
 

LETTER FROM THE CHAIRMAN 
 
11 December 2015  
 
 
Dear Shareholder 
 
As detailed in the Remuneration Report within the Directors’ Report of the 
Company’s Annual Reports, the Company has a Remuneration Policy that is 
designed to align director and key management personnel objectives with 
shareholder and business objectives by providing a remuneration component 
and offering specific incentives based on key performance areas affecting the 
Group’s financial results. 
 
Options are a sound long-term incentive to increase goal congruence between 
management, directors and shareholders. 
 
The current options on issue to Mike Veverka (a Director and CEO of the 
Company) and to KMP and senior staff of the Company, are well ‘out-the-
money’ at an Exercise Price of $4.00 and realistically, based on the present 
market price and information available, are unlikely to vest by expiry in 2018. 
 
The recent 1,700,000 Options at $1.75 expiring 18 November 2020 to KMP 
and senior staff approved by the Board on 18 November 2015, and the 
proposed 500,000 Options at $1.75 expiring in 5 years to Mike Veverka (a 
Director and CEO of the Company), are designed to re-incentivise 
management and maintain their focus on increasing revenue and managing 
costs to increase profitability and the underlying market value of the Company. 
 
Based on the above, the Board unanimously recommends that shareholders 
vote in favour of the Resolutions as detailed in the EGM Notice (including 
Explanatory Memorandum) being sent to you with this letter. 
 
Yours faithfully 
 

 
 
David K Barwick 
Chairman 



  

 

 
 
 
  
 
Notice of Extraordinary General Meeting 
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Jumbo Interactive Limited ACN 009 189 128 
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Notice is given that an Extraordinary General Meeting of Shareholders of Jumbo Interactive 
Limited ACN 009 189 128 (Company) will be held in the Boardroom, Jumbo Interactive 
Limited, Level 1, 601 Coronation Drive Brisbane, Queensland, on Thursday 14 January 
2016, commencing at 5:00pm (Brisbane time). 
 

Agenda 

Ordinary Business 

1. Ratification of Issue of Management Options 

To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

“That for the purpose of ASX Listing Rule 7.4 and for all other purposes, shareholders ratify 

the grant on 18 November 2015 of a total of 1,700,000 options (Management Options) to 

certain key executives of the Company, or their nominees, further details of which are set out 

in the Explanatory Statement accompanying this Notice of Meeting.” 

Voting Exclusion Statement: 

 The Company will disregard any votes cast on this Resolution 1 by: 

 Any person who received Management Options; and 

 any associate of a person who received Management Options. 

 However, the Company need not disregard a vote if: 

 it is cast by a person as proxy for a person who is entitled to vote, in accordance 
with the directions on the proxy form; or 

 it is cast by the person chairing the meeting as proxy for a person who is entitled 
to vote, in accordance with the direction on the proxy form to vote as the proxy 
decides. 

Proxy Appointment Restriction: 
 
In accordance with section 250BD of the Corporations Act, the Company will disregard any 
votes cast on resolution 1 by a member of the KMP or their Closely Related Parties who has 
been appointed as a proxy unless:  
 
 the appointed proxy votes for a person who is permitted to vote and in accordance with a 

direction on the proxy form (directed proxy); or  

 the appointed proxy is the Chair and the appointment of the chair as proxy:  

 does not specify the way the proxy is to vote on the resolution; and 

 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 KMP. 

 

2. Issue of Options to a Director 

To consider and, if thought fit, pass the following resolution as an ordinary resolution: 



Notice of Extraordinary General Meeting 

 Page 2 of 2 

“That in accordance with the provisions of ASX Listing Rule 10.11 and for all other purposes, 

the Company be authorised to issue 500,000 options to acquire ordinary shares at an exercise 

price of $1.75 per option to Mr Mike Veverka, CEO and Director of the Company, or his 

nominee, on the terms as set out in the Explanatory Statement  

 

Notes: A detailed summary of the proposed terms of the Director Options is contained in the 
Explanatory Statement. If approval is given under ASX Listing Rule 10.11 approval is not 
required under ASX Listing Rule 7.1. 

Voting Exclusion Statement: 

 The Company will disregard any votes cast on this Resolution 2 by: 

 Mr Mike Veverka; and 

 any associate of Mr Mike Veverka. 

 However, the Company need not disregard a vote if: 

 it is cast by a person as proxy for a person who is entitled to vote, in accordance 
with the directions on the proxy form; or 

 it is cast by the person chairing the meeting as proxy for a person who is entitled 
to vote, in accordance with the direction on the proxy form to vote as the proxy 
decides. 

Proxy Appointment Restriction: 
 
In accordance with section 250BD of the Corporations Act, the Company will disregard any 
votes cast on resolution 2 by a member of the KMP or their Closely Related Parties who has 
been appointed as a proxy unless:  
 
 the appointed proxy votes for a person who is permitted to vote and in accordance with a 

direction on the proxy form (directed proxy); or  

 the appointed proxy is the Chair and the appointment of the chair as proxy:  

 does not specify the way the proxy is to vote on the resolution; and 

 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 KMP. 

 

General Business 

To consider any other business as may be lawfully put forward in accordance with the Constitution of 
the Company. 

By Order of the Board 

   
Bill Lyne 
Company Secretary 
11 December 2015
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1. Introduction 

This Explanatory Memorandum is provided to Shareholders of Jumbo Interactive Limited ACN 009 189 128 
(Company) to explain the Resolutions to be put to Shareholders at the Extraordinary General Meeting to be 
held in the Boardroom, Jumbo Interactive Limited, Level 1, 601 Coronation Drive Brisbane, Queensland, on 
Thursday 14 January 2016, commencing at 5:00pm (Brisbane time). 

The Directors recommend Shareholders read the accompanying Notice of Meeting and this Explanatory 
Memorandum in full before making any decision in relation to the Resolutions. 

Terms used in this Explanatory Memorandum are defined in Section 7. 

2. Resolution 1: Ratification of Issue of Management Options  

The purpose of Resolution 1 is for Shareholders to ratify and approve, pursuant to ASX Listing Rule 7.4, 
those security issues which occurred during the 12 months before the date of this Annual General Meeting 
which would otherwise count toward the Company’s 15% capacity under ASX Listing Rule 7.1. 
 
ASX Listing Rule 7.1 provides that (subject to certain exceptions, none of which are relevant here) the prior 
approval of Shareholders is required for an issue of securities if the securities will, when aggregated with the 
securities issued by the company during the previous 12 months, exceed 15% of the number of the shares 
on issue at the commencement of that 12 month period (15% Capacity). 
 
ASX Listing Rule 7.4 provides that where a company ratifies an issue of securities, the issue will be treated 
as having been made with approval for the purpose of ASX Listing Rule 7.1, thereby replenishing the 
Company’s 15% Capacity and enabling it to issue further securities in the future without prior shareholder 
approval, utilising its 15% Capacity. 
 
The allotment and issue of securities detailed in Resolution 1 (Management Options) did not exceed the 
15% threshold when those securities were issued. However, the Company seeks to utilise Listing Rule 7.4 
so that the Management Options do not take up any of the Company’s 15% capacity.  
 
Accordingly, Resolution 1 proposes the ratification and approval of the allotment and issue of the 
Management Options for the purpose of satisfying the requirements of ASX Listing Rule 7.4. 
 
The information required to be provided to shareholders to satisfy ASX Listing Rule 7.4 is specified in ASX 
Listing Rule 7.5.  In accordance with ASX Listing Rule 7.5, members are advised of the following particulars 
in relation to the allotment and issue of the Management Options: 
 

Date of issue 18 November 2015 

Number of securities 
issued 

1,700,000 options 

Issue price per 
security 

Nil 

Terms of securities 
issued 

 Each option is exercisable over 1 ordinary share. 
 Exercise price is $1.75 per share. 
 Expiry date is 18 November 2020. 
 Options will not be quoted. 
 Company will seek quotation of Shares issued upon exercise of the 

options, which will rank pari passu with all other Shares on issue in the 
Company.
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Persons to whom 
securities were issued 
or basis on which 
allottees were 
determined 

Certain eligible executives having regard to their seniority, position, length 
of service, record of employment, potential contribution to growth and 
profitability of the Company or any associated company, the extent of the 
person’s existing participation (if any) in the Company’s Employee Option 
Plan and any other matters which the Board considered relevant at the 
time. 
No Directors or Related Parties of the Company were invited to participate 
in the issue. 

Use of funds raised by 
the issue 

No funds were raised from the issue of the Management Options. 

 

Directors’ Recommendation: 

The Board unanimously recommends that Shareholders (who are eligible to vote on this Resolution) vote in 
favour of the ratification of the issue. 

3. Resolution 2:  Issue of Options to a Director 

3.1 Introduction 

The Company is seeking approval from the Shareholders for the proposed grant of options (Director 
Options) to Mr Mike Veverka, a Director of the Company.  Further details of the Director Options are set out 
below. 

 
Listing Rule 10.11 requires shareholder approval for the issue of securities to a Related Party.  Mr Veverka is 
a Related Party as he is a Director of the Company.  Accordingly, Shareholder approval for the issue of the 
Director Options is sought in accordance with Listing Rule 10.11. If approval is given under Listing 
Rule 10.11, approval will not be required under Listing Rule 7.1.  

3.2 Listing Rule 10.13 

For the purpose of Listing Rule 10.13, which prescribes certain information to be contained in the notice of 
meeting where approval is sought under Listing Rule 10.11, the Company advises as follows: 

 

10.13.1 and 
10.13.4 

Option Recipient 
Mike Veverka (or his nominee) who is a Director. 

10.13.2 Number of Director 
Options 

500,000 

10.13.3 Date of issue Following shareholder approval, the Company will issue the 
Director Options as soon as practicable and no later than 1 
month after the date of the meeting.  

10.13.5 Issue Price and 
Terms  

 

 Price The Director Options will be issued for no consideration. 

 Exercise Price $1.75 

 Vesting Date On date of exercise 
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 Expiry Date 5 years from the date of issue 

 Terms Options will not be quoted. 
Company will seek quotation of Shares issued upon 
exercise of the options, which will rank pari passu with all 
other Shares on issue in the Company.  

A summary of the material terms of the Director Options is 
set out in Appendix 1. 

10.13.6 Voting Exclusion 
Statement 

A voting exclusion statement is contained on page 3 of the 
notice of meeting. 

10.13.6A Use of funds raised No funds will be raised from the issue of the Director 
Options 

 

3.3 Valuation 

The Director Options are not currently quoted on the ASX and as such have no market value. The Director 
Options each grant the Option Recipient a right to be issued one ordinary share in the Company upon 
exercise of the Director Option and payment of the Exercise Price of the Director Option. Accordingly, the 
Director Options may have a present value at the date of their grant. 

The Director Options may acquire future value dependent upon the extent to which the price of the Shares at 
any time exceeds the Exercise Price of the Director Options during the term of the Director Options.   

As a general proposition, options to subscribe for ordinary fully paid shares in a company have value.  
Various factors impact upon the value of options including things such as: 

 the period outstanding before the expiry date of the options; 

 the exercise price of the options relative to the underlying price or value of the securities into which 
they may be converted; 

 whether or not the shares that might be acquired upon exercise of the options represent a controlling 
or other significant interest; 

 the value of the shares into which the options may be converted; and 

 whether or not the options are listed (ie readily capable of being liquidated). 

Under Australian Accounting Standard AASB 2 the fair value of the Director Options is measured by 
reference to the fair value of the equity instrument granted and must be recognized as an expense in the 
Company’s Income Statement. The expense recognised will not be deductible for income tax purposes. 
Consistent with that Standard, the Company discloses the following information confirming the value of the 
options to be issued. 

There are various formulae which can be applied to determining the theoretical value of options (including 
the formula known as the Monte Carlo Option Valuation Model which is often used in valuing employee and 
director options). 

The Company has sought an independent check of the valuation of the Director options. The Monte Carlo 
Model was used to value the Director Options and determines the value of an option as a function of a 
number of variables, some which must be assumed. The data and assumptions relied upon in applying the 
Monte Carlo Model was: 
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Assumed data 

Current share price of the underlying Shares as at 
10 November 2015 

$1.095 

Exercise price of the options $1.75 

Volatility of the share price  47.452% 

Vesting conditions  the market price of Jumbo Interactive Limited 
shares to equal the exercise price, where the 
market price is the average market price per 
security (weighted by reference to volume) of 
the underlying securities during the preceding 
five (5) trading day period; and 

 be employed within the Jumbo Interactive 
Limited group. 

The time to maturity being the expiry date on or after 14 January 2016  

Risk-free interest rate 1.84% 

Expected dividend yield 2.74% 

 

Based on this information, the Company has adopted an indicative value per Directors Option of $0.170 
each. On that basis, the respective value of the Director Options to be issued pursuant to Resolution 2, are 
as follows: 

 Mike Veverka – $40,785. 

Other remuneration details for the director, for the year to 30 June 2015, are contained in the Remuneration 
Report. 

3.4 Existing interests and the potential dilutionary effect on other members 

Set out below is a table summarising the interests of the subject director and the effect the exercise of the 
Director Options would have relative to other members’ interests (assuming no other issues or 
reconstructions of capital or exercise of other options). 

Shareholders  Current Share Capital (20 
November 2015) 

Share Capital Upon Exercise 
of Director Options 
(Resolution 2) 2 

Other Shareholders 35,008,133 79.367% 35,008,133 78.477%

Mike Veverka 1 9,101,027 20.633% 9,601,027 21.523%

Total  44,109,160 100.000% 44,609,160 100.00%

 
Notes: 

 
1. Includes all direct and indirect holdings. 
2. Assumes that no other shares are issued by the Company, other than the shares upon exercise of the 

Director Options. 
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3.5 Legislative Requirements in relation to resolution 2 under Corporations Act 

The Company wishes to advise Shareholders that for the purposes of Section 211(1) of the Corporations 
Act, the Board of Directors (with Mr Veverka abstaining) has resolved that the issue of the Director Options is 
reasonable remuneration for Mr Veverka  having regard to the circumstances of the Company, the roles and 
responsibilities of the Executive Director and the nature of the Company’s operations. In particular, the issue 
of the Director Options is necessary to attract and retain Mr Veverka as a suitably qualified executive with 
relevant experience. 

 

4. Voting Entitlement 

For the purposes of determining voting entitlements at the Meeting, shares will be taken to be held by 
the persons who are registered as holding the Shares at 7:00pm (Sydney time) on 12 January 2016.  
Accordingly, transactions registered after that time will be disregarded in determining entitlements to 
attend and vote at the Meeting. 

 

5. Proxy Instructions 

5.1 Proxies and representatives 

Shareholders are entitled to appoint a proxy to attend and vote on their behalf. Where a Shareholder 
is entitled to cast two or more votes at the meeting, they may appoint two proxies.  Where more than 
one proxy is appointed, each proxy may be appointed to represent a specific proportion or number of 
votes the Shareholder may exercise.  If the appointment does not specify the proportion or number of 
votes each proxy may exercise, each proxy may exercise half of the votes.  The proxy may, but need 
not, be a Shareholder of the Company. 

Shareholders who are a body corporate are able to appoint representatives to attend and vote at the 
meeting under Section 250D of the Corporations Act. If a representative of a corporation is to attend 
the meeting the appropriate “Certificate of Appointment of Corporate Representative” should be 
produced prior to admission.  A form of the certificate may be obtained from the Company’s Share 
Registry. 
 
A proxy form is attached to this Notice. The proxy form must be signed by the Shareholder or his/her 
attorney duly authorised in writing or, if the Shareholder is a corporation, in a manner permitted by 
the Corporations Act. 
 
Shareholders should take note of the voting restrictions and exclusions specified in the notice of 
meeting and on the proxy form when appointing a person as a proxy. 
 
The proxy form (and the power of attorney or other authority, if any, under which the proxy form is 
signed) or a copy or facsimile which appears on its face to be an authentic copy of the proxy form 
(and the power of attorney or other authority) must be delivered posted or sent by facsimile 
transmission to the Share Registry or cast online as detailed below so that it arrives not less than 
48 hours before the time for holding the meeting, or adjourned meeting as the case may be, at which 
the individual named in the proxy form proposes to vote. 

 
 
By Delivery: 
Computershare Investor Services Pty Limited  
117 Victoria Street,  
West End, Queensland 
 
By Mail: 
Computershare Investor Services Pty Limited 
GPO Box 242 
Melbourne Victoria 3001 



Explanatory Memorandum 
 

 
 

Page 6 of 7 
 

 
By Fax: 
1800 783 447 (or +61 3 9473 2555 from outside Australia) 
 
Online: 
www.investorvote.com.au or www.intermediaryonline.com (for Intermediary Online subscribers only) 

 
 
5.2 Signing instructions 

You must sign the proxy form as follows in the spaces provided: 

Individual:  Where the holding is in one name, the holder must sign. 

Joint Holding:  Where the holding is in more than one name, all of the security holders 
should sign. 

Power of Attorney: To sign under Power of Attorney, you must have already lodged this 
document with the registry.  If you have not previously lodged this document 
for notation, please attach a certified photocopy of the Power of Attorney to 
this form when you return it.  

Companies:  Where the company has a Sole Director who is also the Sole Company 
Secretary, this form must be signed by that person.  If the company (pursuant 
to section 204A of the Corporations Act) does not have a Company 
Secretary, a Sole Director can also sign alone.   

Otherwise this form must be signed by a Director jointly with either another 
Director or a Company Secretary.  

Please indicate the office held by signing in the appropriate place. 
 

6. Interpretation 

 
AGM means annual general meeting.  
 
ASX means ASX Limited ACN 008 624 691. 
 
Board means board of Directors. 
 
Closely Related Party of a member of the Key Management Personnel has the meaning given in 
Section 9 of the Corporations Act being: 

(a) a spouse or child of the member; or 

(b) a child of the member’s spouse; or 

(c) a dependant of the member or the member’s spouse; or 

(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 dealings with the entity; or 

(e) a company the member controls; or 

(f) a person prescribed by the regulations for the purposes of the definition of closely related 
party. 

Company means Jumbo Interactive Limited ACN 009 189 128. 
 
Constitution means the constitution of the Company in effect at the relevant time as amended or 
repealed and replaced from time to time. 
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Corporations Act means Corporations Act 2001 (Cth) (as amended from time to time). 
 
Director means a director of the Company from time to time. 
 
KMP or Key Management Personnel has the definition given in the Accounting Standard AASB 
124 Related Party Disclosures as ‘those persons having authority and responsibility for planning, 
directing and controlling the activities of the entity, directly and indirectly, including any director 
(whether executive or otherwise) of that entity’. 
 
Listing Rules means the official listing rules of the ASX as amended from time to time. 
 
Meeting means the extraordinary general meeting of the Company convened under this notice and 
explanatory statement. 

Ordinary Resolution means a resolution passed by more than 50% of the votes at a general 
meeting of shareholders;  

Remuneration Report means the remuneration report of the Company. 
 
Resolution means a resolution of the Meeting. 
 
Share means a fully paid ordinary share in the Company. 
 
Shareholder or Member means a person who holds Shares. 
 
Special Resolution means a resolution:  

(a) of which notice has been given as set out in paragraph 249L(1)(c) of the Corporations Act; 
and  

(b) that has been passed by at least 75% of the votes cast by members entitled to vote on the 
resolution.  
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Option Terms – Director Options 

 The Director Options are options to subscribe for ordinary shares in the capital of the Company. 

 The Director Options are to be issued for no consideration. 

 Shares issued on exercise of the Director Options will rank pari passu with all existing ordinary 
shares of the Company from the date of issue. 

 The Director Options may be exercised wholly or in part by notice in writing to the Company received 
at any time on or before the Expiry Date together with a cheque for the exercise price of the Director 
Option multiplied by the number of Shares in respect of which Director Options are being exercised. 

 The Director Options shall be unlisted. 

 Upon allotment of Shares pursuant to the exercise of Director Options, the Company shall use its 
best endeavours to have such Shares quoted and listed on the Official List of the ASX.  

 Option Recipients do not participate in dividends or in bonus issues unless the Director Options are 
exercised. 

 While the Option Recipients do not have any participating rights in new issues of securities in the 
Company during the term of any Director Options held, the Option holder shall be afforded such 
period of notice required by the ASX Listing Rules or other law before the record date to determine 
entitlements to the issue, to exercise the Director Options and it shall be a condition of the Director 
Options that any entitlements to bonus issues of securities are only available to the Option holder in 
the event of a prior exercise of the Director Options; 

 If, during the life of any Director Option: 

(i) shares are offered pro rata for subscription by the Company to its Shareholders generally 
by way of rights issue; and 

(ii) where the Company is listed on ASX, the price at which each share is so offered is less 
than the market price in force on the day of public announcement of the rights issue, 

then the subscription price applicable to each share then comprised in the Director Options may be 
reduced by the value of the theoretical rights entitlement per cum rights share and that theoretical rights 
entitlement per cum rights share shall be taken to have a value calculated by applying the formula: 

O1 = O - E [P - (S + D)] 
N + 1 

where 

O1 = the new exercise price of the option 

O  = the old exercise price of the option 

E  = the number of underlying securities into which one option is exercisable 

P = the average market price per security (weighted by reference to volume) of the 
underlying securities during the five (5) trading days ending on the day before the ex right 
date or the ex entitlements date 

S = the subscription price for a security under the pro-rata issue 

D = the dividend due but not yet paid on existing underlying securities (except those to 
be issued under the pro-rata issue) 

N = the number of securities which rights of entitlements that must be held to receive a 
right to one new security 
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 If there is a bonus issue to the holders of Shares in the Company, the number of Shares over which 
the Director Options are exercisable may be increased by the number of Shares which the Option 
Recipient would have received if the Director Options had been exercised before the record date for 
the bonus issue. 

 The terms of the Director Options shall only be changed if holders (whose votes are not to be 
disregarded) of ordinary shares in the Company approve of such a change.  

 However, the terms of the Director Options shall not be changed to reduce the exercise price, 
increase the number of Director Options or change any period for exercise of Director Options.  

 The issue of the resultant shares on exercise of the Director Options will be subject to shareholder 
approval if as a result of the issue of the shares to the Director will be in breach of the takeovers 
prohibition in Section 606 of the Corporations Act. 

 



SRN/HIN: I9999999999

Lodge your vote:
Online:
www.investorvote.com.au

By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 552 270
(outside Australia) +61 3 9415 4000

Proxy Form





 For your vote to be effective it must be received by 5:00pm (Brisbane Time) Tuesday, 12 January 2016
How to Vote on Items of Business
All your securities will be voted in accordance with your directions.
Appointment of Proxy
Voting 100% of your holding:  Direct your proxy how to vote by marking one of
the boxes opposite each item of business. If you do not mark a box your proxy
may vote as they choose. If you mark more than one box on an item your vote will
be invalid on that item.
Voting a portion of your holding:  Indicate a portion of your voting rights by
inserting the percentage or number of securities you wish to vote in the For,
Against or Abstain box or boxes. The sum of the votes cast must not exceed your
voting entitlement or 100%.
Appointing a second proxy:  You are entitled to appoint up to two proxies to
attend the meeting and vote on a poll. If you appoint two proxies you must specify
the percentage of votes or number of securities for each proxy, otherwise each
proxy may exercise half of the votes. When appointing a second proxy write both
names and the percentage of votes or number of securities for each in Step 1
overleaf.

Signing Instructions for Postal Forms
Individual:  Where the holding is in one name, the securityholder must sign.
Joint Holding:  Where the holding is in more than one name, all of the
securityholders should sign.
Power of Attorney:  If you have not already lodged the Power of Attorney with the
registry, please attach a certified photocopy of the Power of Attorney to this form
when you return it.
Companies:  Where the company has a Sole Director who is also the Sole
Company Secretary, this form must be signed by that person. If the company
(pursuant to section 204A of the Corporations Act 2001) does not have a Company
Secretary, a Sole Director can also sign alone. Otherwise this form must be signed
by a Director jointly with either another Director or a Company Secretary. Please
sign in the appropriate place to indicate the office held. Delete titles as applicable.

Attending the Meeting
Bring this form to assist registration. If a representative of a corporate securityholder
or proxy is to attend the meeting you will need to provide the appropriate “Certificate
of Appointment of Corporate Representative” prior to admission. A form of the
certificate may be obtained from Computershare or online at
www.investorcentre.com under the information tab, "Downloadable Forms".

Comments & Questions:  If you have any comments or questions for the
company, please write them on a separate sheet of paper and return with this form.

GO ONLINE TO VOTE, or turn over to complete the form

A proxy need not be a securityholder of the Company.

Jumbo Interactive Limited
ABN 66 009 189 128

Control Number: 999999

Go to www.investorvote.com.au or scan the QR Code with your mobile device.
 Follow the instructions on the secure website to vote.

Vote and view the notice of meeting online

Your access information that you will need to vote:

PLEASE NOTE: For security reasons it is important that you keep your SRN/HIN confidential.



Important Note for Resolution 1 and 2

The Company is required to disregard any votes cast on Resolution 1 and 2 by or
on behalf of a member of the company’s Key Management Personnel (KMP) or
their closely related parties (CRP), except where the voter has been appointed as
a proxy for a person who is permitted to vote and by writing that specifies the way
the proxy is to vote (directed proxy) or the voter is the Chairman and the proxy
form expressly authorises the Chairman to exercise the proxy even if the
resolution is connected directly or indirectly with the remuneration of a member of
the KMP.

The Company is required to disregard any votes cast on Resolution 1 and 2 by a
proxy who is a member of the Company’s KMP or their CRP, unless the proxy
either votes for a person who is permitted to vote and in accordance with a
direction on the proxy form (directed proxy), or is the Chairman and the proxy form
expressly authorises the Chairman to exercise the proxy even if the resolution is
connected directly or indirectly with the remuneration of a member of the KMP.
If you are appointing a member of KMP or CRP as your proxy for Resolution 1 and
2, for your vote to be counted you must either:
1. appoint the Chairman as your proxy in Step 1 who will be authorised to vote
undirected proxies by this proxy form; or
2. direct the proxy how to vote by marking the appropriate box in Step 2.

Key Management Personnel and Closely Related Parties
Key Management Personnel of the Company are the Directors and those persons
having authority and responsibility for planning, directing and controlling the
activities of the Company directly or indirectly.  The Remuneration Report identifies
the company’s Key Management Personnel for the financial year to 30 June 2015.
Their closely related parties are defined in the Corporations Act 2001 (Cth), and
include certain of their family members, dependants and companies they control.
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Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolution 1 and 2 by marking the appropriate box in step 2 below.

Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ’X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

Appoint a Proxy to Vote on Your Behalf
I/We being a member/s of Jumbo Interactive Limited hereby appoint

STEP 1

the Chairman OR
PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).



or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the Meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the Extraordinary General Meeting of Jumbo Interactive Limited to be held at Jumbo
Interactive Limited, Boardroom, Level 1, 601 Coronation Drive, Brisbane Queensland at 5:00 pm (Brisbane time) on Thursday, 14
January 2016 and at any adjournment or postponement of that Meeting.

STEP 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.



SIGN Signature of Securityholder(s) This section must be completed.
Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director/Company Secretary

Contact
Name

Contact
Daytime
Telephone Date

The Chairman of the Meeting intends to vote all available proxies in favour of each item of business.

of the Meeting*
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Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of
the Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our
proxy on Resolution 1 and 2 (except where I/we have indicated a different voting intention below) even though Resolution 1 and 2 are
connected directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

For
A

gain
st

A
bsta

in

1 Ratification of Issue of Management Options

2 Issue of Options to a Director

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman of the
Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.
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