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Notice of Annual General Meeting 

This Notice of Meeting should be read in conjunction with the accompanying Explanatory Memorandum. 

Notice is given that the 2020 Annual General Meeting of the shareholders of Skyfii Limited to which this 
Notice relates will be held at 10:00am (AEDT) on Tuesday, 24 November 2020 via the online platform 
at https://web.lumiagm.com/305660287 

 

1.1 Lumi AGM App 

In light of current public health restrictions relating to the spread of COVID-19 the Board has 
decided to hold the Annual General Meeting as a virtual meeting. This step has been taken to 
protect the safety of shareholders and staff attending the Meeting.  

All shareholders will have the opportunity to attend and participate in the 2020 Annual General 
Meeting online via an internet connection (using a computer, laptop, tablet or smartphone).  

Shareholders are invited and encouraged to participate in the Meeting and vote electronically 
using the Lumi AGM App. The App will provide Shareholders with the ability to view and 
participate in the proceedings of the Meeting by webcast, and to cast their votes during the 
Meeting. 

Instructions on how to download and use the App are contained in Annexure-Online Voting 
User Guide of this Notice.  

If Shareholders are unable to attend the Meeting using the App they are encouraged to 
alternatively, return the Proxy Form to the Company in accordance with the instructions thereon. 
Returning the Proxy Form will not preclude a Shareholder from attending and voting at the 
Meeting utilising the App should they elect to do so. 

1.2 Shareholder questions 

Whilst Shareholders will be provided with the opportunity to submit questions online at the 
Meeting, it would be desirable if the Company was able to receive them in advance. 

Shareholders are therefore requested to send any questions they may have for the Company 
or its Directors at the virtual Annual Shareholders’ Meeting to the Company Secretary via 
email koreen.white@skyfii.com. 

Please note that not all questions may be able to be answered during the Meeting. In this 
case answers will be made available on the Company’s website after the Meeting.   

1.3 Voting Eligibility 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 
2001 (Cth) that the persons eligible to vote at the 2020 Annual General Meeting are those that 
are registered shareholders at 7.00pm (AEDT) on 20th November 2020. 

1.4 Voting  

Shareholders may vote by either:  

(a) using the online platform; or 

(b) appointing a Proxy.  

https://web.lumiagm.com/305660287
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1.5 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, members are advised that: 

(a) each member has a right to appoint a proxy;  

(b) the proxy need not be a member of the Company; and  

(c) a member 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.  

New sections 250BB and 250BC of the Corporations Act came into effect on 1 August 2012 
and apply to voting by proxy on or after that date. Shareholders and their proxies should be 
aware of these changes to the Corporations Act, as they will apply to this Annual General 
Meeting. Broadly, the changes mean that:  

(a) if proxy holders vote, they must cast all directed proxies as directed; and  

(b) any directed proxies which are not voted will automatically default to the Chair, who 
must vote the proxies as directed.  

Further details on these changes are set out below.  

 

Proxy vote if appointment specifies way to vote  

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify 
the way the proxy is to vote on a particular resolution and, if it does:  

(c) the proxy need not vote on a show of hands, but if the proxy does so, the proxy must 
vote that way (i.e. as directed); and  

(d) if the proxy has 2 or more appointments that specify different ways to vote on the 
resolution – the proxy must not vote on a show of hands; and  

(e) if the proxy is the chair of the meeting at which the resolution is voted on – the proxy 
must vote on a poll, and must vote that way (i.e. as directed); and  

(f) if the proxy is not the chair – the proxy need not vote on the poll, but if the proxy does 
so, the proxy must vote that way (i.e. as directed).  

 

Transfer of non-chair proxy to Chair in certain circumstances  

Section 250BC of the Corporations Act provides that, if:  

(g) an appointment of a proxy specifies the way the proxy is to vote on a particular 
resolution at a meeting of the Company's members; and  

(h) the appointed proxy is not the Chair of the meeting; and  

(i) at the meeting, a poll is duly demanded on the resolution; and  

(j) either of the following applies:  
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(i) the proxy is not recorded as attending the meeting;  

(ii) the proxy does not vote on the resolution,  

the Chair of the meeting is taken, before voting on the resolution closes, to have been 
appointed as the proxy for the purposes of voting on the resolution at the meeting. 
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Agenda 

1 Remuneration Report 

To consider and, if thought fit, to pass, with or without amendment, the following resolution 
as an advisory resolution: 

“That, for the purpose of Section 250R(2) of the Corporations Act and for all other purposes, 
approval is given for the adoption of the Remuneration Report as set out in the Company’s 
Annual Financial Report for the financial year ended 30 June 2020.” 

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

 Voting Exclusion Statement: 

In accordance with the Corporations Act, the Company will disregard any votes cast in 
favour on this resolution by Key Management Personnel and any Closely Related Party of 
any Key Management Personnel as those terms are defined in section 9 of the 
Corporations Act. However, the Company need not disregard a vote if:  

(a) it is cast by a person who is appointed as a proxy by writing that specifies the way 
the proxy is to vote on the resolution; or 

(b) it is cast by the Chair of the meeting and the appointment of the Chair as proxy: 

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

(ii) expressly authorises the Chair to exercise the proxy even if the resolution 
is connected directly or indirectly with the remuneration of a member of 
the Key Management Personnel for the company. 

2 Re-election of a Director – Ms Susan O’Malley  

To consider, and if thought fit, to pass with or without amendment, the following resolution as an 
ordinary resolution: 

“That, for the purposes of the Company's Constitution and for all other purposes, Ms Susan 
O’Malley, who retires in accordance with the Company's Constitution, and being eligible, is re-
elected as a Non-Executive Director." 

3 Re-election of a Director – Mr Jon Adgemis 

To consider, and if thought fit, to pass with or without amendment, the following resolution as an 
ordinary resolution: 

“That, for the purposes of the Company's Constitution and for all other purposes, Mr Jon Adgemis, 
who retires in accordance with the Company's Constitution, and being eligible, is re-elected as a 
Non-Executive Director." 

4 Approval of Issue of Shares to a Director – Mr Andrew Johnson 

To consider, and if thought fit, to pass with or without amendment, the following resolution as an 
ordinary resolution: 
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“That, in accordance with the Company's Constitution, Listing Rule 10.11 and for all other 
purposes, the Company approves the issue of up to $56,000 in shares to or as directed by Mr 
Andrew Johnson, a Director of the Company, such shares to be issued on the terms contained in 
the Explanatory Statement. 

Voting Exclusion Statement: 
 

The Company will disregard any votes cast in favour on Resolution 4 (Issue of Shares to a 
Director) by Mr Johnson, or his nominee, and by an associate of Mr Johnson, or his nominee, 
excluded from voting as provided for in Australian Securities Exchange Listing Rule 14.11.  
 
However, this does not apply to a vote cast in favour of a resolution by: 
 
• a person as proxy or attorney for a person who is entitled to vote on the resolution, in 

accordance with directions given to the proxy or attorney to vote on the resolution in that 
way; or 

 
• the chair of the meeting as proxy or attorney for a person who is entitled to vote on the 

resolution ,in accordance with a direction given to the chair to vote on the resolution as the 
chair decides; or 

 
•  a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf 

of a beneficiary provided the following conditions are met; 
 

o The beneficiary provides written confirmation to the holder that the beneficiary is not 
excluded from voting, and is not an associate of a person excluded from voting, on the 
resolution; and 

 
o  The holder votes on the resolution in accordance with directions given by the 

beneficiary to the holder to vote in that way. 
 

5 Approval of Issue of Shares to a Director – Mr Lincoln Brown 

To consider, and if thought fit, to pass with or without amendment, the following resolution as an 
ordinary resolution: 

“That, in accordance with the Company's Constitution, Listing Rule 10.11 and for all other 
purposes, the Company approves the issue of up to $56,000 in shares to or as directed by Mr 
Lincoln Brown, a Director of the Company, such shares to be issued on the terms contained in 
the Explanatory Statement. 

Voting Exclusion Statement: 
 

The Company will disregard any votes cast in favour on Resolution 5 (Issue of Shares to a 
Director) by Mr Brown, or his nominee, and by an associate of Mr Brown, or his nominee, 
excluded from voting as provided for in Australian Securities Exchange Listing Rule 14.11.  

 
However, this does not apply to a vote cast in favour of a resolution by: 
 
• a person as proxy or attorney for a person who is entitled to vote on the resolution, in 

accordance with directions given to the proxy or attorney to vote on the resolution in that 
way; or 

 



 
 

6 
 

• the chair of the meeting as proxy or attorney for a person who is entitled to vote on the 
resolution, in accordance with a direction given to the chair to vote on the resolution as the 
chair decides; or 

 
•  a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf 

of a beneficiary provided the following conditions are met: 
 

o The beneficiary provides written confirmation to the holder that the beneficiary is not 
excluded from voting, and is not an associate of a person excluded from voting, on the 
resolution; and 

 
o  The holder votes on the resolution in accordance with directions given by the 

beneficiary to the holder to vote in that way. 

6 Approval of Issue of Shares to a Director – Ms Susan O’Malley 

To consider, and if thought fit, to pass with or without amendment, the following resolution as an 
ordinary resolution: 

“That, in accordance with the Company's Constitution, Listing Rule 10.11 and for all other 
purposes, the Company approves the issue of up to $56,000 in shares to or as directed by Ms 
Susan O’Malley, a Director of the Company, such shares to be issued on the terms contained in 
the Explanatory Statement. 

Voting Exclusion Statement: 
 

The Company will disregard any votes cast in favour on Resolution 6 (Issue of Shares to a 
Director) by Ms O’Malley, or her nominee, and by an associate of Ms O’Malley, or her nominee, 
excluded from voting as provided for in Australian Securities Exchange Listing Rule 14.11.  

 
 

However, this does not apply to a vote cast in favour of a resolution by: 
 
• a person as proxy or attorney for a person who is entitled to vote on the resolution, in 

accordance with directions given to the proxy or attorney to vote on the resolution in that 
way; or 

 
• the chair of the meeting as proxy or attorney for a person who is entitled to vote on the 

resolution, in accordance with a direction given to the chair to vote on the resolution as the 
chair decides; or 

 
•  a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf 

of a beneficiary provided the following conditions are met; 
 

o The beneficiary provides written confirmation to the holder that the beneficiary is not 
excluded from voting, and is not an associate of a person excluded from voting, on the 
resolution; and 

 
o  The holder votes on the resolution in accordance with directions given by the 

beneficiary to the holder to vote in that way. 
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7 Approval of Issue of Shares to a Director – Mr Jon Adgemis 

To consider, and if thought fit, to pass with or without amendment, the following resolution as an 
ordinary resolution: 

“That, in accordance with the Company's Constitution, Listing Rule 10.11 and for all other 
purposes, the Company approves the issue of up to $56,000 in shares to or as directed by Mr 
Jon Adgemis, a Director of the Company, such shares to be issued on the terms contained in the 
Explanatory Statement. 

Voting Exclusion Statement: 
 

The Company will disregard any votes cast in favour on Resolution 7 (Issue of Shares to a 
Director) by Mr Adgemis, or his nominee, and by an associate of Mr Adgemis, or his nominee, 
excluded from voting as provided for in Australian Securities Exchange Listing Rule 14.11.  

 
However, this does not apply to a vote cast in favour of a resolution by: 
 
• a person as proxy or attorney for a person who is entitled to vote on the resolution, in 

accordance with directions given to the proxy or attorney to vote on the resolution in that 
way; or 

 
• the chair of the meeting as proxy or attorney for a person who is entitled to vote on the 

resolution, in accordance with a direction given to the chair to vote on the resolution as the 
chair decides; or 

 
•  a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf 

of a beneficiary provided the following conditions are met; 
 

o The beneficiary provides written confirmation to the holder that the beneficiary is not 
excluded from voting, and is not an associate of a person excluded from voting, on the 
resolution; and 

 
o  The holder votes on the resolution in accordance with directions given by the 

beneficiary to the holder to vote in that way. 
 

8 Approval of Issue of Options to a Related Party – Jagafii Pty Ltd 

 To consider, and if thought fit, to pass with or without amendment, the following resolution as a 
special resolution: 

“That, in accordance with the Company's Constitution, Listing Rule 10.11 and for all other 
purposes, the Company approves the issue of up to 3,333,333 options to Jagafii Pty Limited, an 
entity associated with Mr Jon Adgemis, a Director of the Company, such options to be issued on 
the terms contained in the Explanatory Statement.” 

Voting Exclusion Statement: 

The Company will disregard any votes cast in favour on Resolution 8 (Issue of Options to a 
Director) by Jagafii Pty Limited or Mr Adgemis,  and by an associate of Jagafii Pty Limited or 
Mr Adgemis, excluded from voting as provided for in Australian Securities Exchange Listing 
Rule 14.11.  

 
However, this does not apply to a vote cast in favour of a resolution by: 
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• a person as proxy or attorney for a person who is entitled to vote on the resolution, in 

accordance with directions given to the proxy or attorney to vote on the resolution in that 
way; or 

 
• the chair of the meeting as proxy or attorney for a person who is entitled to vote on the 

resolution, in accordance with a direction given to the chair to vote on the resolution as the 
chair decides; or 

 
•  a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf 

of a beneficiary provided the following conditions are met; 
 

o The beneficiary provides written confirmation to the holder that the beneficiary is not 
excluded from voting, and is not an associate of a person excluded from voting, on the 
resolution; and 

 
o  The holder votes on the resolution in accordance with directions given by the 

beneficiary to the holder to vote in that way. 
 

9 Approval of grant of options to Director – Wayne Arthur 

To consider, and if thought fit, to pass with or without amendment, the following resolution as a 
special resolution: 

“That, for the purposes of ASX Listing Rules 10.14 and for all other purposes, approval be given 
to grant to Mr Wayne Arthur, currently the Chief Executive Officer and Executive Director (Mr 
Arthur), options in respect of up to 5,000,000 shares for the 2021 financial year in accordance 
with the rules of the EOP and on the terms and conditions in the Explanatory Memorandum” 
 

Voting Exclusion Statement: 

The Company will disregard any votes cast in favour on Resolution 9 by Mr Arthur, being the 
only Director eligible to participate in the Executive Option Plan (EOP), or any associates of 
such Mr Arthur. 
 
However, this does not apply to a vote cast in favour of a resolution by: 
 
• a person as proxy or attorney for a person who is entitled to vote on the resolution, in 

accordance with directions given to the proxy or attorney to vote on the resolution in that 
way; or 

 
• the chair of the meeting as proxy or attorney for a person who is entitled to vote on the 

resolution, in accordance with a direction given to the chair to vote on the resolution as the 
chair decides; or 

 
•  a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf 

of a beneficiary provided the following conditions are met; 
 

o The beneficiary provides written confirmation to the holder that the beneficiary is not 
excluded from voting, and is not an associate of a person excluded from voting, on the 
resolution; and 
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o  The holder votes on the resolution in accordance with directions given by the 

beneficiary to the holder to vote in that way. 
 

10 Approval of Additional Placement Capacity 

 
To consider, and if thought fit, to pass with or without amendment, the following resolution as a 
special resolution: 

“That, pursuant to and in accordance with ASX Listing 7.1A, and for all other purposes, 
shareholders approve the issue of Equity Securities up to 10% of the issued ordinary capital of 
the Company (at the time of issue) calculated in accordance with the formula prescribed in Listing 
Rule 7.1A.2 and on the terms and conditions in the Explanatory Memorandum.” 
 

Voting Exclusion Statement: 

The Company will disregard any votes cast on Resolution 10 by a person (and any associates 
of such a person) who may participate in the 10% Placement Facility and a person who might 
obtain a benefit, except solely in the capacity of a holder of Shares, if this Resolution is passed. 
 
However, this does not apply to a vote cast in favour of a resolution by: 
 
• a person as proxy or attorney for a person who is entitled to vote on the resolution, in 

accordance with directions given to the proxy or attorney to vote on the resolution in that 
way; or 

 
• the chair of the meeting as proxy or attorney for a person who is entitled to vote on the 

resolution, in accordance with a direction given to the chair to vote on the resolution as the 
chair decides; or 

 
•  a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf 

of a beneficiary provided the following conditions are met; 
 

o The beneficiary provides written confirmation to the holder that the beneficiary is not 
excluded from voting, and is not an associate of a person excluded from voting, on the 
resolution; and 

 
o  The holder votes on the resolution in accordance with directions given by the 

beneficiary to the holder to vote in that way. 
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Explanatory Memorandum  

This Explanatory Memorandum has been prepared for the information of shareholders in connection with 
the Annual General Meeting of shareholders to be held at 10:00am (AEDT) on Tuesday, 24th November 
2020 at https://web.lumiagm.com/305660287 

Resolution 1 – Adoption of Remuneration Report 

1.1 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. Such a resolution 
is advisory only and does not bind the Directors or the Company. 

Under the Corporations Act, if at least 25% of the votes cast on this resolution are voted against 
adoption of the Remuneration Report at the 2020 Annual General Meeting, and then again at 
the Company’s 2021 Annual General Meeting, the Company will be required to put to 
shareholders a resolution proposing the calling of a 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 the general meeting (Spill Meeting) within 90 days of the Company’s 2021 Annual 
General Meeting. All of the Directors who were in office when the Company’s 2020 Directors’ 
Report 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. Following the Spill Meeting those persons whose election or re-election as Directors 
is approved will be 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 the financial year ending 
30 June 2020. 

A reasonable opportunity will be provided for discussion of the Remuneration Report at the 
2020 Annual General Meeting. 

1.2 Proxy restrictions 

Pursuant to the Corporations Act, if you elect to appoint the Chair, or another member of the 
Key Management Personnel whose remuneration details are included in the Remuneration 
Report or any Closely Related Party of that member as your proxy to vote on this Resolution, 
you must direct the proxy how they are to vote. Where you do not direct the Chair, or another 
member of Key Management Personnel whose remuneration details are included in the 
Remuneration Report or Closely Related Parties of that member on how to vote on this 
Resolution, the proxy is prevented by the Corporations Act from exercising your vote and your 
vote will not be counted in relation to this Resolution. 

1.3 Definitions 

Closely Related Party 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). 
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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. 

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 2020. 

Resolutions 2 – Re-election of a Director – Ms Susan O’Malley 

The Board currently comprises of Mr Andrew Johnson (Chairman), Mr Wayne Arthur (Managing 
Director and CEO), Mr Lincoln Brown (Non-executive Director), Ms Susan O’Malley (Non-executive 
Director) and Mr Jon Adgemis (Non-executive Director). 

Mr Arthur, as Managing Director of the Company, is excluded from the normal rotation and re-election 
of Director process.  

As a result, Ms Susan O’Malley retires by rotation and is eligible for re-election. 

Ms O’Malley’s personal details are provided in the Company’s 2020 Annual Report, which was released 
to ASX on 27 August 2020 and is available on the Company’s website at http://www.skyfii.com. 

Resolution 3 – Election of a Director – Mr Jon Adgemis 

The Board currently comprises of Mr Andrew Johnson (Chairman), Mr Wayne Arthur (Managing 
Director and CEO), Mr Lincoln Brown (Non-executive Director), Ms Susan O’Malley (Non-executive 
Director) and Mr Jon Adgemis (Non-executive Director). 

Mr Arthur, as Managing Director of the Company, is excluded from the normal rotation and re-election 
of Director process.  

As a result, Mr John Adgemis retires by rotation and is eligible for re-election. 

Mr Adgemis’ personal details are provided in the Company’s 2020 Annual Report, which was released to 
ASX on 27 August 2020 and is available on the Company’s website at http://www.skyfii.com. 

Resolutions 4, 5, 6 and 7 – Approval of Issue of Shares to Directors – Mr Andrew Johnson, Mr 
Lincoln Brown, Ms Susan O’Malley and Mr Jon Adgemis 

The annual remuneration for Mr Andrew Johnson, Mr Lincoln Brown, Ms Susan O’Malley and Mr Jon 
Adgemis has been set at $56,000 for the 2020 calendar year. Directors fees were temporarily reduced 
from the prior year due to COVID-19 by 20% for a four-month period between April to July 2020. The 
payment of Directors Fees in scrip in lieu of cash has been undertaken in order to preserve the 
Company’s cash balance for operational expenditure.  

In accordance with ASX Listing Rule 10.13 the following information is provided in relation to 
Resolutions 4,5,6 and 7: 

• The Shares are proposed to be issued to Mr Andrew Johnson, Mr Lincoln Brown, Ms Susan 
O’Malley and Mr Jon Adgemis. 

• The approvals for Mr Andrew Johnson, Mr Lincoln Brown, Ms Susan O’Malley and Mr Jon Adgemis 
are sought under ASX Listing Rule 10.11.1, each being a Director of the Company. 

• The maximum number of Shares (being fully paid ordinary shares) to be issued is $224,000 divided 
by the volume weighted average price of shares trading on the ASX immediately prior to the issue 
dates as set out in the table immediately below. The table below shows the number of shares that 
would be issued at various prices. 

http://www.skyfii.com/
http://www.skyfii.com/
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Non - Executive Directors At 15 cents per 
share 

At 20 cents per 
share 

At 25 cents per 
share 

Mr Andrew Johnson 373,333 280,000 224,000 
Mr Lincoln Brown 373,333 280,000 224,000 
Ms Susan O'Malley 373,333 280,000 224,000 
Mr Jon Adgemis 373,333 280,000 224,000 
Total Shares to be issued 1,493,332 1,120,000 896,000 

 
• The Shares will be issued at an issue price equivalent to either the 15-trading day volume weighted 

average price of shares trading on the ASX immediately prior to the issue date or a 15 cents per 
share floor price (whichever is the higher) (refer preceding table); 

• The Shares will be issued and allotted no later than 24th December 2020 (being the date which is 
one month subsequent to the Annual General Meeting); and  

• No funds will be raised from the issue of the Shares however issue of the Shares reduces the (cash) 
payment to be made to Directors as set out above (in effect, reducing the Company’s cash outflows 
for the forthcoming year by $224,000).  

• The Shares are to be issued as payment of Directors Fees in scrip in lieu of cash has been 
undertaken in order to preserve the Company’s cash balance for operational expenditure. 

• The Director’s total remuneration package is set at $60,000 per calendar year for each Director. 
During the year the Directors elected to take a 20% reduction due to COVID-19 for a four month 
period between April and July 2020 thereby reducing the Directors Fees to $56,000 for this calendar 
year. 

• As provided in Exception 14 to Listing Rule 7.2, if shareholder approval is given under Listing Rule 
10.11 approval is not required under Listing Rule 7.1. The Shares will rank equally with the 
Company’s fully paid ordinary shares coded and trading as ‘SKF’. 

In accordance with ASX Listing Rule 14.1A the following information is provided in relation to 
Resolutions 4,5,6 and 7: 

• Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12 applies, a listed 
company must not issue or agree to issue equity securities to: 

10.11.1 a related party; 

10.11.2 a person who is, or was at any time in the 6 months before the issue or agreement, a 
substantial (30%+) holder in the company; 

10.11.3 a person who is, or was at any time in the 6 months before the issue or agreement, a 
substantial (10%+) holder in the company and who has nominated a Director to the board of the 
company pursuant to a relevant agreement which gives them a right or expectation to do so; 

10.11.4 an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; or 

10.11.5 a person whose relationship with the company or a person referred to in Listing Rules 
10.11.1 to 10.11.4 is such that, in ASX’s opinion, the issue or agreement should be approved by its 
shareholders, unless it obtains the approval of its shareholders. 

• If Resolutions 4,5,6 and 7 are passed, the Company will be able to proceed with the issues of the 
Shares to the Directors within one month after the date of the Annual General Meeting (or such 
later date as permitted by any ASX waiver or modification of the Listing Rules). As approval 
pursuant to Listing Rule 7.1 is not required for the issue of the Shares (because approval is being 



 
 

13 
 

obtained under Listing Rule 10.11), the issue of the Shares will not use up any of the Company’s 
15% annual placement capacity. 

• If Resolutions 4,5,6 and 7 are not passed, the Company will not be able to proceed with the issue 
of the Shares to the Directors. 

 

Resolution 8 – Approval of Issue of Options to Related Party – Jagafii Pty Ltd 

Resolutions 8 seek shareholder ‘re-approval’ of the options to a related party Jagafii Pty Ltd for a loan 
and option agreement as announced to the ASX on 14 May 2019. It is noted that this resolution was 
previously approved by shareholders at the Company’s 2019 annual general meeting, however the 
options subject to that resolution were not issued and the Company is now seeking re-approval of this 
resolution.   
 
As at 21st October 2020, the share price was $0.225. 
 
Key terms of the loan facilities are: 

• A facility limit amongst Lenders of $2,000,000 of which $700,000 is Jagafii’s portion; 
• Initial term of 2 years, maturing 31 May 2021, with an option to extend for an additional year to 

31 May 2022, with the extension conditional upon maintaining a positive Operating EBITDA 
position in FY2020 and 1HFY2021; 

• Skyfii will be charged an annual line fee of 2% plus an interest rate of 8% per annum on drawn 
amounts (accruing daily), with interest and line fees payable quarterly; 

• The Lenders, at their option, may elect to receive line fees and interest in ordinary SKF shares 
at an issue price of $0.16 per share; 

• In addition, the Lenders will receive 9,523,808 options of which 3,333,333 is Jagafii’s portion 
for an equivalent number of new ordinary SKF shares at a premium exercise price of $0.21 per 
share, which are exercisable until 1 February 2022 and which, if fully exercised, would result in 
a further cash inflow of up to $2 million to Skyfii; 

• The Company has the discretion to drawdown and repay (whether fully or partly) with notice at 
any time prior to maturity without incurring any additional fees; 

• The loan facility is unsecured and the Company has provided the lender with a negative pledge 
from encumbering any of its assets or property (excluding equipment leases). 

 
In accordance with ASX Listing Rule 10.13 the following information is provided in relation to 
Resolutions 8: 
 
• The Options are proposed to be issued to Jagafii Pty Ltd. 
• The approval is sought for Jagafii Pty Ltd under ASX Listing Rule 10.11.1, as it is an entity 

associated with Jon Adgemis, a Director of the Company. 
• The maximum number of Options to be issued to Jagafii Pty Ltd is 3,333,333. In the event that all 

of the Options are issued, $700,000 working capital will be raised by the Company. It is noted that 
up to 1,300,000 ordinary SKF shares may be issued for the payment of line fees and interest 
payments over the term of the loan under the loan facility agreement. If necessary, the Company 
will seek separate shareholder approvals in respect of those shares. 

• The Options: 
• are not and are not proposed to be listed for quotation on any stock exchange or market; 
• are exercisable by Jagafii Pty Ltd at any time before 1 February 2022 at an exercise price 

of $0.21 per share; 
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• entitle Jagafii Pty Ltd to be issued one Ordinary Share per Option in the Company upon 
exercise of that Option; 

• will not carry an entitlement to dividends or a right to vote at General Meetings of the 
Company. 

 
• The Options will be issued and allotted no later than 24 December 2020 (being the date which is 

one month subsequent to the Annual General Meeting). 
 
• The Options have been issued for pursuant to the loan and option agreement and will be unquoted. 

Any shares issued on exercise of the Options will rank equally with the Company’s fully paid 
ordinary shares coded and trading as ‘SKF’. 

 
• The Options will be issued for the purpose of satisfying the Company’s obligations under the loan 

facilities set out above. 
 

• The issue of the Options is not intended to remunerate or incentivise Mr Jon Adgemis in his capacity 
as a Director. 

 
• A voting exclusion statement for Resolution 8 is contained on page 7.  
 

As provided in Exception 14 to Listing Rule 7.2, if shareholder approval is given under Listing Rule 
10.11 approval is not required under Listing Rule 7.1.  
 

In accordance with ASX Listing Rule 14.1A the following information is provided in relation to Resolution 
8: 

• Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12 applies, a listed 
company must not issue or agree to issue equity securities to: 

10.11.1 a related party; 

10.11.2 a person who is, or was at any time in the 6 months before the issue or agreement, a 
substantial (30%+) holder in the company; 

10.11.3 a person who is, or was at any time in the 6 months before the issue or agreement, a 
substantial (10%+) holder in the company and who has nominated a Director to the board of the 
company pursuant to a relevant agreement which gives them a right or expectation to do so; 

10.11.4 an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; or 

10.11.5 a person whose relationship with the company or a person referred to in Listing Rules 
10.11.1 to 10.11.4 is such that, in ASX’s opinion, the issue or agreement should be approved by its 
shareholders, unless it obtains the approval of its shareholders. 

• If Resolution 8 is passed, the Company will be able to proceed with the issue of the Options to 
Jagafii Pty Ltd within one month after the date of the Annual General Meeting (or such later date as 
permitted by any ASX waiver or modification of the Listing Rules). As approval pursuant to Listing 
Rule 7.1 is not required for the issue of the Options (because approval is being obtained under 
Listing Rule 10.11), the issue of the Options will not use up any of the Company’s 15% annual 
placement capacity. 

• If Resolution 8 is not passed, the Company will not be able to proceed with the issue of the Options.  



 
 

15 
 

Resolution 9 – Approval of grant of options to Director – Wayne Arthur 

The Non-Executive Directors are of the view that it is appropriate that the Company’s Chief Executive 
Officer and Executive Director, Mr Wayne Arthur be entitled to be granted EOP Options under the 
EOP (formerly approved at the 2018 AGM). The Non-Executive Directors consider that the grant of 
the EOP Options is an important element of the Company’s remuneration strategy for the CEO, 
having regard to the circumstances of the Company, the duties and responsibilities of Mr Arthur and 
market levels of remuneration for executives in his position in similar sized companies. 

Terms of the Employee Option Plan 

EOP Options provide an opportunity to acquire EOP Shares subject to the payment of the exercise 
price set at the time of the grant of the EOP Options (Exercise Price) and EOP Participants can 
continue to hold the EOP Options after they have vested.  

EOP Options will vest upon notification by the Company that the EOP Options have vested and the 
Company. 

EOP Options enable the participant to gain the benefit of any excess of the Share price over the 
Exercise Price paid.  In the event the Share price is equal to or below the Exercise Price, the EOP 
Options would be of no value. 

In order for the EOP Options to vest, the Vesting Conditions set out in the invitation, or otherwise 
determined by the Board, for the grant of the EOP Options must have been satisfied. In addition, at 
the time of vesting, a participant must not have engaged in serious and wilful misconduct, wilful 
disobedience, gross negligence or incompetence, insubordination, disqualification under Part 2D.6 of 
the Corporations Act 2001 (Cth), a serious breach of an employment agreement and behaviour which 
damages the business or reputation of the Company (Proscribed Conduct) 
 
If the participant engages in Proscribed Conduct, then the EOP Options will be forfeited. 

The EOP Options will not be quoted nor will they carry an entitlement to dividends or a right to vote at 
General Meetings of the Company. 

The invitation to participate in the EOP will specify the number of EOP Options to be granted. If Vesting 
Conditions are not met, then unvested EOP Options will be forfeited.  If the relevant targets are achieved 
the EOP Options will vest and may be exercised, by payment of the Exercise Price. This can be done 
at any time up to ten years after the grant of the EOP Options. 

 

Information required by ASX Listing Rules  

The Company provides the following additional information for the purposes of ASX Listing Rule 
10.15:  

• The proposed recipient is Mr Arthur, a Director of the Company.  
• The approval is sought for Mr Arthur under ASX Listing Rule 10.14.1 as he is a Director of the 

Company 
• The maximum number of securities that may be acquired by Mr Arthur under this approval is 

5,000,000 Options. Each EOP Option, on vesting, entitles Mr Arthur to receive one Share. 
• Mr Arthur’s current salary is $372,500 excluding Superannuation. Any annual bonuses will be 

determined by the Nomination and Remuneration Committee during the year and may be paid in 
cash or scrip. The payment of a bonus to Mr Arthur, and the amount of any such bonus, is at the 
discretion of the Nomination and Remuneration Committee. 

• To date a total of 9,082,162 EOP Shares has been issued to Mr Arthur under the EOP.  
• If Resolution 9 is passed, the EOP Options will be granted to Mr Arthur no later than 12 months 

after the date of approval. 
• No issue price is payable by Mr Arthur for the grant of the EOP Options to him. The exercise price 

payable to exercise the EOP Options will be set at the time of the grant of the EOP Options. 
• A summary of the key terms of the EOP is set out above. 
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• No loan has been or will be advanced by the Company in relation to the acquisition of securities 
the subject of Resolution 9.  

• Details of any securities issued under the EOP will be published in the Annual Report of the 
Company relating to the period in which they were issued, along with a statement that approval was 
obtained under ASX Listing Rule 10.14. 

• Other senior managers, who are not Directors, of the Company are also entitled to participate in 
the EOP if invited by the Board. Any additional Directors (or their associates) who become entitled 
to participate in the EOP after the resolution was approved and who were not named in the notice 
of meeting will not participate until approval is obtained under Rule 10.14 of the ASX Listing Rules. 

• A voting exclusion statement for Resolution 9 is contained on page 8.  
 
In accordance with ASX Listing Rule 14.1A the following information is provided in relation to Resolution 
9: 

• Listing Rule 10.14 provides that a listed company must not permit any of the following persons to 
acquire equity securities under an employee incentive scheme without the approval of the holders 
of its ordinary securities: 

10.14.1 a Director of the company; 

10.14.2 an associate of a person referred to in rule 10.14.1; or 

10.14.3 a person whose relationship with the entity or a person referred to in rule 10.14.1 or 10.14.2 
is such that, in ASX's opinion, the acquisition should be approved by security holders. 

• If Resolution 9 is passed, the Company will be able to proceed with the issue of the EOP Options 
to Mr Arthur within three years after the date of the Annual General Meeting (or such later date as 
permitted by any ASX waiver or modification of the Listing Rules). As approval pursuant to Listing 
Rule 7.1 is not required for the issue of the EOP Options (because approval is being obtained under 
Listing Rule 10.14), the issue of the EOP Options will not use up any of the Company’s 15% annual 
placement capacity. 

• If Resolution 9 is not passed, the Company will not be able to proceed with the issue of the EOP 
Options. 

 
 

Resolution 10 – Approval for Additional Placement Capacity 
 

1.1 General 
 

Listing Rule 7.1A enables eligible entities to issue ‘Equity Securities’ up to 10% of their 
issued share capital through placements over a 12 month period after the Annual 
General Meeting (10% Placement Facility). The 10% Placement Facility is in addition 
to the Company's 15% placement capacity under Listing Rule 7.1. 

 
An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included 
in the S&P/ASX 300 Index and has a market capitalisation of $300 million or less. 
Skyfii is an eligible entity and is now seeking shareholder approval by way of a special 
resolution to have the ability to issue Equity Securities under the 10% Placement 
Facility. The exact number of Equity Securities to be issued under the 10% Placement 
Facility will be determined in accordance with the formula prescribed in Listing Rule 
7.1A.2 (refer below). Skyfii may use the 10% Placement Facility to raise working 
capital, acquire new business assets or investments or accelerate development and 
marketing plans. 
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1.2 Description of Listing Rule 7.1A 

 
(a) Shareholder approval 
The ability to issue Equity Securities under the 10% Placement Facility is subject to 
shareholder approval by way of a special resolution at an Annual General Meeting. 
 

(b) Equity Securities 
Any Equity Securities issued under the 10% Placement Facility must be in the same 
class as an existing quoted class of Equity Securities of the Company. As at the date 
of the Notice, Skyfii has only one class of Equity Securities, being Ordinary Shares. 

 
(c) Formula for calculating 10% Placement Facility 
Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder 
approval at an Annual General Meeting may issue or agree to issue, during the 12 
month period after the date of the Annual General Meeting, a number of Equity 
Securities calculated in accordance with the following formula: 

(A x D) – E 
 

Where: 
 

A is the number of shares on issue at the commencement of the “relevant period” (which, 
for the Company, is the 12 month period immediately preceding the date of issue or 
agreement). 

(A) plus the number of fully paid shares issued in the relevant period under an 
exception in Listing Rule 7.2, other than exception 9, 16 or 17; 

(B) plus the number of fully paid shares issued in the relevant period on the 
conversion of convertible securities within Listing Rule 7.2 exception 9 where: 

• the convertible securities were issued or agreed to be issued before 
the commencement of the relevant period; or 

• the issue of, or agreement to issue, the convertible securities was 
approved, or taken under the Listing Rules to have been approved, 
under Listing Rule 7.1 or Listing Rule 7.4; 

(C) plus the number of fully paid shares issued in the relevant period under an 
agreement to issue securities within Listing Rule 7.2 exception 16 where: 

• the agreement was entered into before the commencement of the 
relevant period; or 

• the agreement or issue was approved, or taken under these rules to 
have been approved, under Listing Rule 7.1 or Listing Rule 7.4; 

(D) plus the number of any other fully paid shares issued in the relevant period with 
approval under Listing Rule 7.1 or Listing Rule 7.4; 

(E) plus the number of partly paid shares that became fully paid in the relevant period; 

(F) less the number of fully paid shares cancelled in the relevant period. 
 

[Note that A has the same meaning in Listing Rule 7.1 when calculating an entity's 
15% placement capacity.] 

 
D is 10% 



 
 

18 
 

 
E is the number of Equity Securities issued or agreed to be issued under Listing 

Rule 7.1A.2 in the relevant period where the issue or agreement has not been 
subsequently approved by Shareholders under Listing Rule 7.4. 

 
(d) Listing Rule 7.1 and Listing Rule 7.1A 

 
The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in 
addition to the entity's 15% placement capacity under Listing Rule 7.1. 

 
The actual number of Equity Securities that the Company will have capacity to issue 
under Listing Rule 7.1A will be calculated at the date of issue of the Equity Securities 
in accordance with the formula prescribed in Listing Rule 7.1A.2 (refer above). 

 
(e) Minimum Issue Price 

 
The issue price of Equity Securities issued under Listing Rule 7.1A must be not less 
than 75% of the Volume Weighted Average Price (VWAP) of Equity Securities in the 
same class calculated over the 15 Trading Days on which trades were recorded 
immediately before: 

 
(i) the date on which the price at which the Equity Securities are to be issued is 

agreed; or 
 

(ii) if the Equity Securities are not issued within 5 Trading Days of the date in 
paragraph 
(i) above, the date on which the Equity Securities are issued. 

 
(f) 10% Placement Period 

 
Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid 
from the date of the Annual General Meeting at which the approval is obtained and 
expires on the first to occur of: 

 
(i) the date that is 12 months after the date of the Annual General Meeting at 

which the approval is obtained;  
(ii) the time and date of the Company’s next annual general meeting; or 

(iii) the date of the approval by shareholders of a transaction under Listing Rules 
11.1.2 (a significant change to the nature or scale of activities) or 11.2 
(disposal of main undertaking), 

or such longer period if allowed by ASX (10% Placement Period). 
 

The effect of Resolution 10 will be to allow the Directors to issue the Equity Securities 
under Listing Rule 7.1A during the 10% Placement Period without using the 
Company’s 15% placement capacity under Listing Rule 7.1. 
 
If Shareholders approve Resolution 10, the number of Equity Securities permitted to 
be issued under the 10% Placement Facility will be determined in accordance with the 
formula prescribed in Listing Rule 7.1A.2 (see below). 
 
If Shareholders do not approve Resolution 10, the Company will not be able to access 
the additional 10% capacity to issue equity securities without Shareholder approval 
provided for under Listing Rule 7.1A and will remain subject to the 15% limit on issuing 
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equity securities without Shareholder approval set out in Listing Rule 7.1. 
 

Resolution 10 is a special resolution and therefore requires approval of 75% of the 
votes cast by shareholders present and eligible to vote (in person, by proxy, by 
attorney or, in the case of a corporate Shareholder, by a corporate representative) on 
the resolution. 

 
1.3 Specific information required by Listing Rule 7.3A 

 
Pursuant to and in accordance with Listing Rule 7.3A, information is provided in 
relation to the approval of the 10% Placement Facility as follows: 

 
(a) The period for which the Shareholder approval of the 10% Placement Facility 

under Listing Rule 7.1A is valid commences on the date of the Annual General 
Meeting at which the approval is obtained, being 24 November 2020, and expires 
on the first to occur of: 

(i) the date that is 12 months after the date of the Annual General 
Meeting at which the approval is obtained, being 24 November 2021; 

(ii) the time and date of the Company’s next annual general meeting; 

(iii) the date of the approval by shareholders of a transaction under Listing 
Rules 11.1.2 (a significant change to the nature or scale of activities) 
or 11.2 (disposal of main undertaking), 

 
(b) The Equity Securities will be issued at an issue price of not less than 75% of the 

VWAP for the Company's Equity Securities over the 15 Trading Days on which 
trades were recorded immediately before: 

(i) the date on which the price at which the Equity Securities are to be 
issued is agreed; or 

(ii) if the Equity Securities are not issued within 5 Trading Days of the 
date in paragraph (i) above, the date on which the Equity Securities 
are issued. 

(c) The purposes for which the funds raised (cash consideration only) by an issue of 
Equity Securities under rule 7.1A.2 may be used by the Company include general 
working capital, towards an acquisition of new business assets or investments 
(including expense associated with such acquisition) and/or acceleration of 
development and marketing plans. 

(d) If Resolution 10 is approved by shareholders and the Company issues Equity 
Securities under the 10% Placement Facility, the existing shareholders' voting 
power in the Company will be diluted as shown in the below table. There is a risk 
that: 

 
(i) the market price for the Company's Equity Securities may be 

significantly lower on the date of the issue of the Equity Securities 
than on the date of the Annual General Meeting; and 

(ii) the Equity Securities may be issued at a price that is at a discount to 
the market price for the Company's Equity Securities on the issue 
date or the Equity Securities are issued as part of consideration for 
the acquisition of a new asset or for services delivered to the 
Company, 
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which may have an effect on the amount of funds raised by the issue of the Equity 
Securities. 

 
The below table shows the potential dilution of existing shareholders of the Company 
issues shares pursuant to the 10% Placement Facility. The table also shows: 

 

(i) two examples where variable “A” has increased, by 50% and 100%. Variable 
“A” is based on the number of Equity Securities the Company has on issue. 
The number of Equity Securities on issue may increase as a result of issues 
of Equity Securities that do not require Shareholder approval (for example, a 
pro rata entitlements issue or scrip issued under a takeover offer) or future 
specific placements under Listing Rule 
7.1 that are approved at a future shareholders’ meeting; and 

 
(ii) two examples of where the issue price of Equity Securities has decreased by 

50% and increased by 100% as against the issue price of the Equity Securities 
at the date of this Notice of Meeting. 
 

Variable ‘A’ in Listing 
Rule 7.1A.2 

 Dilution Dilution Dilution 
$0.10 

50% decrease 
in Issue Price 

$0.20 
Issue Price 

$0.40 
100% increase 
in Issue Price 

Current Variable ‘A’ 
344,554,132 Shares 

10% voting 
dilution 

34,455,413 
shares 

34,455,413 
shares 

34,455,413 
shares 

Funds raised $3,445,541 $6,891,083 $13,782,164 

50% increase in 
current Variable ‘A’ 
516,831,198 Shares 

10% voting 
dilution 

51,683,119 
Shares 

51,683,119 
shares 

51,683,119 
 shares 

Funds raised $5,168,312 $10,336,624 $20,673,248 

100% increase in 
current Variable ‘A’ 
689,108,264 Shares 

10% voting 
dilution 

68,910,826 
Shares 

68,910,826 
shares 

68,910,826 
shares 

Funds raised $6,891,083 $13,782,165 $27,564,332 

 
The table has been prepared on the following assumptions: 

 
(i) The Company issues the maximum number of Equity Securities 

available under the 10% Placement Facility. 
(ii) No Options are exercised into Shares before the date of the issue of the Equity 

Securities; 
(iii) The 10% voting dilution reflects the aggregate percentage dilution against 

the issued share capital at the time of issue. This is why the voting dilution 
is shown in each example as 10%. 

(iv) The table does not show an example of dilution that may be caused to a 
particular Shareholder by reason of placements under the 10% Placement 
Facility, based on that Shareholder’s holding at the date of the Meeting. 

(v) The table shows only the effect of issues of Equity Securities under 
Listing Rule 7.1A, not under the 15% placement capacity under Listing 
Rule 7.1. 

(vi) The issue of Equity Securities under the 10% Placement Facility consists only of 
Shares. 

(vii) The notional issue price is $0.20. 
 

(e) The Company will comply with the disclosure obligations under Listing Rules 
7.1A(4) and 3.10.5A upon issue of any Equity Securities. 
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The Company’s allocation policy is dependent on the prevailing market conditions at 
the time of any proposed issue pursuant to the 10% Placement Facility. The identity 
of the allottees of Equity Securities will be determined on a case-by-case basis having 
regard to factors including but not limited to the following: 

a. the methods of raising funds that are available to the Company, 
including but not limited to, rights issues or other issues in which 
existing security holders can participate; 

b. the effect of the issue of the Equity Securities on the control of 
the Company; 

c. the financial situation and solvency of the Company; and 

d. advice from corporate, financial and broking advisers (if applicable). 

The allottees under the 10% Placement Facility have not been determined as at the 
date of this Notice but may include existing substantial shareholders and/or new 
shareholders who are not related parties or associates of a related party of the 
Company. 

 

(f) For the purposes of Listing Rule 7.3A.6, in the 12 months prior to the Annual 
General Meeting the Company has not issued or agreed to issue any equity 
securities under Listing Rule 7.1A.2. 

(g) A voting exclusion statement is included in the Notice. At the date of the Notice, 
the Company has not approached any particular existing Shareholder or security 
holder or an identifiable class of existing security holder to participate in the 
issue of the Equity Securities. No existing Shareholder's votes will therefore be 
excluded under the voting exclusion in the Notice. 



  
 

 

 

 
 
 
 
 
 

 

 

 
YOUR VOTE IS IMPORTANT 
For your vote to be effective it must be recorded before 10:00am (AEDT) on Sunday, 22 November 2020.  
 

   TO VOTE ONLINE BY SMARTPHONE 
 

STEP 1:   VISIT https://www.votingonline.com.au/skfagm2020 

STEP 2:   Enter your Postcode OR Country of Residence (if outside Australia) 

STEP 3:   Enter your Voting Access Code (VAC):      

 

.                      Scan QR Code using smartphone 
QR Reader App 

 

TO VOTE BY COMPLETING THE PROXY FORM 

 
STEP 1  APPOINTMENT OF PROXY 
Indicate who you want to appoint as your Proxy. 

If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to 
appoint someone other than the Chair of the Meeting as your proxy please write the full 
name of that individual or body corporate. If you leave this section blank, or your named 
proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy need 

not be a securityholder of the company. Do not write the name of the issuer company or the 
registered securityholder in the space. 
 
Appointment of a Second Proxy 

You are entitled to appoint up to two proxies to attend the meeting and vote. If you wish to 
appoint a second proxy, an additional Proxy Form may be obtained by contacting the 
company’s securities registry or you may copy this form. 
 

To appoint a second proxy you must: 
(a) complete two Proxy Forms.  On each Proxy Form state the percentage of your voting 
rights or the number of securities applicable to that form. If the appointments 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. 
(b) return both forms together in the same envelope. 
 

STEP 2  VOTING DIRECTIONS TO YOUR PROXY 
To direct your proxy how to vote, mark one of the boxes opposite each item of business. All 
your securities will be voted in accordance with such a direction unless you indicate only a 

portion of securities are to be voted on any item by inserting the percentage or number that 
you wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on a 
given item, your proxy may vote as he or she chooses. If you mark more than one box on 
an item for all your securities your vote on that item will be invalid. 

 
Proxy which is a Body Corporate 
Where a body corporate is appointed as your proxy, the representative of that body 
corporate attending the meeting must have provided an “Appointment of Corporate 

Representative” prior to admission. An Appointment of Corporate Representative form can 
be obtained from the company’s securities registry. 
 

 
STEP 3  SIGN THE FORM  
The form must be signed as follows: 

Individual: This form is to be signed by the securityholder. 
Joint Holding: where the holding is in more than one name, all the securityholders should 
sign. 
Power of Attorney: to sign under a Power of Attorney, you must have already lodged it with 

the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this form 
when you return it. 
Companies: this form must be signed by a Director jointly with either another Director or a 
Company Secretary. Where the company has a Sole Director who is also the Sole Company 

Secretary, this form should be signed by that person. Please indicate the office held by 
signing in the appropriate place. 
 

STEP 4  LODGEMENT 
Proxy forms (and any Power of Attorney under which it is signed) must be received no later 
than 48 hours before the commencement of the meeting, therefore by 10:00am (AEDT) 

Sunday, 22 November 2020. Any Proxy Form received after that time will not be valid for 
the scheduled meeting.  
 
Proxy forms may be lodged using the enclosed Reply Paid Envelope or: 

 
 
 
 

 
 
 
 

 
 
 
 

 
 

 

  Online              

 

  By Fax             

 

  By Mail            

                                  
 
 

 In Person        

 
 

https://www.votingonline.com.au/skfagm2020 

 
+ 61 2 9290 9655 
 
Boardroom Pty Limited 
GPO Box 3993, 

Sydney NSW 2001 Australia 
                                  
Boardroom Pty Limited 
Level 12, 225 George Street, 

Sydney NSW 2000 Australia 

 

 

All Correspondence to: 

     By Mail    Boardroom Pty Limited 

             GPO Box 3993 
             Sydney NSW 2001 Australia 
 

 By Fax:  +61 2 9290 9655  

    Online:    www.boardroomlimited.com.au  

 By Phone: (within Australia) 1300 737 760 

 (outside Australia) +61 2 9290 9600 

 
 
 
 
 
 
 



 

Skyfii Limited 
ACN 009 264 699 

Your Address 
This is your address as it appears on the company’s share register. 
If this is incorrect, please mark the box with an “X” and make the 
correction in the space to the left. Securityholders sponsored by a 

broker should advise their broker of any changes. 
Please note, you cannot change ownership of your securities 
using this form. 
 

                                                                                                 

PROXY FORM 
STEP 1 APPOINT A PROXY 
 

I/We being a member/s of Skyfii Limited (Company) and entitled to attend and vote hereby appoint: 

         
the Chair of the Meeting (mark box) 

 
 OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered securityholder) you are 

appointing as your proxy below 
 
 
 

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Annual General Meeting of the 
Company to be held virtually via https://web.lumiagm.com/305660287 on Tuesday, 24 November 2020 at 10:00am (AEDT) and at any adjournment of that meeting, to act on 
my/our behalf and to vote in accordance with the following directions or if no directions have been given, as the proxy sees fit. 
 

Chair of the Meeting authorised to exercise undirected proxies on remuneration related matters: If I/we have appointed the Chair of the Meeting as my/our proxy or the Chair of 
the Meeting becomes my/our proxy by default and I/we have not directed my/our proxy how to vote in respect of Resolutions 1 & 4-9 (inclusive), I/we expressly authorise the Chair 
of the Meeting to exercise my/our proxy in respect of these Resolutions even though Resolutions 1 & 4-9 (inclusive) are connected with the remuneration of a member of the key 
management personnel for the Company. 

 
The Chair of the Meeting will vote all undirected proxies in favour of all Items of business (including Resolutions 1 & 4-9 (inclusive)). If you wish to appoint the Chair of the Meeting 
as your proxy with a direction to vote against, or to abstain from voting on an item, you must provide a direction by marking the ‘Against’ or ‘Abstain’ box opposite that resolution. 
 

 

STEP 2 VOTING DIRECTIONS 
* If you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your vote will not 
be counted in calculating the required majority if a poll is called. 

     

  

 
Resolution 1 

 

 
To Adopt the Remuneration Report  
 

   For Against Abstain* 

 

Resolution 2 
 

 

Re-election of a Director – Ms Susan O’Malley 

   

 
Resolution 3 

 

 
Re-election of a Director – Mr Jon Adgemis 

   

 
Resolution 4 
 

 
Approval of Issue of Shares to a Director – Mr Andrew Johnson 

   

 
Resolution 5 
 

 
Approval of Issue of Shares to a Director – Mr Lincoln Brown 

   

 

Resolution 6 
 

 

Approval of Issue of Shares to a Director – Ms Susan O’Malley 

   

 
Resolution 7 

 

 
Approval of Issue of Shares to a Director – Mr Jon Adgemis 

   

 
Resolution 8 
 

 
Approval of Issue of Options to a Related Party – Jagafii Pty Ltd 

   

 
Resolution 9 
 

 
Approval of grant of Options to Director – Wayne Arthur 

   

 

Resolution 10 
 

 

Approval of Additional Placement Capacity 

   

 

  STEP 3 SIGNATURE OF SECURITYHOLDERS 
This form must be signed to enable your directions to be implemented.  

 
Individual or Securityholder 1 

 
 

 
 

Sole Director and Sole Company Secretary 
 

 
Securityholder 2 

 
 

 
 

Director 

 

 
Securityholder 3 

 
 

 
 

Director / Company Secretary 

 

Contact Name……………………………………………....                Contact Daytime Telephone………………………................................                     Date                 /               /  2020 
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	(a) if proxy holders vote, they must cast all directed proxies as directed; and
	(b) any directed proxies which are not voted will automatically default to the Chair, who must vote the proxies as directed.
	(c) the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that way (i.e. as directed); and
	(d) if the proxy has 2 or more appointments that specify different ways to vote on the resolution – the proxy must not vote on a show of hands; and
	(e) if the proxy is the chair of the meeting at which the resolution is voted on – the proxy must vote on a poll, and must vote that way (i.e. as directed); and
	(f) if the proxy is not the chair – the proxy need not vote on the poll, but if the proxy does so, the proxy must vote that way (i.e. as directed).
	(g) an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a meeting of the Company's members; and
	(h) the appointed proxy is not the Chair of the meeting; and
	(i) at the meeting, a poll is duly demanded on the resolution; and
	(j) either of the following applies:
	(i) the proxy is not recorded as attending the meeting;
	(ii) the proxy does not vote on the resolution,



	1 Remuneration Report
	(a) it is cast by a person who is appointed as a proxy by writing that specifies the way the proxy is to vote on the resolution; or
	(b) it is cast by the Chair of the meeting and the appointment of the Chair as proxy:
	(i) does not specify the way the proxy is to vote on the resolution; and
	(ii) expressly authorises the Chair to exercise the proxy even if the resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel for the company.
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