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In this document you will find:

1.

Notice of Meeting.

2.

An Explanatory Statement containing an explanation of, and information about, the proposed
Resolutions to be considered at the Annual General Meeting.

3.

Proxy Form.

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting of CONNEXION MEDIA LIMITED (Company) will be held at
10.00am AWST on Wednesday, 29 November 2017 at 39 - 43 Murray Rd North, Welshpool WA 6106.
Terms and abbreviations used in this Notice of Meeting are defined in the Glossary.
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AGENDA
1

2

Financial Statements and Reports
To receive and consider the annual financial report of the Company for the financial year ended 30
June 2017 together with the declaration of the directors, the director’s report, the Remuneration
Report and the auditor’s report.

Resolution 1: Adoption of Remuneration Report
To consider and, if thought fit, to pass, with or without amendment, the following resolution as a nonbinding resolution:
“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes,
approval is given for the adoption of the Remuneration Report as contained in the Company’s annual
financial report for the financial year ended 30 June 2017.”
Note: the vote on this Resolution is advisory only and does not bind the Directors or the
Company.
Voting Prohibition Statement:
A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of the following
persons:
(a)

a member of the Key Management Personnel, details of whose remuneration are included
in the Remuneration Report; or

(b)

a Closely Related Party of such a member.

However, a person (the voter) described above may cast a vote on this Resolution as a proxy if the
vote is not cast on behalf of a person described above and either:
(a)

the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on
this Resolution; or

(b)

the voter is the Chair and the appointment of the Chair as proxy:
i.

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

ii.

expressly authorises the Chair to exercise the proxy even though this Resolution is
connected directly or indirectly with the remuneration of a member of the Key
Management Personnel
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Resolution 2: Re-election of Director – Robert Downey
To consider and, if thought fit, to pass the following resolution, with or without amendment, as an
ordinary resolution:
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“That, Mr Robert Downey who was appointed as a director of the Company as an addition to the
existing directors, and retires in accordance with clause 5.2(a)(ii) of the Company’s Constitution and
being eligible offers himself for re-election, is hereby re-appointed as a director of the Company.”

4

Resolution 3: Re-Election of Director – David Connolly
To consider and, if thought fit, to pass the following resolution, with or without amendment, as an
ordinary resolution:
“That, for the purpose of clause 5.3(c)(i) of the Constitution and for all other purposes, Mr David
Connolly, a Director, retires by rotation, and being eligible, is re-elected as a Director.”

By order of the Board

Peter Torre
Company Secretary
27 October 2017

PROCEDURAL NOTES
These notes form part of the Notice of Meeting.
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Determination of Shareholders’ Right to Vote
In accordance with regulations 7.11.37 of the Corporations Regulations 2001, the Board has
determined that for the purposes of the meeting, a person's entitlement to vote at the Annual General
Meeting will be the entitlement of that person set out in the Company's share register as at 5:00pm
AWST on 27 November 2017.
Appointment of 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. You may appoint the Chair of the meeting
or someone else.
Shareholders are advised that:
(a)

each Shareholder has a right to appoint a proxy;

(b)

the proxy need not be a Shareholder; and

(c)

a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may specify
the proportion or number of votes each proxy is appointed to exercise. If the Shareholder
appoints 2 proxies and the appointment does not specify the proportion or number of the
Shareholder’s votes, then each proxy may exercise one-half of the votes.

An appointment of a proxy may specify the way the proxy is to vote on a particular resolution and, if it
does:
(a)

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);

(b)

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;

(c)

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

(d)

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).

If:
(a)

an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at
a meeting of the Shareholders;

(b)

the appointed proxy is not the Chair of the meeting;

(c)

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

(d)

either of the following applies:
•

the proxy is not recorded as attending the meeting; or

•

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.
Body Corporate
A body corporate may appoint an individual as its representative to exercise any of the powers the
body may exercise at meetings of the Company's shareholders. The appointment may be a standing
one. Unless the appointment states otherwise, the representative may exercise all of the powers that
the appointing body could exercise at a meeting or in voting on a resolution.
The representative should bring to the meeting evidence of his or her appointment, including any
authority under which the appointment is signed, unless it has previously been given to the Company.
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Incorporation of Explanatory Statement
The Explanatory Statement attached to this Notice of Meeting, is hereby incorporated into and forms
part of this Notice of Meeting.
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Questions from Shareholders
At the General Meeting, the Chair will allow a reasonable opportunity for Shareholders to ask questions
in relation to the Resolutions to be put to the meeting.
In addition, the Chair will allow a reasonable opportunity for Shareholders to ask questions or make
comments on the management of the Company and Remuneration Report.
A representative of Willian Buck Corporate Finance Pty Ltd as the Auditors responsible for preparing
the Auditor’s report for the year ended 30 June 2017 will attend the Annual General Meeting in person
or by teleconference. The Chair will also allow a reasonable opportunity for Shareholders to ask the
Auditor questions about:

a)

The conduct of the audit;

b)

The preparation and content of the Auditor’s report;

c)

The accounting policies adopted by the Company in relation to the preparation of financial
statements; and

d)

The independence of the auditor in relation to the conduct of the audit.

EXPLANATORY STATEMENT

This information forms part of the Notice of Meeting. The main purpose of this Explanatory Statement is to
provide Shareholders with information concerning the Resolutions.
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The Explanatory Statement and all attachments are important documents. They should be read carefully. The
Directors recommend Shareholders read this Explanatory Statement in full before making any decision in
relation to the Resolution.
1.

Financial Statements and Reports
In accordance with the Constitution, the business of the Meeting will include receipt and consideration
of the annual financial report of the Company for the financial year ended 30 June 2017 together with
the declaration of the directors, the directors’ report, the Remuneration Report and the auditor’s report.
The Company will not provide a hard copy of the Company’s annual financial report to Shareholders
unless specifically requested to do so. The Company’s annual financial report is available on its
website at www.connexionltd.com.

2

Resolution 1: Adoption of Remuneration Report

2.1

General

2.2

2.3

The Corporations Act requires that at a listed company’s annual general meeting, a resolution that
the remuneration report be adopted must be put to the shareholders. However, such a resolution is
advisory only and does not bind the company or the directors of the company.
The remuneration report sets out the Company’s remuneration arrangements for the directors and
senior management of the Company. The remuneration report is part of the directors’ report
contained in the annual financial report of the company for a financial year.
The chair of the meeting must allow a reasonable opportunity for its shareholders to ask questions
about or make comments on the remuneration report at the annual general meeting.
Voting consequences
Under changes to the Corporations Act which came into effect on 1 July 2011, a company is required
to put to its shareholders a resolution proposing the calling of another meeting of shareholders to
consider the appointment of directors of the company (Spill Resolution) if, at consecutive annual
general meetings, at least 25% of the votes cast on a remuneration report resolution are voted against
adoption of the remuneration report and at the first of those annual general meetings a Spill Resolution
was not put to vote. If required, the Spill Resolution must be put to vote at the second of those annual
general meetings.
If more than 50% of votes cast are in favour of the Spill Resolution, the company must convene a
shareholder meeting (Spill Meeting) within 90 days of the second annual general meeting.
All of the directors of the company who were in office when the directors' report (as included in the
company’s annual financial report for the most recent financial year) was approved, other than the
managing director of the company, will cease to hold office immediately before the end of the Spill
Meeting but may stand for re-election at the Spill Meeting.
Following the Spill Meeting those persons whose election or re-election as directors of the company
is approved will be the directors of the company.
Previous voting results
At the 2016 AGM, the votes cast against the remuneration report were less than 25%, accordingly,
the Spill Resolution is note relevant for this Annual General Meeting.

2.4

Proxy voting restrictions
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Shareholders appointing a proxy for this Resolution should note the following:
Proxy
Key Management Personnel1
Chair2

Directions Given
Vote as directed
Vote as directed

Other

Vote as directed

Notes:
1. Refers to Key Management Personnel (other than the Chair) whose remuneration details are included in the
Remuneration Report, or a Closely Related Party of such a member.
2. Refers to the Chair (where he/she is also a member of the Key Management Personnel whose remuneration
details are included in the Remuneration Report), or a Closely Related Party of such a member).
3. Undirected proxies granted to these persons will not be voted and will not be counted in calculating the
required majority if a poll is called on this Resolution.
4. The Proxy Form notes it is the Chair’s intention to vote all undirected proxies in favour of all Resolutions.
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Resolution 2: Re- Election of Director – Robert Downey

3.1

Background

3.2

3.3

Robert Downey was appointed by the Board to act as a Non-Executive Director as a casual vacancy
on 28 June 2017. Mr Downey will retire immediately prior to the Annual General Meeting and, having
been nominated by a shareholder of the Company, seeks election as a Non-Executive Director in
accordance with rule 5.2(a)(ii) of the Constitution.
CV
Mr Downey is a qualified solicitor who has practised mainly in the areas of international resources law,
corporate law and initial public offerings as well as mergers and acquisitions. He has extensive
experience as an advisor, founder and director of various ASX, TSX and AIM companies. Mr Downey
is currently a partner at Dominion Legal, a boutique law firm in Perth.
Mr Downey is a director of Laconia Resources Ltd, Minrex Resources Ltd and Kairiki Energy Ltd.
Recommendation
The Directors of the Company support the election of Mr Downey and unanimously recommend to all
Shareholders that they vote in favour of Resolution 2.
The Directors consider that Mr Downey is an independent director. Mr Downey provides legal advice
to the Company however the quantum of fees in respect to that advice is not considered material to
both the Company and Mr Downey.
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Resolution 3: Re-Election of Director – Mr David Connolly

4.1

Background

4.2

No Directions Given
Unable to vote3
Able to vote at discretion of
Proxy4
Able to vote at discretion of
Proxy

The Constitution sets out the requirements for determining which Directors are to retire by rotation at
an Annual General Meeting.
The Company currently has 2 Directors (excluding, for the purposes of calculating one third, Mr
Downey who must stand for election as set out above)) and accordingly 1 must retire.
Mr Connolly retires by rotation and seeks re-election.
CV
Mr Connolly is currently a Platform Sales Executive at Oracle. He has a long track record of
successfully over-achieving on his sales targets across a range of industries and has extensive
experience in driving growth in early stage companies. Mr Connolly is a Dean Scholarship awarded
graduate of the prestigious Swinburne International Bachelor of IT program and an Inferno Award
winning graduate of the IBM Global Sales School program.

Mr Connolly holds no other public company directorships at present.
4.3

Recommendation
The Directors of the Company support the election of Mr Connolly and unanimously recommend to all
Shareholders that they vote in favour of Resolution 3.
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The Directors consider that Mr Connolly is not an independent director as he is currently acting in an
executive capacity for the Company.
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Glossary
The following words and expressions used in the notice of meeting and Explanatory Statement have
the following meanings unless the context requires otherwise:
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ASIC means Australian Securities and Investment Commission.
ASX means ASX Limited ACN 98 008 624 691
Board means the board of directors of the Company.
Business Day means a day that is not a Saturday, Sunday, public holiday or bank holiday in
Victoria.
Chairman or Chair means the chairman of the Company.
Company means Connexion Media Limited (ABN 68 004 240 313).
Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Director means a director of the Company.
Explanatory Statement means the explanatory statement accompanying the notice of meeting for
the Annual General Meeting.
Annual General Meeting means the annual general meeting of the Company to be held at 10.00
am AWST on Wednesday 29 November 2017.
Listing Rules means the Listing Rules of the ASX.
Notice of Meeting means this notice of general meeting including the Explanatory Statement and
the Proxy Form.
Proxy Form means the proxy form accompanying the Notice of Meeting.
Resolution means a resolution proposed in the Notice of Meeting.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a holder of Shares.
WST means Western Standard Time.

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
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(outside Australia) +61 2 9290 9600

YOUR VOTE IS IMPORTANT

For your vote to be effective it must be recorded before 10:00am AWST on Monday 27 November 2017.

 TO VOTE ONLINE

BY SMARTPHONE

STEP 1: VISIT www.votingonline.com.au/cxzagm2017
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 AWST on
Monday 27 November 2017. 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

www.votingonline.com.au/cxzagm2017



By Fax

+ 61 2 9290 9655

 By Mail

Boardroom Pty Limited
GPO Box 3993,
Sydney NSW 2001 Australia

 In Person

Boardroom Pty Limited
Level 12, 225 George Street,
Sydney NSW 2000 Australia

Attending the Meeting

If you wish to attend the meeting please bring this form with you to assist registration.

Connexion Media Limited
ABN 68 004 240 313

Your Address
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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 Connexion Media 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 at 39-43 Murray Rd North, Welshpool WA 6106 on Wednesday 29 November 2017 at 10:00am AWST 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 Resolution 1, I/we expressly authorise the Chair of the Meeting
to exercise my/our proxy in respect of this Resolution even though Resolution 1 is 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 Resolution 1). 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.

VOTING DIRECTIONS

STEP 2

* 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.
For

Resolution 1

To Adopt the Remuneration Report

Resolution 2

To re-elect Mr Robert Downey as a Director

Resolution 3

To re-elect Mr David Connolly as a Director

STEP 3

Against

Abstain*

SIGNATURE OF SECURITYHOLDERS

This form must be signed to enable your directions to be implemented.
Individual or Securityholder 1

Securityholder 2

Securityholder 3

Sole Director and Sole Company Secretary

Director

Director / Company Secretary

Contact Name……………………………………………....

Contact Daytime Telephone………………………................................

Date

/

/ 2017

