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Details of the Meeting 

The 2022 Annual General Meeting (Meeting) will be held at 2:00pm (Sydney time) on Friday, 25 

November 2022 at Macquarie Graduate School of Management, CBD Campus, Level 24, 123 Pitt Street, 

Sydney NSW 2000.  

Important voting information 

The business of the Meeting affects your shareholding and your vote is important. 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 those who are registered Shareholders at 7:00pm (Sydney time) on 

Wednesday, 23 November 2022. You may either vote by proxy or by attending the meeting in person. 

Voting by proxy 

To vote by proxy, either: 

1. complete and sign the enclosed proxy form and deliver the proxy form: 

(a) by post to: 

Teaminvest Private Group Ltd 

C/- Computershare Investors Services Pty Ltd 

GPO Box 242, Melbourne VIC 3001; or 

(b) by facsimile to:  

1800 783 447 (within Australia) or +61 9473 2555 (outside Australia); or 

2. visit www.investorvote.com.au:  

- select Investor & Employee Login and in the Single Holding section enter Teaminvest Private 

Group Ltd or the ASX code TIP in the Issuer name field, your Securityholder Reference 

Number (SRN) or Holder Identification Number (HIN) (which is shown on the front of your 

proxy form), postcode and security code which is shown on the screen and click Login; and 

- select the Voting tab and then follow the prompts.  

You will be taken to have signed your proxy form if you lodge it in accordance with the instructions 

given on the website.   

If you wish to appoint a proxy to vote for you at the Meeting, your proxy form must be received not 

later than 48 hours before the commencement of the Meeting.  Proxy forms received later than this time 

will be invalid. 

There may be restrictions on how your proxy can vote on certain resolutions to be considered at the 

Meeting.  Further details of when these restrictions apply, and what you can do to ensure that your proxy 

can vote as you intend, are set out in the section of this document headed Voting Exclusions.   

The Chair intends to vote all proxies given to the Chair in favour of the resolutions in Items 2 to 5.   

http://www.investorvote.com.au/
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Notice of Annual General Meeting 

Notice is hereby given that the Annual General Meeting of Shareholders of Teaminvest Private Group 

Ltd ACN 629 045 736 will be held at 2:00pm (Sydney time) on Friday, 25 November 2022 at Macquarie 

Graduate School of Management, CBD Campus, Level 24, 123 Pitt Street, Sydney NSW 2000. 

Explanatory Notes 

The explanatory notes to this notice of meeting provide additional information on matters to be 

considered at the Meeting. The explanatory notes form part of this notice.  Some terms and abbreviations 

used in this notice of meeting and the explanatory notes are defined at the end of the explanatory notes 

in the section headed Glossary. 

Items of business 

1. Financial report, directors’ report and auditor’s report 

To receive and to consider the financial report, the directors’ report and the auditor’s report for 

the financial year ended 30 June 2022. 

Note: this item of business is for discussion only and is not a resolution.  However, Shareholders 

will be given a reasonable opportunity at the meeting to ask questions or make comments about 

each of these reports.  

2. Adoption of remuneration report 

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

“That, for the purposes of section 250R(2) of the Corporations Act, the Company’s remuneration 

report for the year ended 30 June 2022 be adopted.”  

A voting exclusion applies to this resolution – see Voting Exclusions below. 

3. Re-election of Ian Kadish as Non-executive Director 

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

“That Ian Kadish, a Non-executive Director who retires by rotation in accordance with rule 

4.7(c) of the Company’s Constitution and ASX Listing Rule 14.5, and being eligible offers himself 

for re-election, is re-elected as a Non-executive Director of the Company.” 

4. Approval of issue of Consideration Shares to Electronic Marketing Pty Ltd 
ATF Colfam Trust (an entity controlled by Howard Coleman) and Passlow 
Super Pty Ltd ATF Passlow Superannuation Fund (an entity controlled by 
Regan Passlow) for the purposes of ASX Listing Rule 7.1   

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

“That, subject to the resolution in item 5 being approved, for the purposes of ASX Listing Rule 

7.1 and for all other purposes, approval is given for the Company to, in connection with the Share 

Purchase Agreement, issue to Electronic Marketing Pty Ltd ATF Colfam Trust and Passlow Super 

Pty Ltd ATF Passlow Superannuation Fund such number of Consideration Shares on the terms 

and conditions as set out in the explanatory notes which accompany and form part of this notice 

of meeting.”  

Note: a voting exclusion applies to this resolution – see Voting Exclusions below.  
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5. Approval of issue of Consideration Shares to Electronic Marketing Pty Ltd 
ATF Colfam Trust (an entity controlled by Howard Coleman) and Passlow 
Super Pty Ltd ATF Passlow Superannuation Fund (an entity controlled by 
Regan Passlow) for the purposes of ASX Listing Rule 10.11 and Chapter 2E 
of the Corporations Act 

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

“That, for the purposes of ASX Listing Rule 10.11, section 208 of the Corporations Act and for 

all other purposes, approval is given for the Company to, in connection with the Share Purchase 

Agreement, issue to Electronic Marketing Pty Ltd ATF Colfam Trust and Passlow Super Pty Ltd 

ATF Passlow Superannuation Fund such number of Consideration Shares on the terms and 

conditions as set out in the explanatory notes which accompany and form part of this notice of 

meeting.” 

Independent Expert’s Report: Shareholders should carefully consider the report prepared by 

the Independent Expert for the purposes of the Shareholder approval under section 208 of the 

Corporations Act. The Independent Expert’s Report comments on the fairness and reasonableness 

of the Proposed Transaction, the subject of this Resolution, to the non-associated Shareholders of 

the Company.  

The Independent Expert has concluded that the acquisition which is the subject of this 

Resolution is fair and reasonable to non-associated Shareholders. 

Note: a voting exclusion applies to this resolution – see Voting Exclusions below. 

 

Dated: 11  October 2022 

By order of the Board 

 

 
 

Anand Sundaraj  

Company Secretary  
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Voting exclusions 

Item 2 – Adoption of remuneration report  

In accordance with the Corporations Act, votes on Item 2 may not be cast in any capacity by or on behalf 

of a member of the Company’s key management personnel (KMP) whose remuneration details are 

included in the remuneration report for the year ended 30 June 2022 or any of that person’s Closely 

Related Parties (as defined in the Glossary) unless:  

• the vote is cast by such a person as a proxy for a person who is entitled to vote on Item 2 and in 

accordance with a direction on the proxy form specifying the way the proxy is to vote on the 

resolution; or  

• the vote is cast by the Chair as a proxy for a person who is entitled to vote on Item 2 and the proxy 

form expressly authorises the Chair to exercise the proxy even though the resolution is connected 

directly or indirectly with the remuneration of a member of the KMP.  

If you intend to appoint a member of the KMP (such as one of the Directors) as your proxy, please 

ensure that you direct them how to vote on Item 2.  If you appoint the Chair as your proxy, and you do 

not direct your proxy how to vote on Item 2, you will be expressly authorising the Chair to exercise the 

proxy even though the resolution is connected with the remuneration of members of the KMP. 

Item 4 – Approval of issue of Consideration Shares to Electronic Marketing Pty Ltd ATF 
Colfam Trust (an entity controlled by Howard Coleman) and Passlow Super Pty Ltd ATF 
Passlow Superannuation Fund (an entity controlled by Regan Passlow) for the 
purposes of ASX Listing Rule 7.1 

As required by the Listing Rules, the Company will disregard any votes cast in favour of Item 4 by or 

on behalf of:  

• a person who is expected to participate in, or who will obtain a material benefit as a result of, the 

proposed issue (except a benefit solely by reason of being a holder of ordinary securities in the 

entity); or 

• an Associate of those persons. 

However, the Company will 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;  

• it is cast by the Chair as proxy for a person who is entitled to vote, in accordance with a direction 

on the proxy form to vote as the chair decides; or 

• it is cast by a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 

behalf of a beneficiary provided that: 

o the beneficiary provides written confirmation to the person that the beneficiary is not 

excluded from voting on this Item 4 and is not an Associate of a person excluded from 

voting on this Item 4; and 

o it is cast in accordance with a direction given by the beneficiary to the holder.  

Item 5 – Approval of issue of Consideration Shares to Electronic Marketing Pty Ltd ATF 
Colfam Trust (an entity controlled by Howard Coleman) and Passlow Super Pty Ltd ATF 
Passlow Superannuation Fund (an entity controlled by Regan Passlow) for the 
purposes of ASX Listing Rule 10.11 and Chapter 2E of the Corporations Act 

As required by the Listing Rules and the Corporations Act, the Company will disregard any votes cast 

in favour of Item 5 by or on behalf of:  

• Electronic Marketing Pty Ltd ATF Colfam Trust, Howard Coleman or their nominee;  

• Passlow Super Pty Ltd ATF Passlow Superannuation Fund, Regan Passlow or their nominee;  
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• any other person who is expected to participate in, or who will obtain a material benefit as a result 

of, the proposed issue (except a benefit solely by reason of being a holder of ordinary securities 

in the entity); or 

• an Associate of those persons. 

However, the Company will 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;  

• it is cast by the Chair as proxy for a person who is entitled to vote, in accordance with a direction 

on the proxy form to vote as the chair decides; or 

• it is cast by a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 

behalf of a beneficiary provided that: 

o the beneficiary provides written confirmation to the person that the beneficiary is not 

excluded from voting on this Item 5 and is not an Associate of a person excluded from 

voting on this Item 5; and 

o it is cast in accordance with a direction given by the beneficiary to the holder.  
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Explanatory notes 

These explanatory notes have been prepared for Shareholders in connection with the business to be 

conducted at the Annual General Meeting (Meeting) to be held at 2:00pm (Sydney time) on Friday, 25 

November 2022 at Macquarie Graduate School of Management, CBD Campus, Level 24, 123 Pitt Street, 

Sydney NSW 2000.   

These notes provide information which the Directors believe to be material to Shareholders in deciding 

how to vote on the resolutions to be put to the Meeting. 

If you are in any doubt about what to do in relation to this document or about how to vote on the 

resolutions to be put to the Meeting, you should seek advice from an accountant, solicitor or other 

professional advisor. 

1 Item 1 – Financial report, directors’ report and auditor’s report  

As required by the Corporations Act, the business of the Meeting will include receipt and consideration 

of the annual financial report of the Company for the financial year ended 30 June 2022 together with 

the director’s report, the remuneration report and the auditor’s report.  These reports are all included in 

the Company’s Annual Report, which was lodged with the ASX on 24 August 2022. 

The Company is no longer required to send a copy of the Annual Report to Shareholders unless 

Shareholders specifically elect to receive a copy.  A copy of the Company’s Annual Report is available 

from the Company’s website at https://www.teaminvestprivate.com.au/investor-information/. 

No resolution is required for this item, but Shareholders will be given the opportunity to ask questions 

and to make comments on the reports. In addition, the Company’s auditor, Kevin Leighton of KPMG, 

will be present at the Meeting and Shareholders will have an opportunity to ask questions of the auditor 

in relation to the conduct of the audit and the content of the financial report and auditor’s report. 

2 Item 2 – Adoption of remuneration report 

Section 250R of the Corporations Act requires a listed company to put a resolution to Shareholders to 

adopt its remuneration report for the relevant financial year.  The Company’s remuneration report for 

the financial year ended 30 June 2022 can be found at pages 8 to 15 of the Company’s Annual Report.  

The remuneration report explains the Board’s policies in relation to the nature and level of remuneration 

paid to the Company’s KMP (including the Company’s chief executive officer (CEO) and other senior 

executives, as well as the Company’s non-executive directors (Non-executive Directors)). 

The vote on the remuneration report is advisory only and does not bind the Directors or the Company. 

However, under the Corporations Act: 

• if at least 25% of the votes cast at any AGM on a resolution to adopt the remuneration report are 

cast against the adoption of the remuneration report, the Company’s next remuneration report 

must explain the Board’s proposed action in response or explain why no action has been taken; 

and 

• if, at the AGM in the following year, at least 25% of the votes cast on a resolution to adopt the 

remuneration report are cast against the adoption of the remuneration report, a resolution must be 

put to the Shareholders that another meeting be held within 90 days at which all the Directors 

who were directors when the resolution to approve the Directors’ report for that year was passed, 

excluding any managing director, would need to stand for re-election. 

Board recommendation  

The Board recommends that Shareholders vote in favour of this Item. 

3 Item 3 – Re-election of Ian Kadish as Non-executive Director 

Ian Kadish was last elected as a Non-executive Director of the Company on 22 November 2019.  Mr 

Kadish will retire and stand for re-election at this AGM pursuant to rule 4.7(c) of the Company’s 

Constitution.  

https://www.teaminvestprivate.com.au/investor-information/
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Ian Kadish brings a wealth of experience to the Board having worked as a chief executive officer and/or 

a managing director for various public national and multi-national companies including, but not limited 

to:  

(a) ASX listed Integral Diagnostics Limited (CEO and managing director); 

(b) ASX listed Pulse Health Group (CEO and managing director);  

(c) Healthcare Australia Limited (managing director); and 

(d) JSE listed Network Healthcare Holdings Limited (executive director). 

In addition to his public company experience, Mr Kadish has served as a senior executive and board 

member of various large private businesses owned and operated by private equity and listed equity, 

including as CEO of Laverty Pathology, Chief Operating Officer of Greencross Vets Limited, and co-

founder and non-executive director of Digital Healthcare Solutions. 

Mr Kadish holds a Master of Business Administration from the Wharton Business School at the 

University of Pennsylvania, United States of America, and a Bachelor of Medicine and Surgery from 

the University of Witwatersrand, South Africa. In addition to his executive career in the United States, 

South Africa and Australia, Mr Kadish has also worked as a consultant for McKinsey & Co and as an 

adviser to boards on executing and integrating mergers and acquisitions. 

Board recommendation  

The Board recommends that Shareholders vote in favour of this Item. 

4 Background to Items 4 and 5 – Proposed acquisition of Conscious Capital 
Limited 

4.1 Background 

Share Purchase Agreement  

As announced to the market on 25 August 2022, the Company is seeking to acquire 50% of the issued 

shares of Conscious Capital Limited ACN 092 462 881 (CC) (the Proposed Transaction).  To this end 

the Company has entered into two share purchase agreements.   

The first share purchase agreement was entered into with Electronic Marketing Pty Ltd ATF Colfam 

Trust (Electronic Marketing), an entity controlled by Howard Coleman, to acquire all of the issued 

capital in CLFMCC Pty Limited ACN 662 200 722 (CLFMCC), the holder of 325,000 shares in CC, 

on 13 September 2022 (First SPA).  On completion of the First SPA, the Company will acquire a 

21.25% indirect stake in CC via its 100% ownership of CLFMCC.  

The second share purchase agreement was entered into with the following shareholders of CC: 

(a) MSJ Capital Pty Limited ACN 077 155 434 as trustee for MSJ Family Trust (MSJ); 

(b) Price Value Pty Limited ABN 28 483 800 277 as trustee for Price Value Trust (PVT);  

(c) Anthony Fleming; 

(d) Passlow Super Pty Ltd ACN 125 906 309 as trustee for Passlow Superannuation Fund (Passlow 

Super); and 

(e) V. Mark Pty Ltd ACN 008 219 350 as trustee for Moreland Property Trust (V.Mark), 

on 13 September 2022 to acquire 439,705 shares in CC (Second SPA).  On completion of the Second 

SPA, the Company will acquire a 28.75% direct stake in CC.   

On completion of the First SPA and Second SPA (collectively, the Share Purchase Agreement), the 

Company will directly and indirectly acquire 764,705 shares in CC from the Vendors.  

Consideration for the Company’s acquisition of the CC Shares will be a purchase price of $3,749,997.55 

(Purchase Price). The form of the Purchase Price will be paid to the Vendors differentially such that: 

(f) $1,781,249.45 of the Purchase Price will collectively be paid in cash to MSJ, PVT, Anthony 
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Fleming and V.Mark for their respective proportions of the CC shares; and 

(g) $1,968,748.10 of the Purchase Price will collectively be paid in Shares to Electronic Marketing 

and Passlow Super for their respective proportions of the CC Shares (Consideration Shares).  

In addition, the Company will subscribe for one share in CC, at a cost of $2.45, on completion of the 

Share Purchase Agreement.  On completion, the Company will hold (directly and indirectly) 764,706 

shares in CC (representing 50% of the issued capital in CC) for a total consideration payable by the 

Company of $3,750,000. 

CC’s business 

By way of background, CC is the trustee and manager of the Conscious Investor Fund (CIF), a 

wholesale equities-based managed investment scheme founded in 2013 to assist investors (originally 

Teaminvest members) to manage their wealth should they no longer feel comfortable managing their 

own equity portfolios.  Now at sufficient scale, CIF accepts funds from wholesale investors outside of 

the Teaminvest membership base and currently has accumulated approximately $125 million of funds 

under management (as at 31 August 2022). CC is also the holder of an Australian Financial Services 

Licence (number 427216). For further information regarding CC and the Proposed Transaction, please 

refer the Company’s presentation announced to the ASX on 25 August 2022.  

4.2 Summary of Share Purchase Agreement 

Conditions 

Completion of the Share Purchase Agreement will not occur until a number of conditions precedent 

have been satisfied or, where permitted, waived including: 

(a) (material adverse effect) no material adverse effect occurring between the date of the Share 

Purchase Agreement and completion of the Proposed Transaction;  

(b) (consents) each party obtaining all necessary consents from relevant third parties in connection 

with the Proposed Transaction; 

(c) (no material breach) no material breach of the Share Purchase Agreement occurring prior to 

completion;  

(d) (shareholders agreement) execution of a shareholders’ agreement relating to CC to take effect 

on completion; and 

(e) (shareholder approval) approval by way of special resolution of the Shareholders at the 

Meeting. 

The conditions precedent have a sunset date of 90 days after the execution of the Share Purchase 

Agreement (Sunset Date).  If the conditions precedent are not satisfied or waived by the Sunset Date, 

the Company or the Vendors may terminate the Share Purchase Agreement.  

Period prior to Completion Date 

In the period prior to the Completion Date, CC and its business must be conducted in the usual and 

ordinary course.  Further, the Vendors and CC have given customary undertakings not to take certain 

actions without the Company’s prior consent. 

Consideration 

Consideration under the Share Purchase Agreement is the Purchase Price which will be paid to the 

Vendors in manner described in paragraphs (f) and (g) of section 4.1. 

Purchase Price 

The Purchase Price is $3,749,997.55 and, as described in section 4.1, will be paid in cash and 

Consideration Shares.  

Consideration Shares 

As described in section 4.1, part of the Purchase Price will be paid in Consideration Shares, being, an 
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issue of new Shares to Electronic Marketing and Passlow Super. The total number of Consideration 

Shares to be issued to Electronic Marketing and Passlow Super for their CC Shares will be 3,775,888 as 

calculated by dividing $1,968,748.10 of the Purchase Price by the volume weighted average price of the 

Company’s ordinary shares on the ASX for the 30-day trading period ended on Friday 9 September 

2022, being $0.5214 per Share (Issue Price).  

Subscription for one additional share in CC 

As described in section 4.1, the Company will subscribe for one share in CC, at a cost of $2.45, on 

completion of the Share Purchase Agreement.  On completion, the Company will hold (directly and 

indirectly) 764,706 shares in CC (representing 50% of the issued capital in CC) for a total consideration 

payable by the Company of $3,750,000. 

Dilution effect of Consideration Shares 

The table below shows the dilution of existing Shareholders on the issue of the Consideration Shares.  

As at the date of this notice of meeting, the Company had 131,730,901 Shares on issue. 

 Issue Price ($0.5214 per Share) 

Current issued capital 131,730,901 

Number of Consideration Shares 3,775,888 

Issued capital post-issue of Consideration Shares 135,506,789 

Dilution  2.79% 

Note: the table above assumes that no Shares are issued by the Company before the date of issue of the 

Consideration Shares.  If Shares are issued by the Company prior to that date and Shareholders do not 

or are unable to participate in that issue, their ownership and voting power in the Company will be 

further diluted. The Issue Price is the volume weighted average price of the Company’s ordinary shares 

on the ASX for the 30-day trading period ended on Friday 9 September 2022, being $0.5214 per Share.  

Investors should note that the Issue Price in the table above has been rounded to 4 decimal places. 

Securities trading policy 

If the Proposed Transaction is implemented, the Vendors, if not already subject to, have agreed to 

observe the applicable sale restrictions applicable to the Company’s Selected Shareholders, including 

the Company’s securities trading policy which is available on the Company’s website at 

https://www.teaminvestprivate.com.au/investor-information/. Further information regarding the 

Company’s Selected Shareholder program can be found in the Company’s 2022 Annual Report. 

Warranties 

The Vendors have provided a number of warranties in respect of the Proposed Transaction, including 

warranties relating to the information provided, solvency, title, capacity, the business and assets, 

intellectual property, authorisations, litigation and compliance with laws.  Any claims under those 

warranties must be made within 1 year for non-tax or capacity warranties, 3 years for capacity warranties 

and 7 years for tax and capacity warranties of the Completion Date.   

5 Item 4 – Approval of issue of Consideration Shares to Electronic Marketing and 
Passlow Super for the purposes of ASX Listing Rule 7.1 

Shareholder approval for Listing Rule 7.1 

Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or agree to 

issue, during any 12 month period, without the approval of shareholders, securities in the company more 

than the amount which represents 15% of the number of fully paid ordinary securities on issue at the 

commencement of that 12 month period. 

While the number of Consideration Shares is not expected to exceed the 15% limit in Listing Rule 7.1 

and can therefore be made without breach that rule, the Company wishes to retain as much flexibility as 

possible to issue additional equity securities into the future without having to obtain Shareholder 

https://www.teaminvestprivate.com.au/investor-information/
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approval under Listing Rule 7.1.  To do this, the Company is asking Shareholders to approve the issue 

of the Consideration Shares under Listing Rule 7.1 so that it does not use up any of the 15% limit on 

issuing equity securities without Shareholder approval set out in Listing Rule 7.1.  

To this end, Resolution 4 seeks Shareholder approval for the issue of the Consideration Shares to the 

Vendors for the purposes of Listing Rule 7.1. 

The effect of passing Resolution 4 will be that the Consideration Shares proposed to be issued to 

Electronic Marketing and Passlow Super as payment of the Purchase Price for their CC Shares under 

the Share Purchase Agreement will not form part of the 15% issue limit under Listing Rule 7.1 as they 

will be issued with the approval of Shareholders. 

If Resolution 4 is not passed, the issue of the Consideration Shares can still proceed but it will reduce, 

to that extent, the Company’s capacity to issue equity securities without Shareholder approval under 

Listing Rule 7.1 for the 12 months following the issue of the Consideration Shares.  

Specific information required by Listing Rule 7.3 

In accordance with Listing Rule 7.3, the following information is provided: 

(a) the Consideration Shares will be issued to Electronic Marketing and Passlow Super;  

(b) the Consideration Shares will be fully paid ordinary shares in the Company issued on the same 

terms and conditions as existing Shares. The number of Consideration Shares to be issued will 

be 3,775,888 as calculated by dividing $1,968,748.10 of the Purchase Price by the Issue Price. 

As summarised in section 4.2 of these explanatory notes (see above), the Purchase Price is 

$3,749,997.55 and the Issue Price is $0.5214 per Share (rounded to 4 decimal places).   

The Consideration Shares to be issued will be apportioned:  

(i) 3,056,676 Consideration Shares to Electronic Marketing; and 

(ii) 719,212 Consideration Shares to Passlow Super; 

(c) the Consideration Shares will be issued no later than one month after the date of the Meeting 

and, as at the date of this notice of meeting, are expected to be issued on the Completion Date. 

As at the date of this notice of meeting, the Company anticipates that the Completion Date will 

be the fifth business day following the Meeting; 

(d) the issue of Consideration Shares will be as payment of the amount of Purchase Price for the 

acquisition of all of the shares in CLFMCC from Electronic Marketing under the First SPA and 

the acquisition of CC Shares from Passlow Super under the Second SPA.  Consequently, no 

new funds will be raised by the Company on issue of the Consideration Shares; and 

(e) a voting exclusion statement is included in this notice of meeting.  

Board recommendation  

The Board (other than Howard Coleman and Regan Passlow) recommends that shareholders vote in 

favour of this Item. 

6 Item 5 – Approval of issue of Consideration Shares to entities controlled by 
Howard Coleman and Regan Passlow for ASX Listing Rule 10.11 and Chapter 
2E of the Corporations Act  

Related party shareholders of CC 

As at the date of this notice of meeting:  

(a) Howard Coleman, a director of the Company, is also a director of CC and a director of one of 

the Vendors, Electronic Marketing; and  

(b) Regan Passlow, a director of the Company, is also a director of one of the Vendors, Passlow 

Super.  

Consequently, Howard Coleman (and Electronic Marketing) and Regan Passlow (and Passlow Super) 
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are “related parties” of the Company for the purposes of Chapter 2E of the Corporations Act and the 

Listing Rules. The issuance of the Consideration Shares to Electronic Marketing and Passlow Super will 

therefore be subject to shareholder approval, unless an exception applies.  

ASX Listing Rule 10.11 and information required by Listing Rule 10.13 

Listing Rule 10.11.1 requires shareholder approval to be obtained where an entity issues, or agrees to 

issue, securities to a related party or their associate, unless an exception in Listing Rule 10.12 applies.  

The issue of the Consideration Shares falls within Listing Rule 10.11 and the Company considers that 

the exceptions set out in Listing Rule 10.12 do not apply in the current circumstances. As such, 

shareholder approval pursuant to Listing Rule 10.11 is required. 

To this end, Resolution 5 seeks the required Shareholder approval for the issue of the Consideration 

Shares to Electronic Marketing and Passlow Super under and for the purposes of Listing Rule 10.11. 

If Resolution 5 is passed and subject to remaining conditions precedent being satisfied or waived, the 

Proposed Transaction will proceed, the Company will acquire CLFMCC from Electronic Marketing 

under the First SPA and the CC Shares held by Passlow Super under the Second SPA and, as 

consideration under the Share Purchase Agreement for this acquisition, the Company will issue the 

Consideration Shares to Electronic Marketing and Passlow Super. 

If Resolutions 5 is not passed or a similar resolution is not passed on or before the Sunset Date, the 

Proposed Transaction will not proceed and the Company will not acquire the CC Shares and will not 

issue the Consideration Shares.  

In accordance with Listing Rule 10.13, the following information is provided: 

(a) the Consideration Shares will be issued to Electronic Marketing (an entity controlled by Howard 

Coleman) and Passlow Super (an entity controlled by Regan Passlow) equal to their 

proportionate shareholdings in the CC Shares;  

(b) Electronic Marketing (an entity controlled by Howard Coleman) and Passlow Super (an entity 

controlled by Regan Passlow) are related parties of the Company by virtue of having common 

directors with the Company and being shareholders of CC;   

(c) the Consideration Shares will be fully paid ordinary shares in the Company issued on the same 

terms and conditions as existing Shares. The number of Consideration Shares to be issued will 

be 3,775,888 as calculated by dividing $1,968,748.10 of the Purchase Price by the Issue Price. 

As summarised in section 4.2 of these explanatory notes (see above), the Purchase Price is 

$3,749,997.55 and the Issue Price is $0.5214 per Share (rounded to 4 decimal places).   

(d) Electronic Marketing will ultimately receive 80.95% of the Consideration Shares being 

3,056,676 Consideration Shares;  

(e) Passlow Super will ultimately receive 19.05% of the Consideration Shares being 719,212 

Consideration Shares; 

(f) the Consideration Shares will be issued no later than one month after the date of the Meeting 

and, as at the date of this notice of meeting, are expected to be issued on the Completion Date. 

As at the date of this notice of meeting, the Company anticipates that the Completion Date will 

be the fifth business day following the Meeting; 

(g) the Issue Price for the Consideration Shares is $0.5214 per Share (rounded to 4 decimal places); 

(h) the issue of Consideration Shares will be as payment of the Purchase Price for the acquisition 

of all of the shares in CLFMCC from Electronic Marketing under the First SPA and the CC 

Shares held by Passlow Super under the Second SPA.  Consequently, no new funds will be 

raised by the Company on issue of the Consideration Shares; 

(i) the issue of Consideration Shares to Electronic Marketing is not intended to remunerate or 

incentivise Howard Coleman, but will be as payment of the Purchase Price for the acquisition 

of the CC Shares held by Electronic Marketing under the Share Purchase Agreement; 
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(j) the issue of Consideration Shares to Passlow Super is not intended to remunerate or incentivise 

Regan Passlow, but will be as payment of the Purchase Price for the acquisition of the CC Shares 

held by Passlow Super under the Share Purchase Agreement; and  

(k) a voting exclusion statement is included in this notice of meeting.  

Chapter 2E of the Corporations Act  

The issue of the Consideration Shares constitutes giving a financial benefit pursuant to section 229 of 

the Corporations Act. Electronic Marketing and Passlow Super are related parties of the Company as 

detailed above under the sub-heading ‘Related party shareholders of CC’.   

Chapter 2E of the Corporations Act provides that, for a public company to give a financial benefit to a 

related party of the public company, the public company must obtain the approval of members unless 

the giving of the financial benefit falls within an exception set out in sections 210 to 216 of the 

Corporations Act. The Company considers that the exceptions set out in sections 210 to 216 of the 

Corporations do not apply in the current circumstances.  

To this end, Resolution 5 seeks the required Shareholder approval for the issue of the Consideration 

Shares under and for the purposes of section 208 of the Corporations Act.  

In accordance with section 219 of the Corporations Act, the following information is provided: 

(a) the nature of the financial benefit is the Consideration Shares which is an issue of Shares in the 

Company;  

(b) the Consideration Shares will be issued to Electronic Marketing and Passlow Super; 

(c) Electronic Marketing is a related party of the Company by virtue of Howard Coleman acting as 

director of Electronic Marketing, and of the Company; 

(d) Passlow Super is a related party of the Company by virtue of Regan Passlow acting as director 

of Passlow Super, and of the Company; 

(e) Howard Coleman and his related entities, as at the date of this notice of meeting, have a relevant 

interest in 18,435,244 Shares in the Company. The effect Resolution 5 will have on this relevant 

interest, if approved, will be an increase of 1,567,417 Shares for a total relevant interest in 

20,002,661 Shares.  This is because although 3,056,676 Shares will be issued to Electronic 

Marketing, Mr Coleman will cease to have a relevant interest in the Shares held by CIF;  

(f) Regan Passlow and his related entities, as at the date of this notice of meeting, have a relevant 

interest in 3,691,635 Shares in the Company. The effect Resolution 5 will have on this relevant 

interest, if approved, will be an increase of 719,212 Shares for a total relevant interest in 

4,410,847 Shares;   

(g) Howard Coleman declines to make a recommendation to Shareholders in relation to Resolution 

5 due to his material personal interest in the outcome of the Resolution on the basis that he is a 

director of Electronic Marketing who will be issued a proportion of the Consideration Shares; 

(h) Regan Passlow declines to make a recommendation to Shareholders in relation to Resolution 5 

due to his material personal interest in the outcome of the Resolution on the basis that he is a 

director of  Passlow Super who will be issued a proportion of the Consideration Shares;  

(i) Andrew Coleman does not have a material personal interest in the outcome of Resolution 5 and 

recommends that Shareholders vote in favour of Resolution 5 for the following reasons:  

(i) the use of Consideration Shares aligns the interests of the Company (i.e. the purchaser) 

and two of the key Vendors to the future success of the business after completion of the 

Proposed Acquisition;  

(ii) Howard Coleman and Regan Passlow are both major shareholders in the Company.  

Choosing to be paid in Consideration Shares over cash infers a reinforcement of their 

conviction and financial commitment to the future success of both the Company and 

the Proposed Acquisition being accretive; 
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(iii) Electronic Marketing and Passlow Super are subject to the Company’s securities trading 

policy; and 

(iv) the Consideration Shares are an effective form of consideration as Electronic Marketing 

and Passlow Super will only receive value from the Consideration Shares once the 

Company obtains real value from the Proposed Transaction;  

(j) Ian Kadish does not have a material personal interest in the outcome of Resolution 5 and 

recommends Shareholders vote in favour of Resolution 5 for the reasons set out in paragraph 

(i); 

(k) Malcolm Jones does not have a material personal interest in the outcome of Resolution 5 and 

recommends Shareholders vote in favour of Resolution 5 for the reasons set out in paragraph 

(i); and  

(l) an Independent Expert’s Report on the Proposed Transaction under which the issue of the 

Consideration Shares will be made is contained as Annexure A to this notice of meeting. The 

Independent Expert has concluded that the Proposed Transaction and the issue of the 

Consideration Shares, the subject of this Resolution, is fair and reasonable to non-associated 

Shareholders. 

Board recommendation  

The Board (other than Howard Coleman and Regan Passlow) recommends that Shareholders vote in 

favour of this Item. 

Enquiries 

Shareholders are asked to contact Mr Anand Sundaraj, Company Secretary, on (+61 2) 8880 5130 if 

they have any queries in respect of the matters set out in these documents. 

Glossary 

Annual General Meeting or AGM or Meeting means an annual general meeting of the Company and, 

unless otherwise indicated, means the annual general meeting convened by this notice of meeting. 

Annual Report means the 2022 Annual Report to Shareholders for the period ended 30 June 2022 as 

lodged by the Company with ASX on 24 August 2022. 

Associate has the meaning given to it by the ASX Listing Rules. 

ASX means ASX Limited ACN 008 624 691 or the financial market operated by it, as the context 

requires, of 20 Bridge Street, Sydney NSW 2000. 

ASX Listing Rules means the official listing rules of the financial market operated by ASX Limited. 

Board means the current board of Directors of the Company. 

Business Day means a day on which trading takes place on ASX.  

CC means Conscious Capital Limited ACN 092 462 881. 

CC Shares means a fully paid ordinary share in the capital of CC.  

Chair means the person chairing the Meeting. 

CIF means the Conscious Investor Fund. 

CLFMCC means CLFMCC Pty Limited ACN 662 200 722.  

CEO means the chief executive officer. 

Closely Related Party of a member of the KMP means: 

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

(c) a dependant of the member or of 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 dealings with the Company; or 

(e) a company the member controls. 

Company means Teaminvest Private Group Ltd ACN 629 045 736. 

Completion Date means 5 Business Days after all of the conditions precedent to completion of the 

Share Purchase Agreement are fulfilled or waived in accordance with the Share Purchase Agreement, 

or such other date agreed to in writing by the Vendors and the Company. As at the date of this notice of 

meeting, the Company anticipates that the Completion Date will be the Business Day following the 

Meeting.    

Consideration Shares means the Shares to be issued to CLFMCC and Passlow Super on the 

Completion Date as consideration for the acquisition of their CC Shares under the Share Purchase 

Agreement. 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a current director of the Company. 

Electronic Marketing means Electronic Marketing Pty Ltd ACN 070 938 519 as trustee for Colfam 

Trust. 

Explanatory Statement means the explanatory statement accompanying this notice of meeting. 

First SPA means the share purchase agreement between the Company and Electronic Marketing dated 

on 13 September 2022 pursuant to which the Company will acquire all of the issued capital in CLFMCC 

and indirectly acquire 325,000 shares in CC. 

HIN means Holder Identification Number. 

Independent Expert means BDO Corporate Finance (East Coast) Pty Ltd ABN 70 050 038 170. 

Independent Expert’s Report means the report prepared by the Independent Expert and set out in 

Annexure A to this Notice. 

Issue Price means the volume weighted average price of the Company’s ordinary shares on the ASX 

for 30-day trading period ended on Friday, 9 September 2022, being $0.5214 per Share (rounded to 4 

decimal places). 

KMP means key management personnel of the Company. 

Meeting means annual general meeting held at 2:00pm (Sydney time) on Friday, 25 November 2022 at 

Macquarie Graduate School of Management, CBD Campus, Level 24, 123 Pitt Street, Sydney NSW 

2000.  

MSJ means MSJ Capital Pty Limited ACN 077 155 434 as trustee for MSJ Family Trust. 

Non-executive Director means a non-executive Director of the Company and, as at the date of this 

notice of Meeting, is Malcolm Jones, Howard Coleman, Regan Passlow and Ian Kadish. 

Passlow Super means Passlow Super Pty Ltd ACN 125 906 309 as trustee for Passlow Superannuation 

Fund. 

Proposed Transaction means the proposed acquisition by the Company of the CC Shares from the 

Vendors under the Share Purchase Agreement. 

Purchase Price means $3,749,997.55. 

PVT means Price Value Pty Limited ABN 28 483 800 277 as trustee for Price Value Trust. 
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Second SPA means the share purchase agreement between the Company and the Vendors (excluding 

Electronic Marketing) dated on 13 September 2022 pursuant to which the Company will acquire 439,705 

shares in CC. 

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

Share Purchase Agreement means the First SPA and Second SPA pursuant to which the Company 

will directly and indirectly acquire 764,705 shares in CC (representing 50% of the issued capital in CC).  

Shareholder means a holder of a Share. 

SRN means Securityholder Reference Number. 

Sunset Date means 90 days after the execution of the Share Purchase Agreement. 

Vendors means:  

(a) Electronic Marketing; 

(b) MSJ; 

(c) PVT;  

(d) Anthony Fleming; 

(e) Passlow Super; and 

(f) V.Mark. 

V.Mark means V. Mark Pty Ltd ACN 008 219 350 as trustee for Moreland Property Trust 

VWAP means the volume weighted average price with respect to the price of Shares on ASX over the 

specified period.  
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Annexure A – Independent Expert’s Report 

(see overleaf) 

 















































































































TIP

Samples/000001/000002/i12






