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MOBILARM LIMITED 
ACN 106 513 580 

 
 
 
 

NOTICE OF GENERAL MEETING 
 
 

Notice is hereby given that the Annual General Meeting of shareholders of Mobilarm Limited ("Company") 
will be held at 10.00 am (WST) on Monday 30 November 2015, at Level 2, 55 Carrington Street, Nedlands, 
Western Australia.  

In order to determine voting entitlements, the register of Shareholders will be closed at 5.00pm (Sydney 
time) on 27 November 2015. 

An Explanatory Memorandum containing information in relation to each of the Resolutions to be put to the 
meeting accompanies this Notice. 
 
AGENDA 
 
To consider and, if thought fit, to pass the following Resolutions. 
 
ORDINARY BUSINESS 
 
2015 Accounts 
 

To receive and consider the annual financial report, the Directors’ report and the auditor's report for the 
financial year ended 30 June 2015 and the Directors’ declaration on the accounts. 
 
 

Non-binding Ordinary Resolution 1:  Directors’ Remuneration Report 
 

To receive and consider the Directors’ Remuneration Report for the year ended 30 June 2015 and, if thought 
fit, to pass, with or without amendment, the following Resolution as a non-binding Resolution: 
 

“That, pursuant to and in accordance with section 250R(2) of the Corporations Act, the Directors’ 
Remuneration Report contained within the Directors’ report for the financial year ended 30 June 2015 be 
adopted.” 
 
Note 1: the vote on this Resolution is advisory only and does not bind the Directors of the Company. 
 
Note 2:  If 25% or more of votes that are cast are voted against the adoption of the Remuneration Report at 
two consecutive annual general meetings, Shareholders will be required to vote at the second of those annual 
general meetings on a resolution (a "spill resolution") that another meeting be held within 90 days at which 
all of the Company's Directors (other than the Managing Director and CEO) must stand for re-election. Less 
than 25% of shareholder voted against the remuneration report at the 2014 Annual General Meeting. 
 
 
Voting Prohibition Statement: 
 

A vote on this Resolution 1 must not be cast (in any capacity) by or on behalf of any of the following 
persons: 
 
(a) a member of the Key Management Personnel, details of whose remuneration are included in the 

Remuneration Report; or  

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

(collectively, a "Prohibited Voter"). 
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However, a Prohibited Voter may cast a vote on this Resolution 1 as a proxy if the vote is not cast on behalf 
of a person described above and either: 
 
(c) the Prohibited Voter is appointed as a proxy by writing that specifies the way the proxy is to vote 

on the Resolution; or 

(d) the Prohibited Voter is the Chair and the appointment of the Chair as proxy: 

 
(i) does not specify the way the proxy is to vote on this Resolution; and 

(ii) expressly authorises the Chair to exercise the proxy even if the Resolution is connected 
directly or indirectly with the remuneration of a member of the Key Management 
Personnel for the Company, or if the Company is part of a consolidated entity, for the 
entity. 

 
 
Ordinary Resolution 2: Re-election of Director – Jorge Nigaglioni 
 
 

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

“That Jorge Nigalioni, who retires by rotation in accordance with clause 7.3 of the Company’s constitution, 
and being eligible be re-elected as a Director.” 
 
 
 
 
By Order of the Board 
 

 
D M McARTHUR 
Company Secretary 
Dated:  25 October 2015 
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E N T I T L E M E N T  T O  A T T E N D  A N D  V O T E  

The Company may specify a time, not more than 48 hours before the Meeting, at which a “snap-shot” of 
Shareholders will be taken for the purposes of determining Shareholder entitlements to vote at the Annual 
General Meeting. 
 
The Company’s Directors have determined that all Shares of the Company that are quoted on ASX at 
5:00pm (Sydney Time) on 27 November 2015 shall, for the purposes of determining voting entitlements at 
the Annual General Meeting, be taken to be held by the persons registered as holding the Shares at that time.   
 
PROXIES 
 
Please note that: 
 
(a) a member of the Company entitled to attend and vote at the Annual General 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. 
 
CORPORATE REPRESENTATIVE 
 
A Shareholder that is a corporation may appoint an individual to act as its corporate representative to vote at 
the Meeting in accordance with section 250D of the Corporations Act.  Any corporation wishing to appoint 
an individual to act as its representative at the Meeting should provide that person with a certificate or letter 
executed in accordance with the Corporations Act authorising him or her to act as that company’s 
representative.  The authority may be sent to the Company and/or Share Registry in advance of the Meeting 
or handed in at the Meeting when registering as a corporate representative.  A ‘Certificate of Appointment of 
Corporate Representative’ is enclosed if required. 
 
ENQUIRIES 
 
Shareholders are invited to contact the Company Secretary, David McArthur on +61 8 9423 3200 if they 
have any queries in respect of the matters set out in this document. 
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MOBILARM LIMITED 
ACN 106 513 580 

 
 
 
 

EXPLANATORY MEMORANDUM 
 

 
This Explanatory Memorandum is intended to provide Shareholders with sufficient information to assess the 
merits of the Resolutions contained in the accompanying Notice of Annual General Meeting (“Notice”) of 
the Company. 
 
The Directors of the Company (“Directors”) recommend Shareholders read this Explanatory Memorandum 
in full before making any decision in relation to the Resolutions. 
 
The following information should be noted in respect of the various matters contained in the accompanying 
Notice. 
 
FINANCIAL STATEMENTS AND REPORTS 
 

The business of the Annual General Meeting will include receipt and consideration of the annual financial 
report, the Directors’ report and the auditor's report for the financial year ended 30 June 2015 and the 
Directors’ declaration on the accounts. 
 
A copy of the Company’s 2015 Annual Report is available on the Company’s ASX platform (ASX: MBO) 
and on the website www.mobilarm.com.au. Alternatively, a hard copy will be made available upon request. 
 
There is no requirement for Shareholders to approve the Annual Financial Statements. 
 
The Company’s auditor will be present at the Annual General Meeting and Shareholders will have the 
opportunity to ask the auditor questions in relation to the conduct of the audit, the auditor’s report, the 
Company’s accounting policies, and the independence of the auditor. 
 
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 Annual 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 date to the Company Secretary. 
 
 
 
 
NON-BINDING ORDINARY RESOLUTION 1:  Directors’ Remuneration Report 
 

General 
 

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 Directors or the Company.  
  



5  | 

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 the financial year ending 30 June 2015. 
 
A reasonable opportunity will be provided for discussion of the Remuneration Report at the Annual General 
Meeting. 
 
Under the Corporations Act, if 25% or more of votes that are cast are voted against the adoption of the 
Remuneration Report at two consecutive annual general meetings, Shareholders will be required to vote at 
the second of those annual general meetings on a resolution (a "spill resolution") that another meeting be 
held within 90 days at which all of the Company's Directors (other than the Managing Director and CEO) 
must stand for re-election.  
 
The Company’s Remuneration Report did not receive a “no” vote of 25% or more at the Company’s previous           
annual general meeting. Less than 25% of shareholders voted against the remuneration report at the 2014                
Annual General Meeting. 
 
 
Proxy restrictions 
 

Shareholders appointing a proxy for Resolution 1 should note the following: 
 

(a) If you appoint a member of the Key Management Personnel (other than the Chair) as your proxy 
 

If you elect to appoint a member of the Key Management Personnel (other than the Chair) whose 
remuneration details are included in the Remuneration Report, or a Closely Related Party of that 
member, you must direct the proxy how they are to vote. Undirected proxies granted to these 
persons will not be included in any vote on Resolution 1. 
 

(b) If you appoint the Chair as your proxy 
 

If you elect to appoint the Chair as your proxy, you do not need to direct the Chair how you wish 
them to exercise your vote on Resolution 1, however if you do not direct the Chair how to vote, you 
must tick the acknowledgement on the Proxy Form to acknowledge that the Chair may exercise 
their discretion in exercising your proxy even though Resolution 1 is connected directly or 
indirectly with the remuneration of Key Management Personnel. 
 

(c) If you appoint any other person as your proxy 
 

You do not need to direct your proxy how to vote, and you do not need to tick any further 
acknowledgement on the Proxy Form. 
 

 
 
 

ORDINARY RESOLUTION 2: Re-election of Director – Jorge Nigagiioni 
 

Clause 7.3 of the Company’s Constitution requires that at every Annual General Meeting of the Company 
one-third of the Directors (rounded up to the nearest whole number) shall retire from office.  The Directors to 
retire are those who have been longest in office since their last election.  A retiring Director is eligible for re-
election. 
 
Accordingly, Mr Jorge Nigaglioni retires by way of rotation and, being eligible, offers himself for re-election 
as a Director of the Company. 
 
Information about Mr Nigaglioni is set out in the Company’s 2015 Annual Report. 
 
 
 



6  | 

 
 

G L O S S A R Y  

Annual General Meeting or Meeting means the meeting convened by this Notice.  
 
ASX means ASX Limited (ACN 008 624 691) or the Australian Securities Exchange, as the context 
requires. 
 
ASX Listing Rules means the Listing Rules of ASX. 
 
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 the Corporations Act. 

 
Company means Mobilarm Limited  
 
Directors means the current directors of the Company. 
 
Explanatory Statement means the explanatory statement accompanying the Notice. 
 
Annual General Meeting or Meeting means the meeting convened by this 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. 
 
Notice or Notice of Meeting or Notice of Annual General Meeting means this notice of Annual General 
Meeting including the Explanatory Statement and the Proxy Form. 
 
Ordinary Securities has the meaning set out in the ASX Listing Rules. 
 
Resolutions means the resolutions set out in the Notice of Meeting, or any one of them, as the context 
requires. 
 
Shareholder means a holder of a Share. 
 
WST means Australian Western Standard Time (Perth, Western Australia).  
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Instructions for Completing ‘Appointment of Proxy’ Form 

1. (Changes to Proxy Voting): Sections 250BB and 250BC of the Corporations Act came into effect 
on 1 August 2011 and apply to voting by proxy on or after that date. Section 250R(5) of the 
Corporations Act came into effect on 28 June 2012 and will affect the Chair's votes on undirected 
proxies.  Shareholders and their proxies should be aware of these changes to the Corporations Act, 
as they will apply to this General Meeting. Broadly, the changes mean that: 

(a) if proxy holders vote, they must cast all directed proxies as directed;  

(b) any directed proxies which are not voted will automatically default to the Chair, who 
must vote the proxies as directed; and 

Further details on these changes are set out below. 

2. (Appointing a Proxy): A member with two or more votes entitled to attend and vote at the General 
Meeting is entitled to appoint not more than two proxies to attend and vote on a poll on their 
behalf.  The appointment of a second proxy must be done on a separate copy of the Proxy Form.  
Where more than one proxy is appointed, such proxy must be allocated a proportion of the 
member’s voting rights.  If a member appoints two proxies and the appointment does not specify 
this proportion, each proxy may exercise half the votes.  A duly appointed proxy need not be a 
member of the Company. 

3. (Proxy vote if appointment specifies way to vote): Section 250BB(1) of the Corporations Act 
provides that an appointment of a proxy may specify the way the proxy is to vote on a particular 
resolution and, if it does: 

(a) the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote 
that way (i.e. as directed);  

(b) if the proxy has 2 or more appointments that specify different ways to vote on the 
resolution – the proxy must not vote on a show of hands;  

(c) if the proxy is the chair of the meeting at which the resolution is voted on – the proxy 
must vote on a poll, and must vote that way (i.e. as directed); and 

(d) if the proxy is not the chair – the proxy need not vote on the poll, but if the proxy does so, 
the proxy must vote that way (i.e. as directed). 

4. (Transfer of non-chair proxy to chair in certain circumstances): Section 250BC of the 
Corporations Act provides that, if: 

(a) an appointment of a proxy specifies the way the proxy is to vote on a particular resolution 
at a meeting of the Company's members;  

(b) the appointed proxy is not the chair of the meeting;  

(c) at the meeting, a poll is duly demanded on the resolution; and 

(d) either of the following applies: 

(i) the proxy is not recorded as attending the meeting; 

(ii) the proxy does not vote on the resolution, 

the chair of the meeting is taken, before voting on the resolution closes, to have been appointed as 
the proxy for the purposes of voting on the resolution at the meeting. 

5. (Signing Instructions): 

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

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

(c) (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 form when 
you return it. 
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(d) (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. 

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

7. (Voting in person): 

(a) A Shareholder that is an individual may attend and vote in person at the Meeting. If you 
wish to attend the Meeting, please bring the attached proxy form to the Meeting to assist 
in registering your attendance and number of votes. Please arrive 15 minutes prior to the 
start of the Meeting to facilitate this registration process. 

(b) A Shareholder that is a corporation may appoint an individual to act as its representative 
to vote at the Meeting in accordance with Section 250D of the Corporations Act. The 
appropriate “Certificate of Appointment of Corporate Representative” should be 
produced prior to admission.  A form of the Certificate is enclosed with this Notice of 
Meeting  

8. (Return of Proxy Form): To vote by proxy, please complete and sign the enclosed Proxy Form 
and return the Proxy Form (and any Power of Attorney under which it is signed): 

(a) In person to Level 2, 55 Carrington Street, Nedlands, Perth, WA;  

(b) By mail to PO Box 985, Nedlands, WA, 6909.  

(c) By Facsimile to +61 8 9389 8327; 

(d) By scan and email to davidm@broadwaymgt.com.au 

so that it is received at least 48 hours prior to commencement of the General Meeting.  Proxy 
Forms received later than this time will be invalid. 
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CERTIFICATE OF APPOINTMENT OF CORPORATE REPRESENTATIVE  

Shareholder Details 

 
This is to certify that by a resolution of the directors of: 

 

………………………………………………………………………….…….….………... (Company), 
Insert name of Shareholder Company 

the Company has appointed: 

 

……………………..……………………………………………………………………….……….…, 
Insert name of corporate representative 
 

in accordance with the provisions of section 250D of the Corporations Act 2001, to act as the body corporate 
representative of that Company at an annual general meeting of the members of Mobilarm Limited to be held 
on 30 November 2015 commencing at 10.00 am (WST) and at any adjournments of that meeting. 

 
DATED ……………………………………………………….  

Please sign here 

Executed by the Company 

in accordance with its constituent documents 

 

 

)
)
) 

 

 

 

............................................….………….….…..
Signed by authorised representative 

 

............................................................……...…..
Name of authorised representative (print) 

 

.....................................................…….…..….. 
Position of authorised representative (print) 

  

.................................................……………………....
Signed by authorised representative 

 

.................................................………………….…...
Name of authorised representative (print) 

 

............................................….………………..……..
Position of authorised representative (print) 

Instructions for Completion 

 Insert name of appointing Shareholder Company and the name or position of the appointee corporate 
representative (eg “John Smith” or “each director of the Company”). 

 Execute the Certificate following the procedure required by your Constitution or other constituent 
documents. 

 Print the name and position (eg director) of each authorised company officer who signs this 
Certificate on behalf of the Company. 

 Insert the date of execution where indicated. 

 Prior to the Meeting, send or deliver the Certificate to the registered office of Mobilarm Limited at 
Level 2, 55 Carrington Street, Nedlands WA 6009 or fax the Certificate to the registered office at 
+61 8 9389 8327 
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PROXY FORM 
 

APPOINTMENT OF PROXY 
 

MOBILARM LIMITED 
ACN 106 513 580 

 
                                                             GENERAL MEETING 
 
 
I/We 

 

Address 
 
 being a Member of Mobilarm Limited entitled to attend and vote at the 

Annual General Meeting, hereby 
Appoint 

 
Name of proxy (Please note: Leave blank if you have selected the Chair of 
the Annual General Meeting as your proxy.) 

 
OR     the Chair of the Annual General Meeting as your proxy 
 

or failing the person so named or, if no person is named, the Chair of the General Meeting, or the 
Chair’s nominee, to vote in accordance with the following directions or if no directions have been 
as the proxy sees fit, at the Annual General Meeting to be held at 10.00 am (WST) on 30 November 
2015 at Level 2, 55 Carrington Street, Nedlands, Western Australia, and at any adjournment of that 
meeting. 
 
 
The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is 
entitled to vote. 

Voting on Business of the Annual General Meeting 
 
                                                                                                           FOR      AGAINST ABSTAIN 
 
Ordinary Resolution 1-  Adoption of Remuneration Report     
  
Ordinary Resolution 2-  Re-Election of Director- Jorge Nigalioni             
 
   

 
Please note: 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. 
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If two proxies are being appointed, the proportion of voting rights this proxy represents is ____%. 
 
 
Signature of Member(s) 

                                           _________________________________________________ 

 

Date: ______________________ 

 

Individual or Member 1  Member 2  Member 3 

     

Sole Director/Company Secretary  Director  Director/Company Secretary 

 

 

Contact Name: ________________________ Contact Ph (daytime): ______________     Date: ______________ 

 
 

 
 


