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NOTICE OF ANNUAL GENERAL MEETING  

EXPLANATORY STATEMENT 

AND PROXY FORM 
 

 

 

Date 

Thursday, 30 May 2019  

 

Time 

12.00pm (local Malaysian Time) / 2.00pm Australian Eastern Standard Time (AEST) 

 

Venue 

AdvanceTC PR Centre, B-02-08, Sunway Nexis, Jalan PJU 5/1, Kota Damansara, 47810, Petaling Jaya, 

Selangor, Malaysia 

 

Your vote is important 

The business of the Annual General Meeting affects your shareholding and your vote is important. 

 

Voting in person 

To vote in person, attend the Annual General Meeting on the date and at the place set out above. 

 

Voting by proxy 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in 

accordance with the instructions set out on the Proxy Form. 
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N O T I C E   O F   A N N U A L   G E N E R A L   M E E T I N G 

 
Notice is given that the fourth Annual General Meeting of Shareholders of AdvanceTC Limited will be held at 12.00pm 

(local Malaysian time) / 2.00pm (AEST) on Thursday, 30 May 2019 at AdvanceTC PR Centre, B-02-08, Sunway Nexis, 

Jalan PJU 5/1, Kota Damansara, 47810, Petaling Jaya, Selangor, Malaysia for the purpose of transacting the following 

business: 

AGENDA 

 

Annual Report 

To consider and receive the Financial Report and the Reports of the Directors and Auditor for the year ended 31 

December 2018. 

Resolution 1.  Remuneration Report 

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

“That the Remuneration Report for the year ended 31 December 2018 is adopted.” 

Voting Exclusion:  The Company will, in accordance with the requirements of the Corporations Act, disregard any votes cast on Resolution 1 by or on 

behalf of a member of the Key Management Personnel (KMP) named in AdvanceTC’s Remuneration Report or that KMP’s closely related parties, unless 

the vote is cast by a person as proxy for a person entitled to vote in accordance with a direction on the Proxy Form.  

Resolution 2.  Election of Mr Jeffery William King 

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

“That Jeffery William King, who having been appointed a director since the last AGM, retires in accordance with Clause 

19.4 of the Company’s Constitution and, being eligible offers himself for election, is appointed as a Director of the 

Company.” 

Resolution 3.  Re-election of Mr Gim Keong Lee  

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

 “That Gim Keong Lee, who retires in accordance with Clause 20.2 of the Company’s Constitution and, being eligible offers 

himself for re-election, is appointed as a Director of the Company.” 

Resolution 4.  Ratification of issue of 44,775,365 shares made to Giro Multimedia Sdn Bhd 

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

“That, for the purposes of NSXA Listing Rule 6.25 (1) and for all other purposes, Shareholders ratify and approve the prior 

issue of 44,775,365 Shares by the Company to Giro Multimedia Sdn Bhd on 27 November 2018 for the purposes and  on 

the terms and conditions as set out in the Explanatory Statement.” 

Voting Exclusion: The Company will disregard any votes cast on this Resolution by a person who participated in the issue and any of 

their associates. However, the Company need not disregard a vote if it is cast by a person as a 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 directions on the Proxy form to vote as the proxy decides. 
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A Proxy Form is attached. 

To be valid, properly completed Proxy Forms must be received by the Company no later than 12.00pm (local Malaysian 

time) / 2.00pm (AEST) on 28 May 2019. 

By Order of the Board 

 
CP Loi 

Executive Chairman 

12 April 2019 

 

 

The Explanatory Statement provides additional information on matters to be considered at the Annual General Meeting.  

The Explanatory Statement and the Proxy Form are part of this Notice of Meeting. 

Entitlement to Vote 

The Directors have determined that the persons eligible to vote at the Annual General Meeting are those who are 

registered Shareholders of the Company at 5.00pm (local Malaysian time) / 7.00pm (AEST) on 28 May 2019. 

Terms and abbreviations used in this Notice of Meeting are defined in the Glossary. 
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E X P L A N A T O R Y   S T A T E M E N T 
 

This Explanatory Statement has been prepared for the information of Shareholders in connection with the 

business to be conducted at the Annual General Meeting to be held on 12.00pm (local Malaysian time) / 

2.00pm (AEST) on Thursday, 30 May 2019 at AdvanceTC PR Centre, B-02-08, Sunway Nexis, Jalan PJU 5/1, Kota 

Damansara, 47810, Petaling Jaya, Selangor, Malaysia. 

The purpose of this Explanatory Statement is to provide information which the Directors believe to be material 

to Shareholders in deciding whether to vote for or against the Resolutions in the Notice of Meeting. 

Terms used in this Explanatory Statement will, unless the context otherwise requires, have the same meaning 

as given to them in the Glossary as contained in this Explanatory Statement. 

Resolution 1.  Remuneration Report 

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 of the Company. 

The Remuneration Report sets out the Company’s remuneration arrangements for Key Management 

Personnel 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 31 December 2018. A reasonable opportunity will 

be provided for discussion of the Remuneration Report at the Annual General Meeting. 

Voting consequences 

Under the Corporations Act, if at least 25% of the votes cast on a Remuneration Report resolution are voted 

against the adoption of the Remuneration Report in two consecutive annual general meetings, at the second 

annual general meeting the Company will be required to put to Shareholders a resolution proposing the calling 

of a further general meeting to consider the appointment of Directors of the Company (Spill Resolution). 

If more than 50% of Shareholders vote in favour of the Spill Resolution, the Company must convene a further 

general meeting (Spill Meeting) within 90 days of the second annual general meeting. All the Directors of the 

Company who were in office when the Directors’ Report (as included in the Company’s annual financial report 

for the financial year ended immediately before the second annual general meeting) was approved, other than 

any Managing Director of the Company, will cease to hold office immediately before the end of the Spill 

Meeting but may stand for re-election at the Spill Meeting. 

Following the Spill Meeting those persons whose election or re-election as Directors of the Company is 

approved by the Shareholders will be the Directors of the Company. 

A Spill Resolution is not relevant for this meeting as the vote in favour of the Resolution to adopt the 

Remuneration Report at the Company’s 2018 annual general meeting was unanimous. 

Voting Restriction 

Members of the Key Management Personnel and their proxies and Closely Related Parties are restricted from 

voting on a resolution put to Shareholders that the Remuneration Report of the Company be adopted.  Key 

Management Personnel are those persons having authority and responsibility for planning, directing and 

controlling the activities of the entity, directly or indirectly, including any Director (whether executive or 

otherwise) of that entity.  

The Voting Restriction does not apply where:  
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(a) The Chairman or any other member of the Key Management Personnel is appointed in writing (by a 
Shareholder who is not a member of the Key Management Personnel or a Closely Related Party of Key 
Management Personnel) as a proxy with specific instructions on how to vote on a resolution to adopt 
the Remuneration Report of the Company; or 

(b) the Chairman is appointed in writing (by a Shareholder who is not Key Management Personnel or a 
Closely Related Party of Key Management Personnel) as a proxy with no specific instructions on how to 
vote on a non-binding shareholder vote on remuneration. 

Shareholders should be aware that any undirected proxies given to the Chairman will be cast by the Chairman 

and counted in favour of the resolutions of this Meeting, including Resolution 1, subject to compliance with 

the Corporations Act. 

Resolution 2.  Election of Mr Jeffery William King 

Mr Jeffery William King who was appointed as a Non - Executive Director on 4 October 2018, retires in 

accordance with Clause 19.4 of the Company’s Constitution and, being eligible, wishes to stand for election as 

a Director of the Company.   

Mr King has a vast experience in corporate finance, capital raising, taxation and business development. He 

served as director & CFO with Static Pty Ltd , Hydo-Dis International Limited and Australian Minerals & 

resources Ltd. He also worked as with Ernst & Young, National Australia Bank Limited, National Australia 

Investment Capital Limited, Tox Free Solutions Limited and provided consultancy to Horizon Equity Consulting 

Pty Ltd. 

The Directors, excluding Mr. King, unanimously recommend that Shareholders vote in favour of this 

Resolution. 

Resolution 3.  Re-election of Mr Gim Keong Lee 

Mr Gim Keong Lee, who was appointed as an Executive Director on 14 July 2014, retires in accordance with 

Clause 20.2 of the Company’s Constitution and, being eligible, wishes to stand for re-election as a Director of 

the Company.   

Mr Lee holds the position of Chief Operations Officer of the Company. He oversees operations and 

management in the Research and Development, Manufacturing, Procurement and Marketing unit of the 

Company. 

Mr Lee holds in-house Matsushita certifications.  He has more than 30 years of operations experience involving 

factory operations, particularly in Procurement, Quality Control, Cost Control and Manufacturing. He is a co-

inventor of the Company's Core Technology patent. Mr Lee worked with Panasonic Group Malaysia for 21 

years and was the Chairman / Vice Chairman of various sub-groups. Mr Lee is a regular Invited Guest Speaker 

on Safety in Work Places for the Malaysian National Institute of Occupational, Safety and Health organisation 

(NIOSH). 

The Directors, excluding Mr. Lee, unanimously recommend that Shareholders vote in favour of this Resolution. 

Resolution 4.  Ratification of issue of 44,775,365 shares made to Giro Multimedia Sdn Bhd 

Approval is being sought for under NSXA Listing Rule 6.25(1) for the prior issue of 44,775,365 fully paid 

ordinary Shares to Giro Multimedia Sdn Bhd on 27 November 2018.  

Subject to certain circumstances, outlined under NSXA Listing Rule 6.25(2), NSXA Listing Rule 6.25(1) prevents 
a company from issuing or agreeing to issue new securities or other securities with rights of conversion such as 
an option, in any twelve month period which amount to more than 15% of the Company’s ordinary securities 
on issue without shareholder approval.  
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By ratifying the issue of 44,775,365 Shares, the Company will retain the flexibility to issue equity securities in 
the future up to the 15% annual placement capacity set out in NSXA Listing Rule 6.25 without the requirement 
to obtain prior Shareholder approval.  
 
The shares issued to Giro Multimedia Sdn Bhd rank equally with all existing shares on the issue. 
Details of the consideration and nature of transaction are as follows: 
 

a) the number of shares allotted and issued for cash: 16,420,884 Shares at issue price of A$0.08  

b) the number of shares allotted and issued as share swap: 28,354,481 Shares 

c) The issue of shares was made under a Tri Parte Agreement.  

The Tri Parte Agreement was entered to consolidate the Company’s total overall shareholding over its subsidiary 

Advance Tech Communications Sdn Bhd and to convert the debt of A$1,313,670.72 owing to Giro Multimedia 

Sdn Bhd. Through this transaction, the Company’s shareholding in the subsidiary was increased  from 87.2% to 

95.4% and pay off its debt in preparation for its commercialisation and distribution of its Xplore X7. The share 

swap is based on a direct % based calculation and for the debt payoff, the shares were issued at A$0.08 per 

share, in consideration for the loan made to the Company for its business activities.  

The Directors unanimously recommend that Shareholders vote in favour of Resolution 4. 
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G L O S S A R Y 

"Annual General Meeting" or “Meeting” means the meeting convened by the Notice of Meeting;   

"Board" means the board of Directors of the Company.  

"Chairman" means chairman of the Annual General Meeting.  

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

(a) A spouse or child of the member; 

(b) A child of the member’s spouse; 

(c) A dependant 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. 

"Company" means AdvanceTC Limited ACN 600 238 444. 

"Constitution" means the Company's constitution.  

"Corporations Act" means the Corporations Act 2001 (Cth).  

“Corporations Regulation” means the Corporations Regulation 2001 (Cth). 

"Directors" mean the current Directors of the Company.  

"Explanatory Statement" means this Explanatory Statement as modified or varied by any supplementary 

Statement issued by the Company from time to time.  

"Key Management Personnel" has the same meaning as in the accounting standards and broadly includes 

those persons having authority and responsibility for planning, directing and controlling the activities of the 

Company, directly or indirectly, including any Director (whether executive or otherwise) of the Company. 

"Management" means the management of the Company.  

"Notice" or "Notice of Meeting" means the notice convening the Annual General Meeting of the Company to 

be held on 30 May 2018 which accompanies this Explanatory Memorandum.  

“NSXA Listing Rules” means Listing Rule of the National Stock Exchange of Australia; 

"Proxy Form" means the proxy form that is enclosed with and forms part of this Notice. 

"Resolution" means a resolution in the form proposed in the Notice of Meeting.  

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

"Shareholder" means a registered holder of a Share in the Company. 

 


