
 

 

 

 

 

 

 

 

 

 

 

MEJORITY CAPITAL LIMITED 

ACN 106 760 418 

NOTICE OF ANNUAL GENERAL MEETING 

 

Notice is given that the Meeting will be held at: 

TIME:  10 am AEST 

DATE:  23 November 2018  

PLACE:  Suite 4c, 16 Queensland Ave 

  Broadbeach, Queensland 4128 

 

 

 

 

 

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

This Notice of Meeting should be read in its entirety.  If Shareholders are in doubt as to 

how they should vote, they should seek advice from their professional advisers prior to 

voting. 

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 AEST on 21 November 2018. 
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BUS INESS  OF THE  M EET ING  

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS  

To receive and consider the annual financial report of the Company for the 

financial year ended 30 June 2018 together with the declaration of the directors, 

the director’s report, the Remuneration Report and the auditor’s report. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as a non-binding resolution:    

“That, for the purposes of section 250R(2) of the Corporations Act and for 

all other purposes, approval is given for the adoption of the Remuneration 

Report as contained in the Company’s annual financial report for the 

financial year ended 30 June 2018.” 

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

Company. 

Voting Prohibition Statement: 

A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of 

the following persons: 

(a) a member of the Key Management Personnel, details of whose remuneration 

are included in the Remuneration Report; or  

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

However, a person (the voter) described above may cast a vote on this Resolution as a 

proxy if the vote is not cast on behalf of a person described above and either: 

(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to 

vote on this Resolution; or 

(b) the voter is the Chair and the appointment of the Chair as proxy: 

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

(ii) expressly authorises the Chair to exercise the proxy even though this 

Resolution is connected directly or indirectly with the remuneration of 

a member of the Key Management Personnel. 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – WONG SOON WOEI   

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of clause 3.6 of the Constitution and for all other 

purposes, Wong Soon Woei (Simon Wong), a Director, retires by rotation, 

and being eligible, is re-elected as a Director.” 

4. RESOLUTION 3 – ELECTION OF DIRECTOR – DAMION RYAN 

To consider, and if thought fit, to pass, with or without amendment the following 

resolution as an ordinary resolution: 

“That, for the purpose of clause 3.3 of the Constitution, ASX Listing Rule 

14.4 and for all other purposes, Damion Ryan, a Director who was 

appointed casually on 15 June 2018, retires, and being eligible, is elected 

as a Director.” 
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Dated: 22 October 2018 

By order of the Board 

 

 

Simon Lill 

Executive Chairman 

 

Voting in person 

To vote in person, attend the Meeting at the time, date and 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. 

In accordance with section 249L of the Corporations Act, Shareholders are advised that: 

• each Shareholder has a right to appoint a proxy; 

• the proxy need not be a Shareholder of the Company; and 

• a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may 

specify the proportion or number of votes each proxy is appointed to exercise.  If the 

member appoints 2 proxies and the appointment does not specify the proportion or 

number of the member’s votes, then in accordance with section 249X(3) of the 

Corporations Act, each proxy may exercise one-half of the votes. 

Shareholders and their proxies should be aware that changes to the Corporations Act made in 

2011 mean that: 

• if proxy holders vote, they must cast all directed proxies as directed; and 

• any directed proxies which are not voted will automatically default to the Chair, who 

must vote the proxies as directed. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact 

the Company Secretary on +61 7 3135 7386 or email to shareholders@mejoritycapital.com.au 

mailto:shareholders@mejoritycapital.com.au
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EXPLANATORY STATEMEN T 

This Explanatory Statement has been prepared to provide information which the 

Directors believe to be material to Shareholders in deciding whether or not to pass the 

Resolutions. 

1. FINANCIAL STATEMENTS AND REPORTS  

In accordance with the Constitution, 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 2018 together with the declaration of the directors, 

the directors’ report, the Remuneration Report and the auditor’s report. 

The Company will not provide a hard copy of the Company’s annual financial 

report to Shareholders unless specifically requested to do so.  The Company’s 

annual financial report is available on its website at 

www.mejoritycapital.com.au. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

2.1 General 

The Corporations Act requires that at a listed company’s annual general 

meeting, a resolution that the remuneration report be adopted must be put to 

the shareholders.  However, such a resolution is advisory only and does not bind 

the company or the directors of the company.   

The remuneration report sets out the company’s remuneration arrangements for 

the directors and senior management of the company.  The remuneration report 

is part of the directors’ report contained in the annual financial report of the 

company for a financial year. 

The chair of the meeting must allow a reasonable opportunity for its shareholders 

to ask questions about or make comments on the remuneration report at the 

annual general meeting. 

2.2 Voting consequences 

A company is required to put to its shareholders a resolution proposing the 

calling of another meeting of shareholders to consider the appointment of 

directors of the company (Spill Resolution) if, at consecutive annual general 

meetings, at least 25% of the votes cast on a remuneration report resolution are 

voted against adoption of the remuneration report and at the first of those 

annual general meetings a Spill Resolution was not put to vote.  If required, the 

Spill Resolution must be put to vote at the second of those annual general 

meetings. 

If more than 50% of votes cast are in favour of the Spill Resolution, the company 

must convene a shareholder meeting (Spill Meeting) within 90 days of the 

second annual general meeting. 

All of the directors of the company who were in office when the directors' report 

(as included in the company’s annual financial report for the most recent 

financial year) was approved, other than the 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. 

http://www.mejoritycapital.com.au/
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Following the Spill Meeting those persons whose election or re-election as 

directors of the company is approved will be the directors of the company. 

2.3 Previous voting results 

At the Company’s previous annual general meeting the votes cast against the 

remuneration report considered at that annual general meeting were less than 

25%.  Accordingly, the Spill Resolution is not relevant for this Annual General 

Meeting. 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – WONG SOON WOEI (SIMON WONG)  

3.1 General 

Clause 3.6 of the Constitution sets out the requirements for determining which 

Directors are to retire by rotation at an annual general meeting. 

Mr Wong Soon Woei, who has served as a director since 4 April 2016 and was re-

elected on 24 October 2017, retires by rotation and seeks re-election. 

(a) Qualifications and other material directorships 

Mr Wong was an academic and athletic scholar. He holds a B.Sc. (Cum Laude) 

and a MBA (Hons) in Finance from Oral Roberts University, USA. He was in the 

National Dean’s List and Who’s Who Among Students in American Colleges and 

Universities. He was conferred the Most Outstanding MBA Student Award 1992, 

Oral Roberts University Graduate School of Business. 

He has 25 years of business experience spanning between Shanghai, Hong 

Kong, Kuala Lumpur, Australia and South Africa with interests in property 

development, financial services, bio-technology, green energy, enterprise 

solutions and investments in PLCs.  

He is a Certified Wellness Planner (Open University Malaysia); currently the 

President of Wellness Living Society of Malaysia, Deputy President of the 

American Universities Alumni Association of Malaysia (AUAM) and Honorary 

Chairman of Pertubuhan Kebajikan Sayang Anak-Anak Yatim KL & Selangor. 

Mr Wong does not currently hold any other material directorships. 

(b) Independence 

Mr Wong has no interests, position, association or relationship that might 

influence, or reasonably be perceived to influence, in a material respect his 

capacity to bring an independent judgement to bear on issues before the 

board and to act in the best interest of the entity and its security holders 

generally. 

If elected the board considers Mr Wong will be an independent director.  

3.2 Board recommendation 

The Board supports the re-election of Mr Wong Soon Woei and recommends 

that Shareholders vote in favour of Resolution 2. 
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4. RESOLUTION 3 – ELECTION OF DIRECTOR - MR DAMION RYAN  

4.1 General 

Clause 3.3 of the Constitution allows the Directors to appoint at any time a 

person to be a Director either to fill a casual vacancy or as an addition to the 

existing Directors, but only where the total number of Directors does not at any 

time exceed the maximum number specified by the Constitution. 

Pursuant to the Constitution and ASX Listing Rule 14.4, any Director so appointed 

holds office only until the next following annual general meeting and is then 

eligible for election by Shareholders but shall not be taken into account in 

determining the Directors who are to retire by rotation (if any) at that meeting. 

Mr Ryan was appointed by the other Directors on 15 June 2018. 

Mr Ryan will now retire in accordance with the Constitution and ASX Listing Rule 

14.4 and being eligible, seek election from Shareholders. 

4.2 Resolution 3 – Election of Mr Damion Ryan 

a) Qualifications and other material directorships 

Mr Ryan has over 20 years of experience in Financial Services. He started 

in the industry in 1996 as a SEATS operator with CommSec. 

Since then he has held numerous roles on Retail and Institutional dealing 

desks from CSFB to CMC Markets Stockbroking. Most recently he was 

Managing Director at CMC Markets Stockbroking for 7 years, prior to 

which he had been General Manager. Damion is RG 146 licensed and 

an Accredited Derivatives Adviser 1and 2.   

Consequently, he is experienced across trading desks, operations, 

leading teams, developing strategy and sustaining strong relationships 

with clients and counter parties.  

Mr Ryan does not currently hold any other material directorships.  

b) Independence 

Mr Ryan has no interests, position, association or relationship that might 

influence, or reasonably be perceived to influence, in a material 

respect his capacity to bring an independent judgement to bear on 

issues before the board and to act in the best interest of the entity and 

its security holders generally. 

If elected the board considers Mr Ryan will be a non-independent 

director.  

4.3 Board recommendation 

The Board supports the election of Mr Ryan and recommends that Shareholders 

vote in favour of Resolution 3. 

 



 

3959-01/2042037_4  6 

 

GLOSSARY  

$ means Australian dollars. 

AEST means Australian Eastern Standard Time, which during the daylight savings period 

means the time in Queensland. 

Annual General Meeting or Meeting means the meeting convened by the Notice. 

 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX 

Limited, as the context requires. 

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, 

Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a 

business day. 

Chair means the chair of the 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 dependent of the member or the member’s spouse; 

(d) anyone else who is one of the member’s family and may be expected to 

influence the member, or be influenced by the member, in the member’s 

dealing with the entity; 

(e) a company the member controls; or 

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

of the definition of ‘closely related party’ in the Corporations Act. 

Company means Mejority Capital Limited (ACN 106 760 418). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

Key Management Personnel has the same meaning as in the accounting standards 

issued by the Australian Accounting Standards Board and means those persons having 

authority and responsibility for planning, directing and controlling the activities of the 

Company, or if the Company is part of a consolidated entity, of the consolidated entity, 

directly or indirectly, including any director (whether executive or otherwise) of the 

Company, or if the Company is part of a consolidated entity, of an entity within the 

consolidated group. 
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Notice or Notice of Meeting means this notice of meeting including the Explanatory 

Statement and the Proxy Form. 

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Report means the remuneration report set out in the Director’s report 

section of the Company’s annual financial report for the year ended 30 June 2018. 

Resolutions means the resolutions set out in the Notice, or any one of them, as the 

context requires. 

Shareholder means a registered holder of a Share. 


