specify the proportion or number of votes eoch proxy is OPPoinfed to exercise. If the
member OPPoinfs 2 proxies Grid the OPPoinf merit does not specify I he proportion or
number of the member's votes, then in occordonce with section 249X(31 of the
Corporofions Act, eoch proxy inoy exercise one-holf of the votes.

Shoreholders Grid their proxies should be owore Ihof chonges to the Corporofions Act mode in
201 I me on Ihof:

if proxy holders vote, I hey must cost o11 directed proxies OS directed; Grid

ony directed proxies which ore not voted will outomoticolly defoulf to the Choir, who
must vote I he proxies OS directed.

.

.

.

.

.

Should you wish 10 discuss fhe moilers in this Notice of Meeting pledse do not hesilofe to confocf the
Execufive Chairman on +61410667844.



Ex P LA N ATO RY STATEME NT

This Explonofory Storemenf hos been prepored to provide informofion which the
Directors believe to be motoriol to Shoreholders in deciding whether or not to poss the
Resolutions.

FINANCIAL STATEMENTS AND REPORTS

in occordonce with the Constitution, the business of the Meeting will include
receipt Grid considerof ion of the Grinuol finonciol report of the Coinpony for the
finonciol yeor ended 30 June 2018 together with the declorofion of the Directors,
the Directors' report, fhe Reinunerotion Report Grid the ouditor's report.

The Coinpony will not provide o hord COPY of the Coinpony's Grinuol finonciol
report to Shoreholders unless specificolly requested to do so. The Coinpony's
Grinuol finonciol report is ovoiloble on its website of WWW. xiv. net.

RESOLUTION I - ADOPTION OF REMUNERATION REPORT

Generol

The Corporofions Act requires fhof of o listed coinpony's Grinuol generol
meeting, o resolution Ihof the reinunerofion report be odopted must be put to
the shoreholders. However, such o resolution is odvisory only Grid does not bind
the coinpony or the directors of the coinpony.

The reinunerofion report sets out the coinpony's reinunerofion orrongemenfs for
the directors Grid senior monogemenf of the coinpony. The reinunerofion report
is port of the directors' report coaloined in the Grinuol finonciol report of the
coinpony for o finonciol yeor.

The choir of the meeting must o110w o reosonoble opportunity for its shoreholders
to OSk questions obout or in oke comments on the reinunerotion report of the
Grinuol generol meeting.

Voting consequences2.2

A coinpony is required to put to its shoreholders o resolution proposing the
colling of on other meeting of shoreholders to consider the OPPoinf merit of
directors of the coinpony (Spill Resolution) if, of consecutive Grinuol generol
meetings, of Ieosf 25% of the votes cost on o reinunerofion report resolution ore
voted ogoinst odopfion of the reinunerofion report Grid of the first of those
Grinuol generol meetings o Spill Resolution wos not put to vote. If required, the
Spill Resolution must be put to vote of the second of those Grinuol generol
meetings.

if more Ihon 50% of votes cost ore in fovour of the Spill Resolution, the coinpony
must convene o shoreholder meeting (Spill Meeting) within 90 doys of the
second Grinuol generol meeting.

All of the directors of the coinpony who were in office when the directors' report
(OS included in the coinpony's Grinuol finonciol report for the most recent
finonciol yeor) wos OPProved, other Ihon the monoging director of the
coinpony, will ceose to hold office jinmediofely before the end of the Spill
Meeting but inoy SIGnd for re-election of the Spill Meeting.



2.3

Following the Spill Meeting those persons whose election or re-election OS
directors of the coinpony is OPProved will be the directors of the coinpony.

Previous voting results

As of the dofe of this Notice of Meeting, the Coinpony's 2017 Grinuol generol
meeting hos not Yet been held. Accordingly, the Coinpony is unoble to
determine whether o Spill Resolution is relevonf for this Annuol Generol Meeting.
in the event the Coinpony determines Ihof o Spill Resolution is relevont for this
Annuol Generol Meeting bosed on the voting results of the 2017 Grinuol generol
meeting Shoreholders will be up doted Grid o Spill Resolution will be put to
Shoreholders of this Meeting.

3.

3.1

RESOLUTION 2 - RE-ELECTION OF DIRECTOR - WINTON WILLESEE

Generol

The Constitution sets out the requirements for determining which Directors ore to
retire by robfion of on Grinuol generol meeting.

3.2

Winfon Willesee, who hos served OS o director since 8 July 2016, retires by
robfion Grid seeks re-election.

Quolificafions ond of her materiol directorships

Winton Willesee is on experienced coinpony director. He brings o brood ronge
of skills Grid experience in sfrofegy, coinpony development, corporofe
governonce, coinpony public listings, merger Grid ocquisifion ironsocfions Grid
corporote finonce. Mr Willesee hos consideroble experience with AsX listed Grid
other coinponies over o brood ronge of industries hoving been involved with
mony successful ventures from eorly SIGge through to 10rge copifol development
projects.

Mr Willesee holds o Moster of Commerce, o Post-Groduofe Diplomo in Business
(Economics Grid Finonce), o Groduofe Diplomo in Applied Finonce Grid
Investment, o Groduofe Diplomo in Applied Corporote Governonce, o
Groduofe Diplomo in Educotion Grid o Bochelor of Business. He is o Fellow of the
Finonciol Services Institute of AUSfrolosio, o Groduofe of fhe AUSfrolion Institute of

Coinpony Directors, o Member of CPA AUSfrolio Grid o Fellow of the
Governonce Institute of AUSfrolio Grid the Institute of Chortered Secretories Grid

Adminisfrofors/Chorfered Secretory.

3.3

Mr Willesee is GISo currently o director of AsX Listed coinponies MMJ Group
Holdings Limited Grid Nonollose Limited.

Independence

Winfon Willesee fulfils on executive role within the Coinpony OS Executive
Choirmon. If elected the boord does not consider Mr Willesee will be on

independent director.

3.4 Board recommendolion

The Boord supports the re-election of Winfon Willesee Grid recommends Ihof
Shoreholders vote in fovour of Resolution 2.



G LossA RY

$ me ons AUSfrolion dollors.

Annuol Generol Meeting or Meeting me ons the meeting convened by the Notice.

ASIC me ons the AUSfrolion Securities & Investments Commission.

AsX me ons AsX Limited (ACN 008 624 69 I I or the finonciol in orkef operofed by AsX
Limited, OS the context requires.

Boord me ons the current boord of Directors of the Coinpony.

Business Day me ons Mondoy to Fridoy inclusive, except New Yeor's Doy, Good Fridoy,
EOSter Mondoy, Christin OS Doy, Boxing Doy, Grid ony other doy Ihof AsX declores is not o
business doy.

Choir me ons the choir of the Meeting.

Closely Relofed Porty of o member of the Key Monogemenf Personnel me ons:

o spouse or child of the member;(0)

Ib)

IC)

o child of the member's spouse;

o dependent of the member or the member's spouse;

onyone else who is one of the member's fomily Grid inoy be expected to
influence the member, or be influenced by the member, in the member's
deoling with the entity;

o coinpony the member controls; or

o person prescribed by the Corporotions Regulofions 2001 (Cfh) for the purposes
of the definition of 'closely relofed porty' in the Corporofions Act.

Company me ons XTV Networks Limited (Subject to Deed of Coinpony Arrongemenf)
(ACN 124251 396) of core of Ferner Hodgson, Level28,108 Sf Georges Terroce, Perth WA
6000.

(dj

If)

Consfifufion me ons the Coinpony's constitution.

Corporations Act meons the Corporofions Act 2001 (Cth).

Deed Adminisfrofors me ons Mothn Jones Grid Woyne Rushfon of Ferrier Hodgson, Level
28, I 08 SI Georges Terroce, Perth WA 6000 in their copocifies OS joint Grid severo1 deed
odininisfrotors of the Coinpony.

Directors me ons the current directors of the Coinpony.

Explonofory Stolemenf me ons the explonofory stolemenf occomponying the Notice.

Key Monogemenf Personnel hos the some me oning OS in the occounfing SIGndords
issued by the AUSfrolion Accounting SIGndords Boord Grid me ons those persons hoving
outhorify Grid responsibility for PIOnning, directing Grid controlling the octivifies of the
Coinpony, or if the Coinpony is port of o consolidoted entity, of the consolidofed entity,
directly or indirectly, including ony director (whether executive or otherwise) of the



Coinpony, or if the Coinpony is port of o consolidofed entity, of on entity within the
consolidofed group,

Notice or Notice of Meeting me ons this notice of meeting including the Explonofory
Stolemenf Grid the Proxy Form.

Proxy Form me ons the proxy form occomponying the Notice.

Reinunerofion Report me ons the reinunerofion report set out in the Director's report
section of the Coinpony's Grinuol finonciol report for the yeor ended 30 June 2018.

Resolutions me ons the resolutions set out in the Notice, or ony one of them, OS the
contexf requires.

Shore me ons o fully poid ordinory shore in the copifol of the Coinpony.

Shoreholder me ons o registered holder of o Shore.

WST me ons Western SIGndord Time OS observed in Perth, Western AUStrolio.



XTV NETWORKS LIMITED

(SUBJECT To DEED OF COMPANY ARRANGEMENT)
ACN12425,396

11We

of:

being o Shoreholder entitled to offend Grid vote of the Meeting, hereby OPPoinf:

Nome:

PROXY FORM

or foiling the person so nomed or, if no person is nomed, the Choir, or the Choir's nominee, to vote in
occordonce with the following directions, or, if no directions hove been given, Grid subject to the
relevont lows OS the proxy sees fit, of the Meeting to be held of Suite 5 CRC, I 45 Stirling Highwoy,
Nedlonds WA, on 19 Februory 2019 of 1.30pm, Grid of ony odjournmenf thereof.

AUTHORITY FOR CHAIR To VOTE UNDiRECTED PROXIES ON REMUNERATION RELATED RESOLUTIONS

ANNUAL GENERAL MEETING

1:1. the Choir of the Meeting OS my/our proxy.

Where 11we hove OPPoinfed Ihe Choir OS my/our proxy (or where the Choir becomes my/our proxy by
defoulf), 11we expressly outhorise the Choir 10 exercise my/our proxy on Resolution I (except where
11we hove Indicofed a different voting intention below) even though Resolution I ore connected directly
or indirectly with the reinunerofion of o member of the Key Monogemenf Personnel, which includes the
Choir.

CHAIR's VOTING INTENTION IN RELATION To UNDiRECTED PROXIES

The Choir intends 10 vote undirecfed proxies in fovour of o11 Resolutions. In exception o1 circumsfonces
the Choir inoy chonge his/her voting intention on ony Resolution. In the event this occurs on AsX
on nouncemenf will be mode jinmediolely disclosing the redsons for the chonge.

Voting on business of the Meeting

Adoption of Reinunerotion ReportResolution I

Resolution 2 Re-election of Director - Winton Willesee

Pledse nole: it you in ork the obstoin box for o porticulor Resolution, you ore directing your proxy not to vote on Ihot
Resolution on o show of honds or on o poll Grid Your votes will not be counted in computing the required in Gionly on
o poll

it fwo proxies ore being appointed, the proportion of voting rights this proxy represents is

Signofure of Shoreholder(s):

Individuol or Shoreholder I

Sole Directory Coinpony Secretory

Dote:

Confocf nome:

E-moil oddress:

Shoreholder 2

FOR

.

.

Director

AGAINST

.

.

ABSTAIN

.

.

Contact ph (doylime):

Shoreholder 3

Consent for confocf by e-mail
in relofion to this Proxy Form:

Director/Coinpony Secretory

%

YES . NO .



IAPpoinfing a proxy): A Shoreholder entitled to offend Grid cost o vote of the Meeting is
entitled to OPPoint o proxy to offend Grid vote on their beholf of the Meeting. if o
Shoreholder is entitled to cost 2 or more votes of the Meeting, the Shoreholder inoy OPPoint o
second proxy to offend Grid vote on their beholf of the Meeting. However, where both
proxies offend the Meeting, voting inoy only be exercised on o poll. The OPPoinfmenf of o
second proxy must be done on o seporote copy of the Proxy Form. A Shoreholder who
OPPoinfs 2 proxies inoy specify the proportion or number of votes eoch proxy is OPPoinfed to

it o Shoreholder OPPoinfs 2 proxies Grid the OPPoinfmenfs do not specify the
proportion or number of fhe Shoreholder's votes eoch proxy is OPPoinfed to exercise, eoch
proxy inoy exercise one-holf of the votes. Any frocfions of votes resulting from the OPPlicofion
of these principles will be disregorded. A duly OPPoinfed proxy need not be o Shoreholder.

Instructions for completing Proxy Form

exercise.

IDirecfion to vote): A Shoreholder inoy direct o proxy how to vote by in orking one of the
boxes opposite eoch item of business. The direction inoy specify the proportion or number of
votes Ihof I he proxy inoy exercise by writing the percentoge or number of Shores next to the
box in orked for the relevont item of business. Where o box is not in orked the proxy inoy vote
OS they choose subject to the relevont lows. Where more Ihon one box is in orked on on item
the vote will be involid on Ihof item.

Isigning instructions):

.

.

11ndividuol): Where the holding is in one nome, the Shoreholder must sign.

IJoinf holding) : Where the holding is in more fhon one nome, o11 of the Shoreholders
should sign.

IPOwer of offorney) : if You hove not o1reody provided the power of Gnomey with
the registry, PIeose o110ch o certified photocopy of the power of Gnomey to this
Proxy Form when You ref urn if.

ICOmponies): Where the coinpony hos o sole director who is GISo the sole coinpony
secretory, Ihot person must sign. Where the coinpony ipursuont to Section 204A of
the Corporalions Act) does not hove o coinpony secretory, o sole director con o150
sign o10ne. Otherwise, o director jointly with eif her Grid her director or o coinpony
secretory must sign. PIeose sign in the OPPropriof e PIOce to indicofe I he office held.
in oddifion, if o represenfofive of o coinpony is OPPoinfed pursuonf to Section 2500
of the Corporofions Act to offend the Meeting, the document of ion evidencing such
OPPoinfmenf should be produced prior to odinission to the Meeting. A form of o
certificofe evidencing the OPPoinfmenf inoy be obioined from the Coinpony.

IAIfending the Meeting) : Completion of o Proxy Form will nof prevent individuol Shoreholders
from offending the Meeting in person if they wish. Where o Shoreholder completes Grid
lodges o volid Proxy Form Grid offends the Meeting in person, then the proxy's outhority to
speok Grid vote for fhot Shoreholder is suspended while the Shoreholder is present of the
Meeting.

IRefurn of Proxy Form): To vote by proxy, PIeose complete Grid sign the enclosed Proxy Form
Grid ref urn by:

(0)

Ib)

post to XTV Networks Limited, PO Box 3144, Nedlonds WA 6009; or

IC)

toCSimile to the Coinpony on focsimile number +61 893893199; or

so fhof if is received not less Ihon 48 hours prior to commencement of the Meeting

emoil to the Coinpony of winfon@ozc. coin. ou,

Proxy Forms received Idler Ihon this lime will be involid.




