TOMIZONE LIMITED
ABN 99 000 094 995

NOTICE OF ANNUAL GENERAL MEETING
Notice is given that the Annual General Meeting of Shareholders of Tomizone Limited (ACN 000
094 995) (“Company”) will be held at Level 36, Gateway, 1 Macquarie Place, Sydney NSW 2000
on Friday 18th December 2020 commencing at 10am.
ORDINARY BUSINESS
1.

Financial Statements and Reports
To receive and consider the annual financial report, together with the Directors’ and
auditor’s reports for the year ending 30 June 2019.

2.

Resolution 1 – Approval of Remuneration Report
To consider and, if thought fit, pass the following advisory only resolution:
“That, for the purposes of section 250R of the Corporations Act and for all other
purposes, Shareholders approve the Remuneration Report for the year ending 30
June 2019.”
Note: The vote on this resolution is advisory only and does not bind the Directors or the
Company.
Voting Exclusion
The Company will disregard any votes cast on this Resolution 1 by any member of the Key Management Personnel or their
Closely Related Parties.
However, the Company will not disregard a vote if:

3.

(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 Chairman as proxy for a person who is entitled to vote, if the Chairman is expressly authorised to
vote as the Chairman decides by the Proxy Form . The Chairman of the meeting is so authorised and intends to
vote all available undirected proxies in favour of Resolution 1.

Resolution 2 – Re-election of a Director – Mr Ian Bailey
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
“That, for all purposes, Mr Ian Bailey, who retires by rotation and, being eligible, offers
himself for re-election, is re-elected as a Director.”

Explanatory Statement
The accompanying Explanatory Statement forms part of this Notice and should be read in
conjunction with it.
Proxies
Please note that:
(a)

a Shareholder entitled to attend and vote at the Annual General Meeting is entitled to
appoint a proxy;

(b)

a proxy need not be a member of the Company;

(c)

a Shareholder may appoint a body corporate or an individual as its proxy;

(d)

a body corporate appointed as a Shareholder’s proxy may appoint an individual as its
representative to exercise any of the powers that the body may exercise as the
Shareholder’s proxy; and

(e)

Shareholders entitled to cast two or more votes may appoint two proxies and may specify
the proportion or number of votes each proxy is appointed to exercise, but where the
proportion or number is not specified, each proxy may exercise half of the votes.

The enclosed proxy form provides further details on appointing proxies and lodging proxy forms. If
a Shareholder appoints a body corporate as its proxy and the body corporate wishes to appoint an
individual as its representative, the body corporate should provide that person with a certificate or
letter executed in accordance with the Corporations Act authorising him or her to act as that
company’s representative. The authority may be sent to the Company or its share registry in
advance of the Annual General Meeting or handed in at the Annual General Meeting when
registering as a corporate representative.
Voting Entitlements
In accordance with Regulations 7.11.37 and 7.11.38 of the Corporations Regulations 2001 (Cth),
the Board has determined that a person’s entitlement to vote at the Annual General Meeting will be
the entitlement of that person set out in the register of Shareholders as at 7pm (AEST) on 16th
December 2020. Accordingly, transactions registered after that time will be disregarded in
determining Shareholder’s entitlement to attend and vote at the Annual General Meeting.
By Order of the Board of Directors

---------------------------------------------Mark Ohlsson
Company Secretary
16th November 2020

Explanatory Statement
This Explanatory Statement has been prepared for the information of Shareholders in relation to the
business to be conducted at the Company’s Annual General Meeting.
The purpose of this Explanatory Statement is to provide Shareholders with all information known to the
Company which is material to a decision on how to vote on the Resolutions in the accompanying Notice.
This Explanatory Statement should be read in conjunction with the Notice. Certain capitalised terms used in
the Notice (including in the Resolutions) and the Explanatory Statement are defined in the Glossary in
Section 5.

1.

Financial Statements and Reports
The Corporations Act requires the annual financial report, the directors’ report and the auditor’s
report for the last financial year to be laid before the Annual General Meeting. The financial
statements and reports are contained in the Company’s Annual Report. Shareholders who have
elected to receive the Annual Report will have been provided with a copy. The Annual Report is also
available on ASX’s website.
While no resolution is required in relation to this item, Shareholders will be given the opportunity to
ask questions and make comments on the financial statements and reports.

2.

Resolution 1 – Approval of Remuneration Report
Section 249L(2) of the Corporations Act requires a company to inform shareholders that a resolution
on the Remuneration Report will be put at the Annual General Meeting. However, section 250R(3)
of the Corporations Act expressly provides that the vote on this Resolution is advisory only and does
not bind 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 Report.
If at least 25% of the votes on the Resolution are voted against adoption of the Remuneration Report at
the 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 an extraordinary
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 extraordinary 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 2021 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.
Pursuant to the Corporations Act, if you elect to appoint a member of Key Management Personnel or
any Closely Related Party as your proxy, other than the Chairman, to vote on Resolution 1 then you
must direct the proxy on how they are to vote. If your proxy is a member of Key Management
Personnel or any Closely Related Party, other than the Chairman, and you do not direct your proxy
on how to vote on Resolution 1, your vote will not be counted in computing the required majority.
If you appoint the Chairman as your proxy, and do not direct him how to vote, the Chairman will vote
your proxy as he decides. The Chairman intends voting all undirected proxies in favour of Resolution
1.
Please see the Proxy Form for further information on such appointments.

In accordance with section 250SA of the Corporations Act, the Chairman will provide a reasonable
opportunity for discussion of the Remuneration Report at the Annual General Meeting.
3.

Resolution 2 – Re-election of a Director – Mr Ian Bailey
In accordance with the Constitution, Mr Bailey retires by rotation. He now offers himself for reelection.

Qualifications
Diploma of Business Management;
Experience and expertise
Mr Bailey is the principal of River Horse Consulting Limited being his private management consulting
company.
Mr Bailey specialises in start-up and established technology companies, and has extensive
experience in payments and EFTPOS, POS systems, software development, product development,
company restructuring and management, and company governance.
He has had extensive experience in both the NZ and Australian markets, particularly in the payments
(EFTPOS), merchant POS (hardware and software) technology and telecommunications sectors. In
addition, he has been involved in the listing and management of two companies listed on the New
Zealand Securities Exchange and the Listing and Management of an ASX listed company.
He is a Chartered member of the New Zealand Institute of Directors and an Affiliate of the Australian
Institute of Directors.
Independence
If elected, the Board does not consider Mr Bailey to be an independent Director.
The Board (excluding Mr Bailey) recommends that Shareholders vote in favour of Resolution 2.

Glossary
$ means Australian dollars.
ASIC means the Australian Securities and Investments Commission.
ASX means, as the context requires, ASX Limited ACN 008 624 691 or the securities market it operates
known as the Australian Securities Exchange.
ASX Listing Rules or Listing Rules means the Listing Rules of ASX.
Board means the current board of directors of the Company.
Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, Easter Monday,
Christmas Day, Boxing Day, and any other day that ASX declares is not a business day.
Chairman means the chair of the Meeting.
Closely Related Party is defined in the Corporations Act and includes a spouse, dependent and certain
other close family members, as well as any companies controlled by a member of the Key Management
Personnel.
Company means Tomizone Limited ACN 000 094 995.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.
Explanatory Statement means the explanatory statement accompanying the Notice.
Key Management Personnel or KMP is defined in accounting standards and broadly includes all persons
having authority and responsibility for planning, directing and controlling the activities of the Company,
directly or indirectly, including all Directors (whether executive or otherwise) of the Company.
Meeting means the meeting convened by the Notice.
Notice or Notice of Meeting means the Notice of meeting including the Explanatory Statement and the
Proxy Form.
Ordinary Share means a fully paid ordinary share in the capital of the Company.
Proxy Form means the proxy form accompanying the Notice.
Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires.
Shareholder means a holder of an Ordinary Share.

