NOTICE OF ANNUAL GENERAL MEETING
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11:00 am AEST

DATE:

29 May 2018

PLACE:

C/- Novus Capital Limited
Level 24, Royal Exchange Building
56 Pitt Street
Sydney NSW 2000

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to
how they should vote, they should seek advice from their professional advisers prior to
voting.
Should you wish to discuss the matters in this Notice of Meeting please do not hesitate
to contact the Company Secretary on (+61) 42 999 5000.
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IMPORTANT INFORMATIO N
TIME AND PLACE OF MEETING
Notice is given that the Meeting of the Shareholders to which this Notice of Meeting
relates will be held at 11:00 am AEST on Tuesday 29 May 2018 at:
C/- Novus Capital Limited
Level 24, Royal Exchange Building
56 Pitt Street
Sydney NSW 2000
YOUR VOTE IS IMPORTANT
The business of the Meeting affects your shareholding and your vote is important.
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 Meeting are those who are
registered Shareholders at 5:00 pm AEST on 27 May 2018.
VOTING IN PERSON
To vote in person, attend the Meeting at the time, date and place set out above.
VOTING BY PROXY
To vote by proxy, please complete and sign the enclosed Proxy Form and return by the
time and in accordance with the instructions set out on the Proxy Form.
In accordance with section 249L of the Corporations Act, members are advised that:
•

each member has a right to appoint a proxy;

•

the proxy need not be a member of the Company; and

•

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.

Sections 250BB and 250BC of the Corporations Act apply to voting by proxy. Shareholders
and their proxies should be aware that:


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



any directed proxies which are not voted will automatically default to the Chair,
who must vote the proxies as directed.
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Further details 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:


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



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



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 (ie as directed); and



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 (ie as directed).

Transfer of non-chair proxy to chair in certain circumstances
Section 250BC of the Corporations Act provides that, if:


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



the appointed proxy is not the chair of the meeting; and



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



either of the following applies:
o

the proxy is not recorded as attending the meeting;

o

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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BUSINESS OF THE MEETING
AGENDA
1.

FINANCIAL STATEMENTS AND REPORTS
To receive and consider the Annual Report of the Company for the financial
year ended 31 December 2017 together with the declaration of the Directors,
the Director’s Report and the Auditor’s Report.

2.

RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT
To consider, and if thought fit, to pass the following resolution as a non-binding
resolution:
"That, the Remuneration Report be adopted by the Shareholders on the
terms and conditions in the Explanatory Statement."
Voting Exclusion
In accordance with section 250R of the Corporations Act, a vote on this
Resolution must not be cast by, or on behalf of, a member of the Key
Management Personnel whose remuneration details are included in the
Remuneration Report, or a Closely Related Party of such member. However, a
vote may be cast by such person if:
(a)

the person is acting as proxy and the Proxy Form specifies how the proxy
is to vote, and the vote is not cast on behalf of a person who is
otherwise excluded from voting on this Resolution as described above;
or

(b)

3.

the person is the Chair voting an undirected proxy which expressly
authorises the Chair to vote the proxy on a resolution connected with
the remuneration of a member of the Key Management Personnel.

RESOLUTION 2 - RE-ELECTION OF MR MICHAEL HIGGINSON
To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:
“That, for the purpose of clause 14.2 of the Constitution and for all other
purposes, Mr Michael Higginson, a Director who retires by rotation, and being
eligible, is re-elected as a Director.”

4.

RESOLUTION 3 - RE-ELECTION OF MR GARY LIM
To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:
“That, for the purpose of clause 14.4 of the Constitution and for all other
purposes, Mr Gary Lim, a Director retires, and being eligible, is re-elected as a
Director.”

5.

RESOLUTION 4 - RE-ELECTION OF MR RAJA AHMAD RAJA JALLALUDIN
To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:
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“That, for the purpose of clause 14.4 of the Constitution and for all other
purposes, Mr Raja Ahmad Raja Jallaludin, a Director retires, and being
eligible, is re-elected as a Director.”
6.

RESOLUTION 5 – APPROVAL FOR 10% PLACEMENT FACILITY
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 Listing Rule 7.1A and for all other
purposes, Shareholders approve the issue of Equity Securities up to 10% of the
issued capital of the Company (at the time of the issue) calculated in
accordance with the formula prescribed in Listing Rule 7.1A.2 and on the
terms and conditions in the Explanatory Statement."
Voting Exclusion
The Company will disregard any votes cast in favour of this Resolution by or on
behalf of a person who may participate in the 10% Placement Facility and a
person who might obtain a benefit, except a benefit solely in the capacity of a
holder of Shares, if this Resolution is passed or any associates of such persons.
However, the Company will not disregard a vote if:
(a)

it is cast by the person as proxy for a person who is entitled to vote, in
accordance with directions on the Proxy Form; or

(b)

it is cast by the Chair as proxy for a person who is entitled to vote, in
accordance with a direction on the Proxy Form to vote as the proxy
decides.

DATED: 18 APRIL 2018
BY ORDER OF THE BOARD

MICHAEL HIGGINSON
DIRECTOR/COMPANY SECRETARY
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EXPLANATORY STATEMENT
This Explanatory Statement has been prepared to provide information which the
Directors believe to be material to Shareholders in deciding whether or not to pass the
Resolutions which are the subject of the business of the Meeting.
A Proxy Form is enclosed.
1.

FINANCIAL STATEMENTS AND REPORTS
In accordance with the Constitution, the business of the Meeting will include the
receipt and consideration of the Annual Report of the Company for the
financial year ended 31 December 2017 together with the declaration of the
Directors, the Directors’ Report and the Auditor’s Report.
The Company will not provide a hard copy of the Company’s Annual Report to
Shareholders unless specifically requested to do so. A copy of the Company’s
Annual Report can be obtained at www.caperange.com.au.

2.

RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT
Section 250R(2) of the Corporations Act provides that a listed company is
required to put the remuneration report to the vote of Shareholders. The
Directors' Report contains the Remuneration Report which sets out the
remuneration policy for the Company and reports the remuneration
arrangements in place for the executive Directors, specified executives and
non-executive Directors.
Section 250R(3) of the Corporations Act provides that Resolution 1 is advisory
only and does not bind the Directors of the Company of itself, a failure of
Shareholders to pass Resolution 1 will not require the Directors to alter any of the
arrangements in the Remuneration Report.
However, the Corporations Act has been amended by the Corporations
Amendment (Improving Accountability on Director and Executive
Remuneration) Act 2011 (Director and Executive Remuneration Act) which
received the Royal Assent on 27 June 2011 and came into effect on 1 July 2011.
The Director and Executive Remuneration Act introduced sections 250U and
250Y, amongst others, into the Corporations Act, giving shareholders the
opportunity to remove the board if the remuneration report receives a 'no' vote
of 25% or more at two consecutive annual general meetings (Two Strikes Rule).
Under the Two Strikes Rule, where a resolution on the remuneration report
receives a 'no' vote of 25% or more at two consecutive annual general
meetings, the company will be required to put to shareholders at the second
annual general meeting a resolution on whether another meeting should be
held (within 90 days) at which all directors (other than the managing director)
who were in office at the date of approval of the applicable directors' report
must stand for re-election (Spill Resolution).
At the time of the Company’s previous annual general meeting, the Company
was not a ‘listed company’ and hence no remuneration report was included in
the Company’s previous annual report. As such, a remuneration report was not
considered at that annual general meeting. Accordingly, a Spill Resolution is not
relevant for this Meeting.
In summary, if the Remuneration Report receives a 'no' vote of 25% or more at
this Meeting, Shareholders should be aware that if there is a 'no' vote of 25% or
more at the next annual general meeting the consequences are that it may
result in the re-election of the Board.
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The Chair will allow a reasonable opportunity for Shareholders as a whole to ask
about, or make comments on the Remuneration Report.
The Chair intends to exercise all undirected proxies in favour of Resolution 1. If
the Chair of the Meeting is appointed as your proxy and you have not specified
the way the Chair is to vote on Resolution 1, by signing and returning the Proxy
Form, the Shareholder is considered to have provided the Chair with an express
authorisation for the Chair to vote the proxy in accordance with the Chair's
intention.
3.

RESOLUTION 2 - RE-ELECTION OF DIRECTOR - MR MICHAEL HIGGINSON
Clause 14.2 of the Constitution provides that at each annual general meeting
one third of the Directors shall retire from office, provided always that no director
except a managing director shall hold office for a period in excess of 3 years, or
until the third annual general meeting following his/her appointment. A retiring
director is eligible for re-election.
Pursuant to Resolution 2, Mr Michael Higginson retires in accordance with the
Constitution and being eligible for re-election, offers himself for re-election at the
Meeting.
Details of the qualifications and experience of Mr Higginson are set out in the
Annual Report.
The Board supports the re-election of Mr Higginson and recommends that
Shareholders vote in favour of Resolution 2.

4.

RESOLUTION 3 - RE-ELECTION OF DIRECTOR - MR GARY LIM
Mr Gary Lim was appointed as a Director of the Company on 24 November 2017
in accordance with clause 14.4 of the Constitution.
Clause 14.4 of the Constitution allows at any time the appointment by the
directors of a person to be a director to fill a casual vacancy or as addition to
the existing directors, but so that the total number of directors does not at any
time exceed the maximum number specified by the Constitution.
Clause 14.4 of the Constitution provides that any director so appointed holds
office until the next annual general meeting of members of the Company and is
then eligible for re-election at that meeting.
In accordance with clause 14.4 of the Constitution, Mr Lim retires from office
and, being eligible for re-election, submits himself for re-election as a Director of
the Company.
Details of the qualifications and experience of Mr Lim are as follows:
Mr Lim is a fellow of the Institute of Chartered Accountants in England and Wales
and is a Chartered Accountant, qualified since 1984. Since qualifying, Mr Lim has
been employed as a management consultant with a Top 4 accounting firm and
held chief financial officer roles in various diverse sectors including, private
healthcare, music and entertainment, disaster recovery, property, building and
construction, charities and furniture manufacture and retail.
The Board supports the re-election of Mr Lim and recommends that Shareholders
vote in favour of Resolution 3.

5.

RESOLUTION 4 - RE-ELECTION OF DIRECTOR - MR RAJA AHMAD RAJA JALLALUDIN
Mr Raja Ahmad Raja Jallaludin was appointed as a Director of the Company on
13 March 2017 in accordance with clause 14.4 of the Constitution.
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For information on clause 14.4 of the Constitution, please refer to Section 4 of this
Explanatory Statement.
In accordance with clause 14.4 of the Constitution, Mr Jallaludin retires from
office and, being eligible for re-election, submits himself for re-election as a
Director of the Company.
Details of the qualifications and experience of Mr Jallaludin are as follows:
Mr Jallaludin is a Fellow of the Association of Chartered Certified Accountants,
United Kingdom and a Fellow of CPA Australia. Mr Jallaludin is also a graduate
of the Institute of Chartered Secretaries and Administrators, United Kingdom.
After completing his accounting and chartered secretarial examinations within
2½ years in June 1974, Mr Jallaludin joined Ernst & Young (then known as
Turquand Youngs) in Malaysia. In July 1983, he was admitted as a Partner of Ernst
& Young where he remained until he took early retirement in June 1999. As an
Audit Partner, Mr Jallaludin had extensive experience in the audits of many large
listed companies in various industries. Mr Jallaludin’s areas of specialisation
included the insurance, extractive (mining) and plantation industries.
Mr Jallaludin migrated to Australia in 2000 where he has had the privilege of
serving on the boards of non-profit organisations involved in the education and
childcare industries.
The Board supports the re-election of Mr Jallaludin and recommends that
Shareholders vote in favour of Resolution 4.
6.

RESOLUTION 5 – APPROVAL OF 10% PLACEMENT FACILITY

6.1

General
Listing Rule 7.1A enables eligible entities to issue Equity Securities up to 10% of its
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. The Company is an eligible entity because it is not included in the
S&P/ASX 300 and its market capitalisation as at 11 April 2018 was $19m.
The Company 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 to Section 6.2.3 below).
The Company is looking to expand its current business and further strengthen its
overall competitiveness in the accounting software and business intelligence
industries. The Company may use funds raised from the issue of Equity Securities
under the 10% Placement Facility to provide further working capital and/or for
the possible acquisition of strategic assets.

6.2

Description of Listing Rule 7.1A

6.2.1

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.
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6.2.2

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.
The Company, as at the date of the Notice, has on issue two classes of Equity
Securities, namely Shares and performance rights that can be converted into
Shares.

6.2.3

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
A

is the number of fully paid shares on issue 12 months before the date of
issue or agreement:
(i)

plus the number of fully paid shares issued in the 12 months under an
exception in Listing Rule 7.2;

(ii) plus the number of partly paid shares that became fully paid in the 12
months;
(iii) plus the number of fully paid shares issued in the 12 months with
approval of holders of shares under Listing Rule 7.1 and 7.4. This does
not include an issue of fully paid shares under the entity's 15%
placement capacity without shareholder approval;
(iv) less the number of fully paid shares cancelled in the 12 months.
Note that A has the same meaning in Listing Rule 7.1 when calculating an
entity's 15% placement capacity.

6.2.4

D

is 10%

E

is the number of Equity Securities issued or agreed to be issued under
Listing Rule 7.1A.2 in the 12 months before the date of the issue or
agreement to issue that are not issued with the approval of shareholders
under Listing Rule 7.1 or 7.4.

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.
At the date of this Notice, the Company has on issue 73,658,301 Shares and
therefore has a capacity to issue:
(i)

11,048,745 Equity Securities under Listing Rule 7.1; and

(ii)

subject to Shareholder approval being obtained under Resolution
7,365,830 Equity Securities under Listing Rule 7.1A.

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 to
Section 6.2.3 above).
6.2.5

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

6.2.6

(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.

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 earlier to occur of:

6.3

(i)

the date that is 12 months after the date of the annual general
meeting at which the approval is obtained; or

(ii)

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) (10% Placement
Period).

Listing Rule 7.1A
The effect of Resolution 5 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.
Resolution 5 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).

6.4

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:

6.4.1

6.4.2

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 in that class of security were recorded immediately before:
(a)

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

(b)

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

If Resolution 5 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:
(a)

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 Meeting; and

(b)

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,
9

which may have an effect on the amount of funds raised by the issue of the Equity
Securities.
The below table shows the dilution of existing Shareholders on the basis of the
current market price of Shares and the current number of ordinary securities for
variable "A" calculated in accordance with the formula in Listing Rule 7.1A(2) as at
the date of this Notice.
The table also shows:
(i) two examples where variable “A” has increased, by 50% and 100%.
Variable “A” is based on the number of ordinary securities the Company
has on issue. The number of ordinary securities on issue may increase as
a result of issues of ordinary 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 ordinary securities has
decreased by 50% and increased by 100% as against the current market
price.
Variable 'A' in
Listing Rule
7.1A.2

73,658,301
Current
Variable A
110,487,451
50% increase in
current
Variable A
147,316,602
100% increase
in current
Variable A

Dilution
$0.13

$0.26

$0.52

50% decrease
in Issue Price

Issue Price

100% increase
in Issue Price

10% Voting
Dilution

7,365,830
Shares

7,365,830
Shares

7,365,830
Shares

Funds raised

$957,558

$1,915,116

$3,830,232

10% Voting
Dilution

11,048,745
Shares

11,048,745
Shares

11,048,745
Shares

Funds raised

$1,436,337

$2,872,674

$5,745,347

10% Voting
Dilution

14,731,660
Shares

14,731,660
Shares

14,731,660
Shares

Funds raised

$1,915,116

$3,830,232

$7,660,462

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 performance rights are converted 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.
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(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 issue price is $0.26, being the closing price of the Shares on ASX on 11
April 2017.
The Company will only issue and allot the Equity Securities during the 10%
Placement Period. The approval under Resolution 5 for the issue of the Equity
Securities will cease to be valid in the event that Shareholders approve a
transaction under Listing Rule 11.1.2 (a significant change to the nature or scale
of activities) or Listing Rule 11.2 (disposal of main undertaking).
The Company may seek to issue the Equity Securities for the following purposes:
(i)

non-cash consideration for the acquisition of strategic assets. In such
circumstances the Company will provide a valuation of the non-cash
consideration as required by Listing Rule 7.1A.3; or

(ii)

cash consideration. In such circumstances, the Company may use the
funds raised towards expanding the Company’s current business and
further strengthening its overall competitiveness, to provide further
working capital and/or for the possible acquisition of strategic assets.

The Company will comply with the disclosure obligations under Listing
Rules 7.1A(4) and 3.10.5A upon issue of any Equity Securities.
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 the factors including but not limited to the
following:
(i)

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

(ii)

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

(iii)

the financial situation and solvency of the Company; and

(iv)

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.
Further, if the Company does acquire new strategic assets, it is likely that the
allottees under the 10% Placement Facility will be the vendors of the new assets.
The Company has not previously obtained Shareholder approval for the 10%
Placement Facility under Listing Rule 7.1A.
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.
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GLOSSARY
10% Placement Facility has the meaning given to that term in Section 6.1.
AEST means Australian Eastern Standard Time as observed in New South Wales, Australia.
Annual General Meeting or Meeting means the meeting convened by the Notice.
Annual Report means the Directors’ Report, the Financial Report and the Auditor's Report
in respect to the financial year ended 31 December 2017.
ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX
Limited, as the context requires.
Auditor's Report means the auditor's report on the financial statements of the Company
for the year ended 31 December 2017 contained within the Annual Report.
Board means the current board of directors of the Company.
Chair means the person appointed to chair the Meeting convened by this Notice.
Closely Related Party means:
(i) a spouse or child of the member; or
(ii) has the meaning given in section 9 of the Corporations Act.
Company means Cape Range Ltd (ACN 009 289 481).
Constitution means the constitution of the Company as at the commencement of the
Meeting.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.
Directors' Report means the annual directors' report prepared under chapter 2M of the
Corporations Act for the Company and its controlled entities.
Equity Securities has the same meaning as in the Listing Rules.
Explanatory Statement means the explanatory statement accompanying the Notice.
Financial Report means the annual financial report prepared under Chapter 2M of the
Corporations Act of the Company and its controlled entities.
Key Management Personnel means 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.
Listing Rules means the listing rules of ASX.
Notice or Notice of Meeting means this notice of meeting including the Explanatory
Statement and the Proxy Form.
Proxy Form means the proxy form accompanying the Notice.
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Remuneration Report means the remuneration report of the Company contained within
the Directors’ Report.
Resolution means a resolution contained in the Notice.
Section means a section of the Explanatory Statement.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a shareholder of the Company.
Trading Day means a day determined by ASX to be a trading day in accordance with
the Listing Rules.
VWAP means the volume weighted average price.
In this Notice and the Explanatory Statement words importing the singular include the
plural and vice versa.
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PROXY FORM
ANNUAL GENERAL MEETING
I/We
of:
being a Shareholder entitled to attend and vote at the Meeting, hereby appoint:
Name:
OR:

the Chair of the Meeting as my/our proxy.

or failing the person so named or, if no person is named, the Chair, or the Chair’s nominee, to vote in
accordance with the following directions, or, if no directions have been given, and subject to the
relevant laws as the proxy sees fit, at the Meeting to be held at 11:00 am AEST, on Tuesday, 29 May 2018
at Level 24, 56 Pitt Street, Sydney, New South Wales, Australia, 2000 and at any adjournment thereof.
CHAIR’S VOTING INTENTION IN RELATION TO UNDIRECTED PROXIES
The Chair intends to vote undirected proxies in favour of all Resolutions. In exceptional circumstances
the Chair may change his/her voting intention on any Resolution. In the event this occurs, an ASX
announcement will be made immediately disclosing the reasons for the change.
Important – If the Chair of the Meeting is your proxy or is appointed your proxy by default
The Chair of the Meeting intends to vote all available proxies in favour of Resolutions 1 to 5 (inclusive). If
the Chair of the Meeting is your proxy or is appointed your proxy by default, unless you indicate
otherwise by ticking either the 'for', 'against' or 'abstain' box in relation to Resolutions 1 to 5 (inclusive),
you will be authorising the Chair to vote in accordance with the Chair's voting intentions on Resolutions
1 to 5 (inclusive) even if the Chair has an interest in the outcome of the Resolution.
FOR

Voting on business of the Meeting
Resolution 1

Adoption of Remuneration Report

Resolution 2

Re-election of Director – Michael Higginson

Resolution 3

Re-election of Director – Gary Lim

Resolution 4

Re-election of Director – Raja Ahmad Raja Jallaludin

Resolution 5

10% Placement Facility

AGAINST

ABSTAIN

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to
vote on that Resolution on a show of hands or on a poll and your votes will not be counted in
computing the required majority on a poll.
If two proxies are being appointed, the proportion of voting rights this proxy represents is:

%

Signature of Shareholder(s):
Individual or Shareholder 1

Shareholder 2

Shareholder 3

Sole Director/Company
Secretary

Director

Director/Company Secretary

Date:
Contact name:

Contact ph (daytime):

E-mail address:

Consent for contact by e-mail
in relation to this Proxy Form:

YES

NO
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Instructions for completing Proxy Form
1.

(Appointing a proxy): A Shareholder entitled to attend and cast a vote at the Meeting is entitled
to appoint a proxy to attend and vote on their behalf at the Meeting. If a Shareholder is entitled
to cast 2 or more votes at the Meeting, the Shareholder may appoint a second proxy to attend
and vote on their behalf at the Meeting. However, where both proxies attend the Meeting,
voting may only be exercised on a poll. The appointment of a second proxy must be done on a
separate copy of the Proxy Form. A Shareholder who appoints 2 proxies may specify the
proportion or number of votes each proxy is appointed to exercise. If a Shareholder appoints 2
proxies and the appointments do not specify the proportion or number of the Shareholder’s votes
each proxy is appointed to exercise, each proxy may exercise one-half of the votes. Any
fractions of votes resulting from the application of these principles will be disregarded. A duly
appointed proxy need not be a Shareholder.

2.

(Direction to vote): A Shareholder may direct a proxy how to vote by marking one of the boxes
opposite each item of business. The direction may specify the proportion or number of votes that
the proxy may exercise by writing the percentage or number of Shares next to the box marked
for the relevant item of business. Where a box is not marked the proxy may vote as they choose
subject to the relevant laws. Where more than one box is marked on an item the vote will be
invalid on that item.

3.

(Signing instructions):


(Individual): Where the holding is in one name, the Shareholder must sign.



(Joint holding): Where the holding is in more than one name, all of the Shareholders
should sign.



(Power of attorney): If you have not already provided the power of attorney with the
registry, please attach a certified photocopy of the power of attorney to this Proxy
Form when you return it.



(Companies): Where the company has a sole director who is also the sole company
secretary, that person must sign. Where the company (pursuant to Section 204A of
the Corporations Act) does not have a company secretary, a sole director can also
sign alone. Otherwise, a director jointly with either another director or a company
secretary must sign. Please sign in the appropriate place to indicate the office held.
In addition, if a representative of a company is appointed pursuant to Section 250D
of the Corporations Act to attend the Meeting, the documentation evidencing such
appointment should be produced prior to admission to the Meeting. A form of a
certificate evidencing the appointment may be obtained from the Company.

4.

(Attending the Meeting): Completion of a Proxy Form will not prevent individual Shareholders
from attending the Meeting in person if they wish. Where a Shareholder completes and lodges a
valid Proxy Form and attends the Meeting in person, then the proxy’s authority to speak and vote
for that Shareholder is suspended while the Shareholder is present at the Meeting.

5.

(Return of Proxy Form): To vote by proxy, please complete and sign the enclosed Proxy Form and
return by:
(a)

post to Cape Range Limited, 29 Brookside Place, Lota, Queensland, Australia 4179;
or

(b)

in person to 29 Brookside Place, Lota, Queensland, Australia 4179; or

(c)

facsimile to the Company on facsimile number +61 7 3901 0751; or

(d)

email to the Company at mike.higginson@iinet.net.au,

so that it is received not less than 48 hours prior to commencement of the Meeting.
Proxy Forms received later than this time will be invalid.
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