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Notice of 2020 Annual General Meeting  
Notice is given that the 2020 Annual General Meeting (AGM) of members of WAM Microcap Limited (the 
Company) will be hosted online as follows: 

Date Thursday, 26 November 2020 
Time 2:15pm (AEDT) 
Access https://web.lumiagm.com/334064865 

Information on how to participate in the virtual meeting is outlined in the AGM Online User Guide on pages 6 to 9 
of this Notice of Meeting. 

 

Business 
Financial statements and Reports 
To receive and consider the financial statements, 
Directors’ Report and Auditor’s Report of the Company 
for the financial year ended 30 June 2020. 

Note: There is no requirement for shareholders to 
approve these reports. 

Resolution 1: Adoption of Remuneration Report 
To consider, and if thought fit, to pass the following 
resolution as an ordinary resolution: 

“That in accordance with Section 250R of the 
Corporations Act 2001 (Cth), the Remuneration Report, 
as set out in the Directors’ Report, be adopted.” 

Notes: 
a) the vote on this resolution is advisory only and does 

not bind the Directors or the Company.  
b) the Company’s key management personnel (whose 

remuneration details are included in the 
Remuneration Report) and their closely related 
parties must not cast a vote on the Remuneration 
Report unless they are appointed in writing as a 
proxy for a member eligible to vote on the 
resolution and that proxy specifies how to vote on 
the resolution or the vote is cast by the Chairman 
as proxy for a member eligible to vote on the 
resolution, the proxy does not specify how to vote 
on the resolution and the proxy expressly 
authorises the Chairman to vote even if it is 
connected with the remuneration of a member of 
the key management personnel. 

c) the Chairman will vote all undirected proxies in 
favour of this resolution. If you wish to vote ‘against’ 

or ‘abstain’ you should mark the relevant box in the 
attached proxy and question form. 

Resolution 2: Re-election of Director  
– Jacqueline Sullivan 
To consider, and if thought fit, to pass the following 
resolution as an ordinary resolution: 

“That Ms Jacqueline Sullivan, who retires by rotation in 
accordance with the Rule 6.7 of the Company’s 
Constitution and Listing Rule 14.4 and, being eligible, 
offers herself for re-election, be re-elected as a Director 
of the Company.”  

Information about Ms Sullivan appears in the 
Explanatory Memorandum attached to this Notice  
of Meeting. 

Resolution 3: Approval to refresh the Company’s 15% 
placement capacity  
To consider, and if thought fit, to pass the following 
resolution as an ordinary resolution: 

“That the issue of 21,278,371 ordinary shares on the 
terms set out in the Explanatory Memorandum 
accompanying this Notice of Meeting is approved under 
and for the purposes of ASX Listing Rule 7.4 and for all 
other purposes.”  
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Voting exclusion statement: the Company will disregard 
any votes cast in favour of this Resolution 3 by or on 
behalf of any person who participated in the issue of 
shares the subject of this Resolution 3 or any of their 
associates. However, this does not apply to a vote cast in 
favour of the Resolution by: 
a) a person as proxy or attorney for a person who is 

entitled to vote on the Resolution, in accordance with 
the directions given to the proxy or attorney to vote 
on the Resolution that way; or 

b) the person chairing the Meeting as proxy or attorney 
for a person who is entitled to vote on the Resolution, 
in accordance with a direction given to the chair to 
vote on the Resolution as the chair decides; or 

c) a holder solely in a nominee, trustee, custodial or 
other fiduciary capacity on behalf of a beneficiary 
provided the following conditions are met: 

i. the beneficiary provides written confirmation to 
the holder that the beneficiary is not excluded 
from voting, and is not an associate of a person 
excluded from voting, on the Resolution; and 

ii. the holder votes on the Resolution in accordance 
with the directions given by the beneficiary to the 
holder to vote in that way. 

Information about the Company’s 15% placement 
capacity appears in the Explanatory Memorandum 
attached to this Notice of Meeting. 

Proxies  
A member entitled to attend and vote at this AGM is 
entitled to appoint not more than two proxies to attend 
and vote in his/her place. A proxy does not need to be a 
member of the Company.   

If a member appoints two proxies, the member may 
specify the proportion or number of votes each proxy is 
entitled to exercise. If no proportion or number of votes 
is specified, each proxy may exercise half of the 
member’s votes. If the specified proportion or number of 
votes exceeds that which the member is entitled to, 
each proxy may exercise half of the member’s votes. 
Any fractions of votes brought about by the 
apportionment of votes to a proxy will be disregarded. 

Proxies can be appointed in one of three ways: 

a) online through the share registry’s website at 
www.votingonline.com.au/wammicrocapagm2020;  

b) by posting or delivering the proxy and question form 
by hand to the share registry (addresses below); or 

c) by faxing the proxy and question form to the share 
registry (fax number below). 

Proxies must be appointed no later than  
48 hours before the AGM i.e. 2:15pm (AEDT)  
on 24 November 2020. 

Hand deliveries to our share registry: 
Boardroom Pty Limited 
Level 12, 225 George Street 
Sydney NSW 2000 

Postal address: 
Boardroom Pty Limited 
GPO Box 3993 
Sydney NSW 2001 

Fax number:  
+61 2 9290 9655 

A proxy and question form is provided with this Notice 
of Meeting. 

Online voting procedures during the AGM 
To participate in the AGM online, shareholders may do 
so: 

a) From their computer, by entering the URL into their 
browser: https://web.lumiagm.com/334064865 

b) From their mobile device by either entering the URL 
in their browser: 
https://web.lumiagm.com/334064865 or by using 
the Lumi AGM app, which is available by 
downloading the app from the Apple App Store or 
Google Play Store. 

To participate in the AGM online or through the app, 
you can log in to the meeting by entering: 

1. The meeting ID, which is 334-064-865. 
2. Your username, which is your Voter Access Code 

(located either on your proxy and question form or 
by logging onto www.investorserve.com.au). 

3. Your password, which is the postcode registered to 
your holding if you are an Australian shareholder. 
Overseas shareholders should refer to the AGM 
Online User Guide for their password details.  

4. If you have been nominated as a third party proxy, 
please contact Boardroom on 1300 420 372.  

Attending the meeting online enables shareholders to 
view the AGM live and to also ask questions and cast 
direct votes at the appropriate times whilst the meeting 
is in progress. More information regarding participating 
in the AGM online can be found by visiting 
www.wilsonassetmanagement.com.au or at the end of 
this Notice of Meeting. 

In accordance with the Company’s Constitution, the 
Chairman intends to demand a poll on each resolution 
proposed at the AGM. Voting on each resolution 
considered at the AGM will be conducted by a poll 
rather than a show of hands. 



  
 

    

 

 

 WAM Microcap Limited 
Notice of 2020 AGM 

wilsonassetmanagement.com.au 
ABN 34 617 838 418 

Page 4 of 9

 

The Chairman considers voting by poll to be in the 
interests of Shareholders as a whole particularly as the 
AGM is being conducted as a virtual meeting and is a 
way to ensure the views of as many Shareholders as 
possible are represented and offered an opportunity to 
participate at the AGM. 

Optional question for the Chairman or 
Auditor 
We aim to provide shareholders with the best 
opportunity to ask questions about the Company and its 
external audit at the AGM. If you would like to ask a 
question ahead of the meeting, please log onto 
www.votingonline.com.au/wammicrocapagm2020. 
Alternatively, shareholders can complete the optional 
question for the Chairman or Auditor on the proxy and 
question form and return it to Boardroom Pty Limited. 
Shareholders participating in the meeting online may 
also ask questions during the course of the AGM.  

Entitlement to Vote 
In accordance with section 1074E(2)(g)(i) of the 
Corporations Act 2001 (Cth) and regulation 7.11.37 of the 
Corporations Regulations, the Company has determined 
that for the purposes of the Meeting all shares in the 
capital of the Company will be taken to be held by the 
persons who held them as registered holders at 7:00pm 
(AEDT) on 24 November 2020. Accordingly, share 
transfers registered after that time will be disregarded in 
determining entitlements to attend and vote at the 
AGM. 

By order of the Board: 

Linda Kiriczenko 
Company Secretary 
16 October 2020 
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Explanatory Memorandum 
This Explanatory Memorandum sets out further 
information regarding the proposed resolutions to be 
considered by shareholders of WAM Microcap Limited 
(the Company) at the 2020 Annual General Meeting 
(AGM) to be hosted online commencing at 2:15pm 
(AEDT) on Thursday, 26 November 2020 via 
https://web.lumiagm.com/334064865. 

The Directors recommend that shareholders read this 
Explanatory Memorandum before determining whether 
or not to support the resolutions. 

Resolution 1:  Adoption of Remuneration Report 
The Company’s Remuneration Report sets out the 
remuneration arrangements for the Directors and key 
management personnel of the Company. The 
Remuneration Report is part of the Directors’ Report 
contained in the Annual Report of the Company for the 
financial year ended 30 June 2020.  

The Corporations Act requires that at a listed 
company’s AGM, 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 Directors or the Company. The Board will 
take the outcome of the vote into account when 
considering the future remuneration arrangements of 
the Company.  

Shareholders will be given reasonable opportunity at the 
AGM to ask questions about, and make comments on, 
the Remuneration Report. 

The Directors unanimously recommend that 
shareholders VOTE IN FAVOUR of Resolution 1. 

Resolution 2: Re-election of Director  
– Jacqueline Sullivan 
BSc MBA GradDip App Fin GAICD  
Jacqueline Sullivan has been a Director of the Company 
since May 2017. Jacqueline has over 31 years’ funds 
management experience gained in a number of senior 
executive roles across the Australian and global AMP 
Capital businesses. In that time, Jacqueline led global 
distribution of AMP Capital with a focus on expansion 
into Asia, North America and Europe. As Head of 
Product, Jacqueline led the development of range of 
multi-manager products, listed funds, real assets and 
hedge funds.  

The Directors (excluding Ms Sullivan) strongly support 
the re-election of Ms Sullivan and unanimously 

recommend that shareholders VOTE IN FAVOUR of 
Resolution 2.  

Resolution 3: Approval to refresh the Company’s 15% 
placement capacity  
On 31 August 2020 (Issue Date), the Company issued 
21,278,371 fully paid ordinary shares (ranking pari passu 
with, and otherwise on the same terms as, existing fully 
paid ordinary shares) at an issue price of $1.379 which 
raised approximately $29.3 million (the Issue).  

Broadly speaking, and subject to a number of 
exceptions, Listing Rule 7.1 limits the amount of equity 
securities that a listed company can issue without the 
approval of its shareholders over any 12 month period to 
15% of the fully paid ordinary securities it had on issue at 
the start of that period.  

The Issue does not fit within any of these exceptions 
and, as it has not yet been approved by Shareholders, it 
effectively uses up part of the 15% limit in Listing Rule 
7.1, reducing the Company’s capacity to issue further 
equity securities without Shareholder approval under 
Listing Rule 7.1 for the 12 month period following the 
Issue Date.  

Listing Rule 7.4 allows the shareholders of a listed 
company to approve an issue of equity securities after it 
has been made or agreed to be made. If they do, the 
issue is taken to have been approved under Listing Rule 
7.1 and so does not reduce the company’s capacity to 
issue further equity securities without shareholder 
approval under that rule.  

The Company wishes to retain as much flexibility as 
possible to issue additional equity securities into the 
future without having to obtain Shareholder approval for 
such issues under Listing Rule 7.1.  

To this end, Resolution 3 seeks Shareholder approval to 
the Issue under and for the purposes of Listing Rule 7.4.  

The additional funds raised under the placement have 
been invested in accordance with the Company's 
disciplined investment process. The Shares were issued 
to professional and sophisticated investors who were 
current members of the Company who either 
approached the Company and indicated they wished to 
be a participant and/or, were approached by the 
Company’s lead manager with respect to the 
placement.  

The Directors strongly support the refresh of the 
Company’s 15% placement capacity and recommend 
that shareholders VOTE IN FAVOUR of Resolution 3. 
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If you would like to cast a vote: 
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