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Notice of Annual General Meeting

Notice is given that the 2019 Annual General Meeting of Celinet Group Limited ACN 010 721 749
(Company) will be held at the Company’s head office at 59-61 Qantas Drive, Eagle Farm, Brishane,
Queensland, on Tuesday, 8 October 2019 at 10.00 am (Brisbane time).

The business to be considered at the Annual General Meeting is set out below. This Notice should be
read in conjunction with the accompanying Explanatory Memorandum. Terms used in this Notice and
the Explanatory Memorandum are defined in the glossary set out in the notes to this Notice. A proxy
form also accompanies this Notice.

Agenda
Ordinary business
1 Financial statements and reports

To receive and consider the Financial Report, Director's Report and Independent Audit Report for the
Company and its controlled entities for the financial year ended 30 June 2019.

Resolution 1. - Adoption of the Remuneration Report

To consider, and if thought fit, to pass Resolution 1 as a non-binding ordinary Resoiution under section
250R (2) of the Corporations Act;

‘That the Remuneration Report for the year ended 30 June 2019 be adopted.”’

Notes:
(a) Resolution 1 is advisory only and does not bind the Company or the Directors.
(b) If 25% or more of votes that are cast are voted against the Remuneration Report at two consecutive

Annual General Meefings, Shareholders will be required to vote at the second of those Annual
General Meefings on a resolufion (a ‘spill resolution’} that another meeting of the Shareholders be
held within 90 days at which all of the Directors {other than the Managing Director) must stand for re-
election.

Voting exclusion

The Company will disregard and not count any vofes cast (in any capacity) on Resolution 1 by or on behalf of
either or both the following persons:

{a) a member of the Key Management Personnel; or
{b) a Closely Refated Parfy of a member of the Key Management Personriel,
unless:
{c) the parson
1] does so in refation to a Resolution where they hold a Directed Proxy Form; or
(i) is the Chairmnan of the Annual General Meeting and is expressly authorised to exercise the

proxy even though the Resolution is a Remuneration Resolution; and

(d} the vote is not cast on behalf of a person described in paragraph (a) and (b) above.

Resolfution 2. - Re-election of Mr. Kevin Gilmore as a Director

To consider, and if thought fit, to pass Resolution 2 as an ordinary Resolution:

‘That Mr. Kevin Gilmore, a non-executive Director retiring by rotation in accordance with the
Constitution and the Listing Rules and being eligible for re-election, be re-elecfed as a Director.’

Resolution 3. — Re-election of Mr. Tony Pearson as a Director

To consider and if thought fit, to pass Resolution 2 as an ordinary Resolution:

'That Mr. Tony Pearson, a non-executive Director having been appointed to fill a casual vacancy, retires
as required in accordance with clause 16.4(b) of the Constitution and, being eligible, having offered
himself for re-election, be re-elected a Director’
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Dated: 6 September 2019
By order of the
Board

Chris Barnes
Company Secretary




Notes

1.

10.

1t

12.

Under regulation 7.11.37 of the Corporations Regulations 2001 {Cth), the Directors have
determined that the sharehoiding of each Shareholder for the purposes of ascertaining their
voting entitlements at the Annual General Meeting will be as it appears in the register of
Shareholders at 6:00 pm {Brisbane time) on 6 October 2019.

Votes at the Annual General Meeting may be given personally or by proxy, attorney or corporate
representative. A Shareholder entitied to attend and vofe at the Annual General Meeting has the
right to appoint no more than two proxies.

A body corporate that is a Shareholder may appoint an individual to act as its representative at
the Annual General Meeting in accordance with section 250D of the Corporations Act. The
Company will require a certificate of appointment of the corporate representative, executed in
accordance with the Corporations Act. The cerdificate of appointment must be lodged with Link
Market Services Limited before the Annual General Meeting or at the registration desk on the
day of the Annual General Meeting. Please contact the Company or Link Market Services
Limited on 1300 554 474 to obtain a certificate of appointment.

A Shareholderwho is entitled to cast two or more votes may appoint two proxies and may specify
the proportion or number of votes each proxy is appointed to exercise.

If the Shareholder appoints two proxies and the appointment does hot specify the proportion or
the number of the Shareholder's votes each proxy may exercise, each proxy may exercise one
half of the Shareholder’s votes. If the Shareholder appoints two proxies, neither proxy may vote
on a show of hands.

A proxy form is attached. A proxy need not be a Shareholder.

A proxy form must be signed by the Shareholder or his or her power of attorney who has not
received any notice of revocation of the authority. Proxies given by corporations must be signed
by a director, company secrefary, sole director and sole company secretary or under the hand
of a duly authorized officer or attorney.

The proxy form (and any power of attorney under which it is signed) must be received by Link

Market Services Limited either by:

{a) fax to +61 (2) 9287 0309,

{b) by mail in the enclosed seif-addressed envelope; or

{c) by delivery to 1A Homebush Bay Drive, Rhodes NSW 2138 or Level 12, 680 George
Street, Sydney, NSW 2000,

no later than 48 hours before the commencement of the Annual General Meeting, that is by no
later than 10.00am (Brisbane time) on 6 October 2018. Any proxy form received after that time
will not be valid for the Annual General Meeting.

A member of the Key Management Personnel or their Closely Related Party must not, whether
in person or by proxy, vote in their own right on the adoption of the Remuneration Report in
Resolution 1.

A person appointed as proxy may vote or abstain from voting as he or she thinks fit except in
the following circumstances:

(a) the proxy holds a Directed Proxy Form;

(b) where the proxy is voting in refation to a Remuneration Resolution and the proxy is
either a member of the Key Management Personnel or a Closely Related Party and
holds an Undirected Proxy Form; and

(c) the proxy is required by law or the Constitution to vote in a certain manner or abstain
from voting.

Paragraph 10(b) does not apply if the Chairman of the Annual General Meeting is appointed as

proxy and his appointment expressly authorises the Chairman to exercise the proxy even if the

Resolution is a Remuneration Resclution.

The Chairman intends to vote all Undirected Proxy Forms in favour of ali Resolutions, including
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Remuneration Resolutions.

The following definitions apply in this Notice and the Explanatory Memorandum that
accompanies it:

Annual General Meeting means the annual general meeting of the Company.

Annual Repert means the Company’s annual report for the financial year ended 30 June
2019,

ASX means ASX Limited ACN 125 140 105.
Board means the board of Directors.

Closely Related Party means the closely related parties of Key Management Personnel as
defined in the Corporations Act, and include certain members of their family, dependents and
companies they Control (as defined in section 9 of the Corporations Act).

Constitution means the constitution of the Company.

Corporations Act means the Corporations Act 2001 (Cth).

Directed Proxy Form means a proxy form which specifies how a proxy is to vote.

Director means a director of the Company.

Explanatory Memorandum means the explanatory statement that accompanies this Notice.

Key Management Personnel has the meaning given to that term in the accounting standards
and broadly includes the Directors (whether executive or otherwise) and those other persons
having authority and respensibility for planning, directing and controlling the activities of the
Company, directly or indirectly. The Remuneration Repert identifies the Key Management
Personnel for the financial year ended 30 June 2019,

Listing Rules means the listing rules of the ASX.
Notice means this notice of the Company’s Annual General Meeting.
Remuneration Report means the remuneration report of the Annual Report.

Remuneration Resolution means a Resolution connected directly or indirectly with the
remuneration of a member of the Key Management Personnel and includes Resolution 1.

Resolution means a resolution contained in this Notice.

Shareholder means a registered holder of Shares.

Shares means fully paid ordinary shares in the Company.

Undirected Proxy Form means a proxy form which does not specify how the proxy is to vote.
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Explanatory Memorandum

This Explanatory Memorandum has been prepared to assist Shareholders with their consideration of
the resolutions to be put to the Annual General Meeting to be held on 8 Cctober 2019.

These explanatory notes should be read with, and form part of, the accompanying the Notice.

1 Financial statements and reports

The Corporations Act requires the Financial Report, Directors' Report and Audit Report to be faid
before the Annual General Meeting. In addition, the Constitution provides for such reports to be
received and considered at the Annual General Meeting.

Apart from the matters involving remuneration, which are required to be voled upon, neither the
Corporations Act nor the Constitution requires Shareholders to vote on such reports.

However, Shareholders will be given ample opportunity to ask guestions or make comments about
these reports and the management at the Annual General Meeting.

2 Resolution 1 - Adoption of the Remuneration Report

{a) Introduction
The Remuneration Report for the financial year ended 30 June 2019 is set out in the Annual Report.

In accordance with section 250R (2) of the Corporations Act, Shareholders are asked to adopt the
Remuneration Report at the Annual General Meeting.

A reasonable opportunity will be provided for discussion of the Remuneration Report at the Annual
General Meeting. The vote on Resolution 1 is advisory only and does not bind the Directors or the
Company.

Under the Corporations Act, if 25% or more of the votes that are cast are voted against the adoption
of the Remuneration Report at two consecutive Annual General Meetings, Shareholders will be
required to vote at the second of those Annual General Meetings on a resolution (a ‘spilf’ resolution)
that another meeting of the Shareholders be held within 90 days at which all of the Directors {other
than the Managing Director) must go up for re-election.

A voting exclusion applies to Key Management Personnel and their Closely Related Parties in certain
circumstances as discussed in the notes to Resolution 1.

(b) Directors’ Recommendation

As the Directors have a personal interest in the proposed Resolution 1, they make no
recommendations as to how Shareholders should vote on Resolution 1.

3 Resolution 2 - Re-election of Mr. Kevin Gilmore

{a) Introduction

Clause 17.1 of the Constitution requires that at each Annual General Meeting, one-third of the
Directors {other than the Managing Director) must retire from office.

Mr. Kevin Gilmore was appointed to the Board as a Director on 17 January 2017 to fil a casual
vacancy and was last re-elected by Shareholders on 10 October 2017.

Mr. Gilmore is the Managing Director of Wentronic International Pte. Ltd. He has also held
management positions with many mulinational corporations such as General Electric, Shell
Petroleum, Philips Electronics and Belkin where he has gained extensive experience in strategy,
business development and marketing. Mr. Gilmore is currently a member of the Strategy (Chairman),
Audit and Remuneration Committees.

(b) Directors Recommendation

The Directors (with Mr. Kevin Gilmore absta:nmg) unanimously recommend that Shareholders vote
in favour of Resolution 2.
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4 Resolution 3 - Re-election of Mr. Tony Pearson

{a) Introduction

Mr. Tony Pearson was appeinted as a Director on 8 October 2018 to fill 2 casual vacancy. Under the
Constitution and Listing Rule 14.4, a Director appointed to fill a casual vacancy holds office only untif
the next Annual General Meeting. In accordance with these requirements, Mr. Pearson now retires
from the Board and offers himself for re-election.

Mr. Pearson is currently a Commissioner at the Independent Planning Commission, a New South
Wales Government statutory authority. in addition, he is a non-executive director of Peak Resources
and a Trustee of the Royal Botanic Gardens & Domain Trust. He has also recently held non-executive
positions with Aspire Mining, Regnan Governance and Research, and the international Grammar
School. Tony was previously a Managing Director at HSBC, and prior to this held senior executive
roles with SouthGobi Rescurces and the Australian Securities & Investments Commission. Tony also
serves as an Ambassador for White Ribbon, has been admitted as a Member of the Australian
Institute of Company Directors, and holds a Bachelor of Commerce (with Merit) from the University of
New South Wales.

(b} Directors’ Recommendation

The Directors (with Mr. Pearson abstaining) unanimously recommend that Shareholders vote in
favour of Resolution 3.
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PROXY FORM

I/We being a member(s) of Celinet Group Limited and entitted to attend and vote hereby appoint;
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YOUR NAME AND ADDRESS

This is your name and address as it appears on the Company's share
register. if this information is incorrect, please make the correction on
the form. Sharehotders sponsored by a broker should advise their broker
of any changes. Please note; you ¢annot change ownership of your
shares usinyg this form.

APPOINTMENT OF PROXY

If you wish to appoint the Chairman of the Meeting as your proxy, mark
the boxin Step 1. If you wish to appoint semeone other than the Chairman
of the Meeting as your proxy, please write the name of that individual or
hedy carporate in Step 1. A proxy need not be a shareholder of the
Company.

DEFAULT TO GHAIRMAN OF THE MEETING

Any directed proxies that are not veted on a poll at the Meeting will default
fo the Chairman of the Meeting, whe is required to vote those proxies as
directed. Any undirected proxies that defauit {o the Chairman of the
Meeting will be voted according to the instructions set out in this Proxy
Form, including where the Resolutions are connected directiy or indirectly
with the remuneration of KMP.

VYOTES ON ITEMS OF BUSINESS — PROXY APPOINTMENT

You may direst your proxy how to vote by piaging a mark in one of the
boxes opposite each item of business. All your shares will be voted in
accordance with such a direction unless you indicate only a portion of
voting rights are te be voted on any item by inserting the percentage or
number of shares you wish to vote in the appropriate box or boxes. If you
do not mark any of the boxas on the items of business, your proxy may
vote as he or she chooses. If you rark more than one box on an item your
vote on that item wifl be invalid.

APPOINTMENT OF A SECGND PROXY

You are entitied to appoint up to two persons as proxies to attend the
Meeting and vote on & poll. If you wish to appoint a secend proxy, an
additional Proxy Form may be cbtained by telephening the Company's
share registry or you may copy this form and return them both together.

To appoint & second proxy you must;

(a) on each of the first Proxy Form and the second Proxy Form state the
percentage of your voting rights or number of shares applicable to that
form. If the appeintments do not specify the percentage or number of
votes that each proxy may exercise, each proxy may exercise half your
votes. Fractions of votes will be disregarded; and

() return both forms together.

SIGNING INSTRUGTIONS
You must sign this form as follows in the spaces provided:

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

Jeint Holding: where the holding is in more than one name, either
shareholder may sign.

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

Companies: where the company has a Sole Birector who is also the Sole
Company Secretary, this form must be signed by that person. if the
company {pursuant to seetion 204A of the Corporations Act 2001) does
not have a Company Secrelary, a Sole Director can also sign alone.
(therwise this form must be signed by a Director joinfly with either another
Director or a Company Secretary. Please indicate the office held by signing

in the appropriate place.

LODGEMENT OF A PROXY FORM

This Proxy Form (and any Power of Attorney under which it is signed)
must be received at an address given hetow by 10:00am (Brishane
time} on Sunday, 6 October 2019, being not later than 48 hours
before the commencement of the Meeting. Any Proxy Form received
after that time will not be valid for the scheduled Mesting.

Proxy Forms may be lodged using the reply paid envelope or:

ONLINE
www.linkmarketservices.com.au

Login to the Link website using the holding detalls as shown
on the Proxy Form. Select ‘Voting’ and follow the prompts to
lodge your vote, To use the online lodgement facility,
shareholders will need their "Holder identifier” (Securityholder
Reference Number (SRN} or Holder [dentification Nurmber (HIN)
as shown on the front of the Proxy Form).

BY MAIL

Celinet Group Limited

C/- Link Market Services Limited
Locked Bag At4

Sydaey South NSW 1235
Australia

BY FAX
+61 2 9287 0309

ﬂ BY HAND

delivering it to Link Market Services Limited®
1A Homebush Bay Drive
Rhodes NSW 2138

ar

Level 12
680 George Strest
Sydney NSW 2000

* During business hours {(Meaday to Friday, 9:00am-5:00pm)




