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Venue and Voting Information 
The Annual General Meeting of the Shareholders to which this Notice of Meeting relates will be 

held at 11:45am AEST on Monday, 6 May 2024 at Level 14, 333 Collins Street Melbourne VIC 3000.  

Your vote is important 

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

Voting in person  

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

Voting by proxy  

(a) A Shareholder entitled to attend and vote at the Annual General Meeting may appoint one 

proxy or, if the Shareholder is entitled to cast 2 or more votes at the Meeting, 2 proxies, to 

attend and vote instead of the Shareholder.  

(b) Where 2 proxies are appointed to attend and vote at the Meeting, each proxy may be 

appointed to represent a specified proportion or number of the Shareholder’s voting rights at 

the Meeting.   

(c) A proxy need not be a Shareholder of the Company. 

(d) A proxy may be an individual or a body corporate.  If a body corporate is appointed, the proxy 

form must indicate the full name of the body corporate and the full name or title of the 

individual representative of the body corporate for the Meeting. 

(e) A proxy form accompanies this Notice.  If a Shareholder wishes to appoint more than 1 proxy, 

they may make a copy of the proxy form attached to this Notice. For the proxy form to be valid 

it must be received together with the power of attorney or other authority (if any) under which 

the form is signed, or a (notarially) certified copy of that power or authority by 11.45am 

(Melbourne time) on Thursday 2 May 2024: 

1. Online:  All Shareholders can appoint a proxy to vote on their behalf online at 

www.investorvote.com.au by following the instructions set out on the website.  

Shareholders who elected to receive their Notice of Meeting electronically will have 

received an email with a link to the InvestorVote site.  

For all other Shareholders, you will receive a letter by mail with instructions on how to vote 

online. 

2. By mail: If Shareholders are unable to complete an online proxy appointment, a proxy 

form can be requested by contacting Computershare on 1300 850 505 (within Australia) 

or +61 3 9415 4000 (overseas). Completed proxy forms (together with any authority under 

which the proxy form was signed or a certified copy of the authority) must be returned to 

Computershare. 

 

3. By post to: GPO Box 242, Melbourne, Victoria 3001; or 

 

4. By facsimile: Australia – 1800 783 447, overseas - +61 3 9473 2555. 

 

5. Custodian voting: For Intermediary Online subscribers only (custodians) please visit 

www.intermediaryonline.com to submit your voting intentions. 

Voting and other entitlements at the Meeting 

http://www.investorvote.com.au/
http://www.intermediaryonline.com/
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A determination has been made by the Board under regulation 7.11.37 of the Corporations 

Regulations2001 that shares in the Company which are on issue at 7.00pm (Melbourne time) on 

Saturday 4 May 2024 will be taken to be held by the persons who held them at that time for the 

purposes of the Annual General Meeting (including determining voting entitlements at the 

meeting). 

Proxy voting by the Chairman 

The Corporations Amendment (Improving Accountability on Director and Executive Remuneration) Act 

2011 (Cth), imposes prohibitions on Key Management Personnel and their Closely Related Parties 

from voting their shares (or voting undirected proxies) on, amongst other things, remuneration 

matters. 

However, the chair of a meeting may vote an undirected proxy (i.e. a proxy that does not specify 

how it is to be voted), provided the Shareholder who has lodged the proxy has given an express 

voting direction to the chair to exercise the undirected proxy, even if the resolution is connected 

with the remuneration of a member of Key Management Personnel.  

If you complete a Proxy Form that authorises the Chairman of the Meeting to vote on your behalf 

as proxy, and you do not mark any of the boxes so as to give him directions about how your vote 

should be cast, then you will be taken to have expressly authorised the Chairman to exercise your 

proxy on Resolution 1. In accordance with this express authority provided by you, the Chairman 

will vote in favour of Resolution 1. If you wish to appoint the Chairman of the Meeting as your 

proxy, and you wish to direct him how to vote, please tick the appropriate boxes on the Proxy 

Form. 

The Chairman of the Meeting intends to vote all available undirected proxies in favour of each 

item of business. 

If you appoint as your proxy any Director of the Company, except the Chairman, or any other Key 

Management Personnel or any of their Closely Related Parties and you do not direct your proxy 

how to vote on Resolution 1. 
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Notice of Annual General Meeting 
Notice is hereby given that an Annual General Meeting of Shareholders of Broo Limited ACN 060 

793 099 will be held at 11:45am AEST on Monday, 6 May 2024 at Level 14, 333 Collins Street 

Melbourne VIC 3000.  

The Explanatory Statement to this Notice of Meeting provides additional information on matters 

to be considered at the Annual General Meeting. The Explanatory Statement and the Proxy Form 

forms part of this Notice of Meeting. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 

2001 (Cth) that the persons eligible to vote at the Annual General Meeting are those who are 

registered Shareholders at 11:45am AEST on Saturday, 4 May 2024.  

Each resolution considered at the Meeting will be conducted by poll. 

Terms and abbreviations used in this Notice of Meeting and Explanatory Statement are defined in 

the Glossary. 

 

Agenda 

Ordinary business 

Financial statements and reports 

“To receive and to consider the Annual Financial Report of the Company for the financial year ended 30 

June 2023 together with the declaration of the Directors, the Directors’ Report, the Remuneration Report 

and the Auditor’s Report for those financial year.” 

Note: This item of ordinary business is for discussion only and is not a resolution. 

Pursuant to the Corporations Act, Shareholders will be given a reasonable opportunity at the 

Meeting to ask questions about, or make comments in relation to, each of the aforementioned 

reports during consideration of these items. 
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Resolutions 

Remuneration Report 

1. Resolution 1 – Adoption of Remuneration Report  

To consider and, if thought fit, to pass the following resolution as an Ordinary 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 contained in the Company’s 

Annual Financial Report for the financial year ended 30 June 2023.” 

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 on Resolution 1 by or on behalf of a member of Key Management 

Personnel (KMP) named in the Remuneration Report for the year ended 30 June 2023, or 

that KMP’s Closely Related Party, regardless of the capacity in which the vote is cast and 

as a proxy by a member of the KMP at the date of the meeting, or that KMP’s Closely 

Related Party. However, the Company will not disregard a vote if it is cast as a proxy for a 

person who is entitled to vote on this Resolution 1:: 

(a) in accordance with the directions of how to vote on the Proxy Form; or 

(b) by the Chair of the Meeting pursuant to an express authorisation on the Proxy 

Form. 

 

Re-election of Directors 

2. Resolution 2 – Re-election of Xi (David) Zhu as Director  

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

“That Xi (David) Zhu, a Director who retires by rotation in accordance with the Company’s 

Constitution and ASX Listing Rule 14.5, and being eligible offers himself for re-election as a Director 

of the Company, effective immediately.” 

 

BY ORDER OF THE BOARD  

 

Weifeng (Michael) Chen  

Executive Chairman  
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Explanatory Statement 
This Explanatory Statement has been prepared for the information of the Shareholders in 

connection with the business to be conducted at the Annual General Meeting to be held at 

11:45am AEST on Monday, 6 May 2024 at Level 14, 333 Collins Street Melbourne VIC 3000. 

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

to be material to Shareholders in deciding whether or not to pass the Resolutions in the Notice of 

Meeting. 

If you are in any doubt about what to do in relation to the Resolutions contemplated in the Notice 

of Meeting and this Explanatory Statement, it is recommended that you seek advice from an 

accountant, solicitor or other professional advisor. 

Full details of the business to be considered at the Annual General Meeting are set out below. 

 

Agenda 

Ordinary business 

Financial statements and reports 

In accordance with the Constitution and the Corporations Act, the business of the Annual General 

Meeting will include receipt and consideration of the Annual Financial Report of the Company for 

the financial year ended 30 June 2023 together with the declaration of the Directors, the Director’s 

Report, the Remuneration Report and the Auditor’s Report. 

In accordance with the amendments to the Corporations Act, the Company is no longer required 

to provide a hard copy of the Company’s Annual Financial Report to Shareholders unless a 

Shareholder has specifically elected to receive a printed copy. 

Whilst the Company will not provide a hard copy of the Company’s Annual Financial Report unless 

specifically requested to do so, Shareholders may view the Company Annual Financial Report on 

its website at https://www.broo.com.au/.  

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

questions and to make comments on the management and performance of the Company. 

The Company’s auditor will be present at the Meeting.  During the discussion of this item, the 

auditor will be available to answer questions on the: 

▪ Conduct of the audit; 

▪ Preparation and content of the Auditor’s Reports; 

▪ Accounting policies adopted by the Company in relation to the preparation of the financial 

statements; and 

▪ Independence of the auditor in relation to the conduct of the audit. 

Written questions of the auditor 

If you would like to submit a written question about the content of the Auditor’s Report or the 

conduct of the audit of the Annual Financial Report of the Company’s auditor, please send your 

question to the Company Secretary.  A list of qualifying questions will be made available at the 

Meeting. 

Please note that all written questions must be received at least five business days before the 

Meeting, which is by 29 April 2024. 

https://www.broo.com.au/
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Resolutions 
Remuneration Report 

Resolution 1 – Adoption of Remuneration Report  

In accordance with section 250R(2) of the Corporations Act, the Company is required to present to 

its Shareholders the Remuneration Report as disclosed in the Company’s Annual Financial Report. 

Shareholders are asked to adopt the Company’s Remuneration Report. The Remuneration Report 

is set out in the Company’s 2023 Annual Report and is available from the Company's website 

(https://broo.com.au/).  

The Remuneration Report: 

▪ describes the policies behind, and the structure of, the remuneration arrangements of the 

Company and the link between the remuneration of executives and the Company’s 

performance; 

▪ sets out the remuneration arrangements in place for each Director and for certain members 

of the senior management team; and  

▪ explains the differences between the basis for remunerating Non-Executive Directors and 

senior executives, including the CEO/ Managing Director. 

The vote on this item is advisory only and does not bind the Directors. However, the Board will 

take into account any discussion on this item and the outcome of the vote when considering the 

future remuneration policies and practices of the Company. 

As outlined in s250U of the Corporations Act, if at least 25% of the votes cast are against the 

adoption of the Remuneration Report at the Meeting (subject of this Notice of Meeting), and then 

again at the 2024 Annual General Meeting (2024 AGM), the Company will be required to put to the 

vote a resolution (Spill Resolution) at the 2024 AGM to approve the calling of a further meeting 

(Spill Meeting).  

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

convene the Spill meeting within 90 days of the 2024 AGM. All of the Directors who were in office 

when the 2023 Directors’ Report was approved, other than the Managing Director, will (if desired) 

need to stand for re-election at the Spill Meeting.  

 

Re-election of Director 

Resolution 2 – Re-election of Xi (David) Zhu as Director  

The Company’s Constitution requires that at the Company’s annual general meeting, one third of 

the Directors shall retire from office (and are eligible for re-election). The retiring Directors must 

not be a Managing Director. The Directors to retire at the annual general meeting are those who 

have been in office the longest since their last election.  

Mr Xi (David) Zhu was appointed as Director of the Company on 15 October 2021. As per the 

Company’s announcement on 17 October 2024, Mr Xi (David) Zhu stepped down as Executive 

Director and took on the position of Non-Executive Director. It has been agreed that Mr Xi (David) 

Zhu will retire by rotation at this Meeting. 

 

ASX Listing Rule 14.5 also provides that an entity which has Directors must hold an election of 

Directors at each annual general meeting.  

https://broo.com.au/


 

Broo Limited |Annual General Meeting – Notice of Meeting and Explanatory Statement 8 

 

 

Mr Xi (David) Zhu is a non-executive director of the Company and is based in Australia. 

Mr Xi (David) Zhu has over 8 years of capital markets experience. He holds Bachelor of Commerce 

from the University of Melbourne majoring in Finance and Economics.  

Directors’ recommendation 

The Directors (excluding Mr Xi (David) Zhu) recommend that Shareholders vote for this Resolution. 

 

Enquiries 
Shareholders are asked to contact the Company via michael@broo.com.au if they have any 

queries in respect of the matters set out in these documents. 

mailto:michael@broo.com.au
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Glossary 
AEST means Australian Eastern Standard Time as observed in Sydney, New South Wales. 

Annual Financial Report means the 2023 Annual Report to Shareholders for the period ended 

30 June 2023 as lodged by the Company with ASX on 31 January 2024. 

Annual General Meeting or AGM or Meeting means an Annual General Meeting of the Company 

and, unless otherwise indicated, means the meeting of the Company’s members convened by this 

Notice of Meeting. 

ASIC means Australian Securities and Investment Commission. 

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

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

requires, of 20 Bridge Street, Sydney, NSW 2000. 

ASX Listing Rules or Listing Rules means the official ASX Listing Rules of the ASX and any other 

rules of the ASX which are applicable while the Company is admitted to the official list of the ASX, 

as amended or replaced from time to time, except to the extent of any express written waiver by 

the ASX. 

Auditor’s Report means the auditor’s report of Connect Audit dated 31 January 2024 as included 

in the Annual Financial Report. 

Board means the current board of Directors of the Company. 

Business Day means a day on which trading takes place on the stock market of ASX. 

Chair means the person chairing the Meeting. 

Closely Related Party of a member of the KMP means: 

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

(c) a dependant of the member or of the member’s spouse; 

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

member, or be influenced by the member, in the member’s dealings with the Company; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporation Regulations 2001 (Cth). 

Company means Broo Limited ACN 060 793 099.  

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth) as amended or replaced from time to 

time. 

Director means a current director of the Company. 

Directors’ Report means the report of Directors as included in the Annual Financial Report. 

Dollar or “$” means Australian dollars. 

Explanatory Statement means the explanatory statement accompanying this Notice of Meeting. 

FY means each financial year commencing on 1 July of a particular year and ending on 30 June in 

the following year, 

Group means the group comprising of the Company and its subsidiaries (as that term is defined 

in the Corporations Act). 
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KMP means key management personnel (including the Directors) whose remuneration details are 

included in the Remuneration Report. 

Notice of Meeting or Notice of Annual General Meeting means this notice of annual general 

meeting dated 5 April 2024 including the Explanatory Statement. 

Ordinary Resolution means a resolution that can only be passed if at least 50% of the total votes 

cast by Shareholders entitled to vote on the resolution are voted in its favour at the meeting. 

Proxy Form means the proxy form attached to this Notice of Meeting. 

Remuneration Report means the remuneration report as set out in the Annual Financial Report.  

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

context requires. 

Restricted Voter means a member of the Company’s KMP and any Closely Related Parties of 

those members.  

Securities mean Shares and/or Options (as the context requires). 

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

Shareholder means a holder of a Share. 

Share Registry means Computershare Investor Services. 

Special Resolution means a resolution that can only be passed if at least 75% of the total votes 

cast by Shareholders entitled to vote on the resolution are voted in its favour at the meeting. 

Trading Day has the meaning given to that term in ASX Listing Rule 19.12. 

 

 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SRN/HIN: I9999999999
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MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

ACN 060 793 099

XX

For your proxy appointment to be effective it
must be received by 11:45am (AEST) on
Saturday, 4 May 2024.

All your securities will be voted in accordance with your directions.

YOUR VOTE IS IMPORTANT

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

Proxy Form
Lodge your Proxy Form:How to Vote on Items of Business

Online:

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Corporate Representative
If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

PARTICIPATING IN THE MEETING 

SIGNING INSTRUCTIONS FOR POSTAL FORMS

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Australia

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

By Fax:

Your secure access information is

APPOINTMENT OF PROXY

PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

Control Number: 999999

PIN: 99999

Individual:  Where the holding is in one name, the securityholder must sign.

Joint Holding:  Where the holding is in more than one name, all of the securityholders should
sign.

Power of Attorney:  If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.

Companies:  Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

Voting 100% of your holding:  Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding:  Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy:  You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.
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