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HearMeOut Limited 
 
 

NOTICE OF ANNUAL GENERAL MEETING AND 
EXPLANATORY MEMORANDUM 

 

The Annual General Meeting of the Company will be held at the Rokeby Room, BDO, 
38 Station Street, Subiaco, Western Australia on Friday 31 July 2020 at 12.30 pm AWST 

 

 

This Notice of Annual General Meeting and Explanatory Memorandum should be read in its 
entirety.  If Shareholders are in doubt as to how to vote, they should seek advice from their 
accountant, solicitor or other professional adviser without delay. 
Should you wish to discuss any matter please do not hesitate to contact the Company by 
telephone on (08) 6377 8043 or by email to info@hearmeout.com. 
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NOTICE OF ANNUAL GENERAL MEETING 
Notice is given that the Annual General Meeting of Shareholders of HearMeOut Limited 
(ACN 614 043 177) (HMO or the Company) will be held at the Rokeby Room, BDO, 38 Station 
Street, Subiaco, Western Australia, 6008 on Friday 31 July 2020 commencing at 12.30pm AWST. 

The Explanatory Memorandum to this Notice provides additional information on matters to be 
considered at the Meeting. The Explanatory Memorandum and the Proxy Form forms 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 the registered holders of Shares in the 
Company on Wednesday 29 July 2020 at 5.00pm AWST. 

Further terms and abbreviations used in this Notice and Explanatory Memorandum are defined in 
Schedule 1. 

AGENDA 

Annual Report 

To consider the Annual Report of the Company and its controlled entities for the year ended 
31 December 2019, 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 resolution: 

“That the Remuneration Report be adopted by the Shareholders on the terms and conditions 
in the Explanatory Memorandum.” 

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

Voting Prohibition and Exclusion 
In accordance with section 250R of the Corporations Act, a vote on this Resolution must not be cast (in any 
capacity) 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.  
However, a vote may be cast by such person on this Resolution as a proxy, if the vote is not cast on behalf of a 
person who is excluded from voting on this Resolution, and either: 
(a) the person is appointed as proxy by writing that specifies the way the proxy is to vote on the Resolution; 

or 
(b) the person is the Chair and the appointment of the Chair as proxy does not specify the way the proxy is 

to vote on this Resolution and expressly authorises the Chair to exercise the proxy even if this Resolution 
is connected (directly or indirectly) with the remuneration of a member of the Key Management 
Personnel. 

2. Resolution 2 – Re-election of Director – Mr David Tasker 

To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution 
the following: 
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“That, Mr David Tasker, who retires in accordance with clause 6.3(c) of the Constitution, 
being eligible and offering himself for re-election, is re-elected as a Director.”  

 

 

 

25 June 2020 

BY ORDER OF THE BOARD 

 

 

Peter Webse 
Company Secretary 
HearMeOut Limited 
(ACN 614 043 177) 
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EXPLANATORY MEMORANDUM 

1. Introduction 
This Explanatory Memorandum has been prepared for the information of Shareholders of the 
Company in connection with the business to be conducted at the will be held at the Rokeby 
Room, BDO, 38 Station Street, Subiaco, Western Australia, 6008 on Friday 31 July 2020 
commencing at 12.30pm AWST. 

This Explanatory Memorandum should be read in conjunction with and forms part of the 
accompanying Notice. The purpose of this Explanatory Memorandum is to provide information 
to Shareholders in deciding whether or not to pass the Resolutions in the Notice. 

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

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

2. Action to be taken by Shareholders 
Shareholders should read the Notice and this Explanatory Memorandum carefully before 
deciding how to vote on the Resolutions. 

2.1 Proxies 

A Proxy Form is attached to the Notice.  This is to be used by Shareholders if they wish to 
appoint a representative (a proxy) to vote in their place.  All Shareholders are encouraged to 
lodge a directed proxy by no later than 12.30pm AWST on Wednesday 29 July 2020. 
Lodgement instructions (which include the ability to lodge proxies electronically) are set out in 
the Proxy Form.  Lodgement of a Proxy Form will not preclude a Shareholder from attending 
and voting at the Meeting. 

Please note that: 

(a) a member of the Company entitled to attend and vote at the Meeting is entitled to 
appoint a proxy; 

(b) a proxy need not be a member of the Company; and 

(c) a member of the Company 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. 

The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy 
Forms. 

2.2 Voting Prohibition by Proxy Holders 

In accordance with section 250BD of the Corporations Act, a person appointed as a proxy must 
not vote on the basis of that appointment on Resolution 1 if: 

(a) the person is either: 

(i) a member of the Key Management Personnel of the Company; or 
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(ii) a Closely Related Party of such a member, and 

(b) the appointment does not specify the way the proxy is to vote on Resolution 1, 

however, the prohibition does not apply if: 

(c) the proxy is the Chair; and 

(d) the appointment expressly authorises the Chair to exercise the proxy even if Resolution 
1 is connected directly or indirectly with the remuneration of a member of the Key 
Management Personnel of the Company. 

3. Annual Report 
In accordance with the Corporations Act, Shareholders will be offered the opportunity to 
discuss the Annual Report, including the Financial Report, the Directors' Report and the 
Auditor's Report for the financial year ended 31 December 2019.  

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.hearmeoutapp.com; 

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

(c) 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 Chair about the 
management of the Company, or to the Company's auditor about: 

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

(b) the conduct of the audit; 

(c) accounting policies adopted by 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 5 business days before the Meeting to the Company Secretary 
at the Company's registered office. 

4. Resolution 1 – Remuneration Report 
Section 250R(2) of the Corporations Act provides that the Company is required to put the 
Remuneration Report to the vote of Shareholders.  The Directors' Report contains a 
Remuneration Report which sets out the remuneration policy for the Company and reports the 
remuneration arrangements in place for the executive and non-executive directors.  

Section 250R(3) of the Corporations Act provides that this Resolution is advisory only and does 
not bind the Directors of the Company.  Of itself, a failure of Shareholders to pass this 
Resolution will not require the Directors to alter any of the arrangements in the Remuneration 
Report.   
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However, under sections 250U and 250Y of the Corporations Act, Shareholders have the 
opportunity to remove the Board if the Remuneration Report receives a 'no' vote of 25% or 
more at two consecutive annual general meetings (Two Strikes Rule).   
Under the Two Strikes Rule, where a resolution on the Remuneration Report receives a 'no' 
vote of 25% or more 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 (Strike Meeting). 
At the Company’s 2019 Annual General Meeting, the Remuneration Report received was 
approved by over 75% of Shareholders present and voting and the Company is not required 
to hold a Strike Meeting. 
The Chair will allow a reasonable opportunity for Shareholders as a whole to ask about, or 
make comments on, the Remuneration Report. 
Resolution 1 is an ordinary resolution. 
The Chair intends to exercise all available proxies in favour of Resolution 1.  If the Chair is 
appointed as your proxy and you have not specified the way the Chair is to vote on 
Resolution 1, by signing and returning the Proxy Form, you are considered to have provided 
the Chair with an express authorisation for the Chair to vote the proxy in accordance with the 
Chair's intention, even though the Resolution is connected directly or indirectly with the 
remuneration of a member of the Key Management Personnel. 

5. Resolution 2 – Re-election of Director – Mr David Tasker 
Article 6.3 of the Constitution requires that, at the Company's annual general meeting in every 
year, one-third of the Directors (rounded down to the nearest whole number) must retire from 
office, and no Director (except a Managing Director) shall hold office for a period in excess of 
3 years or the third annual general meeting following his or her appointment, whichever is the 
longer, without submitting himself or herself for re-election. 
The Directors to retire at an annual general meeting are those who have been longest in office 
since their last election, but, as between persons who have been Directors for the same period 
of time, those to retire shall be determined by lot (unless they agree otherwise). 
A Director who retires by rotation under Article 6.3(c) of the Constitution is eligible for re-
election.   
Mr Tasker, being the Director longest in office since his last election, retires by rotation at this 
Meeting and, being eligible, seeks re-election. 
Mr Tasker has extensive experience in the global capital markets, having led the capital 
markets function, as National Director-Investor Relations, for WWP ANZ owned company 
Professional Public Relations for more than 13 years.  In this role, he directly oversaw the 
media and investor relations strategy, and associated implementation, for a large range of 
listed and unlisted companies. He has an extensive contacts throughout the Australasian 
media and investor communities and he has served as a director of Australian public 
companies.  Mr Tasker also launched and retains co-ownership of leading investor focussed 
publishing assets The Pick and TechInvest (website and magazine).  Mr Tasker is a non-
executive director of ASX-listed International Goldfields Limited. 
The Board (excluding Mr Tasker) recommends that Shareholders vote in favour of 
Resolution 2. 
Resolution 2 is an ordinary resolution. 
The Chair intends to exercise all available proxies in favour of Resolution 2. 



 

7 

 – Definitions 
In this Notice and the Explanatory Memorandum: 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) and where the context permits the Australian Securities 
Exchange operated by ASX Limited. 

ASX Listing Rules or Listing Rules means the official listing rules of ASX and any other rules of 
ASX which are applicable while any Shares are admitted to the Official List of ASX, each as amended 
or replaced from time to time, except to the extent of any express written waiver by ASX. 

Auditor's Report means the auditor's report on the Financial Report. 

Board means the Directors of the Company as at the date of this Notice. 

Business Day means:  

(a) for determining when a notice, consent or other communication is given, a day that is not a 
Saturday, Sunday or public holiday in the place to which the notice, consent or other 
communication is sent; and 

(b) for any other purpose, a day (other than a Saturday, Sunday or public holiday) on which banks 
are open for general banking business in Perth. 

Chair means the person appointed to chair the Meeting conveyed by this Notice. 

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; and 

(f) a person prescribed by the Corporations Regulations 2001 (Cth). 

Company or HMO means HearMeOut Limited (ACN 614 043 177). 

Constitution means the constitution of the Company. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of the Company. 

Directors' Report means the annual directors' report prepared under Chapter 2M of the Corporations 
Act for the Company and its controlled entities. 

Explanatory Memorandum means the explanatory memorandum attached to the Notice. 

Financial Report means the annual financial report prepared under Chapter 2M of the Corporations 
Act for the Company and its controlled entities. 
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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 2020 annual general meeting of the Company, as described in the introductory 
paragraph to the Notice. 

Notice means this notice of annual general meeting. 

Official List means the official list of ASX. 

Proxy Form means the proxy form attached to the Notice. 

Remuneration Report means the remuneration report of the Company contained in the Directors' 
Report. 

Resolution means a resolution contained in the Notice. 

Schedule means a schedule to this Notice.  

Section means a section contained in the Explanatory Memorandum. 

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

Shareholder means a shareholder of ordinary fully paid shares in the Company. 

Strike Meeting has the meaning given to it in Section 4.   

Two Strikes Rules has the meaning given to it in Section 4.   

WST means Western Standard Time, being the time in Perth, Western Australia. 

In this Notice and the Explanatory Memorandum words importing the singular include the plural and 
vice versa. 
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