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Joyce Corporation Ltd 
ACN 009 116 269 

 

 

 

Notice of Annual General Meeting 
 

 

 

Time and date:  10:00am (AWST) on Thursday, 24 November 2022 
 
In-person:  The Westin Perth (480 Hay Street, Perth WA 6000) 
 
 

 

The Notice of Annual General Meeting should be read in its entirety. If Shareholders are in doubt 

as to how to vote, they should seek advice from their suitably qualified advisor prior to voting. 

Should you wish to discuss any matter, please do not hesitate to contact the Company 

Secretary by telephone on +61 8 9445 1055 or by email at 

companysecretary@joycecorp.com.au. 

 

 

Shareholders are urged to vote by lodging the Proxy Form 
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Joyce Corporation Ltd 
ACN 009 116 269 

(Company) 

Notice of Annual General Meeting 

Notice is hereby given that the annual general meeting of Shareholders of Joyce Corporation Ltd will be held 

at 10:00am at The Westin Perth (480 Hay Street, Perth WA 6000) on Thursday, 24 November 2022 (AWST) 

(Meeting). 

The Explanatory Memorandum provides additional information on matters to be considered at the Meeting. 

The Explanatory Memorandum and the Proxy Form form part of the Notice. 

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 as Shareholders on Tuesday, 22 

November 2022 at 4:00pm (AWST).  

Terms and abbreviations used in the Notice are defined in Schedule 1. 

Agenda 

1 Annual Report 

To consider the Annual Report of the Company and its controlled entities for the financial year ended 

30 June 2022, which includes the Financial Report, the Directors' Report and the Auditor's Report. 

Note: There is no requirement for Shareholders to approve the Annual Report. 

2 Resolutions 

Resolution 1 – Remuneration Report 

To consider and, if thought fit, to pass with or without amendment, as a non-binding ordinary 

resolution the following: 

'That, the Remuneration Report be adopted by Shareholders, on the terms and conditions in the 

Explanatory Memorandum.' 

Note: A vote on this Resolution is advisory only and does not bind the Directors or the Company. 

Resolution 2 – Spill Resolution (if required) 

To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution the 

following: 

'That, in accordance with section 250V(1) of the Corporations Act and for all other purposes, 

Shareholders approve the following: 
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(a) the Company holding another meeting of Shareholders within 90 days of this Meeting (Spill 

Meeting); 

(b) all Vacating Directors cease to hold office immediately before the end of the Spill Meeting; 

and 

(c) resolutions to appoint persons to offices that will be vacated pursuant to Resolution 2(b) being 

put to the vote at the Spill Meeting, 

on the terms and conditions in the Explanatory Memorandum.' 

Note: If less than 25% of the votes cast on Resolution 1 are voted against adoption of the 

Remuneration Report, the Chair will withdraw this Resolution. 

Resolution 3 – Election of Director – Nicholas Palmer 

To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution the 

following: 

‘That, for the purposes of Listing Rule 14.4, Rule 9.1(e)(1) of the existing Constitution and for all other 

purposes, Nicholas Palmer, a Director who was appointed as a Director by the Board of Directors on 1 

September 2022, retires and, being eligible, is elected as a Director of the Company, on the terms 

and conditions in the Explanatory Memorandum. 

Resolution 4 – Re-election of Director – Daniel Smetana 

To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution the 

following: 

‘That, Daniel Smetana, who retires in accordance with Rule 9.1(e)(2)(B) of the existing Constitution, 

Listing Rule 14.4 and for all other purposes, retires and, being eligible and offering himself for re-

election, is re-elected as a Director, on the terms and conditions in the Explanatory Memorandum.' 

Resolution 5 – Modification of existing Constitution 

To consider and, if thought fit, to pass with or without amendment, as a special resolution the 

following: 

‘That, for the purposes of section 136(2) of the Corporations Act and for all other purposes, the 

constitution of the Company be modified by making the amendments contained in the Explanatory 

Memorandum, with effect from the conclusion of the Meeting.’ 
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Voting prohibitions 

Resolution 1: In accordance with sections 250BD and 250R of the Corporations Act, a vote on this 

Resolution must not be cast (in any capacity) by or on behalf of a member of the Key Management 

Personnel, details of whose remuneration are included in the Remuneration Report, or a Closely 

Related Party of such a member. 

A vote may be cast by such person if the vote is not cast on behalf of a person who is excluded from 

voting on this Resolution, and: 

(a) the person 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 does not specify the way the 

proxy is to vote on this Resolution, but expressly authorises the Chair to exercise the proxy 

even if this Resolution is connected with the remuneration of a member of the Key 

Management Personnel. 

Resolution 2 (if required): In accordance with sections 250BD, 250R and 250V of the Corporations 

Act, a vote on this Resolution must not be cast (in any capacity) by or on behalf of a member of the 

Key Management Personnel, details of whose remuneration are included in the Remuneration Report, 

or a Closely Related Party of such a member. 

A vote may be cast by such person if the vote is not cast on behalf of a person who is excluded from 

voting on this Resolution, and: 

(a) the person 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 does not specify the way the 

proxy is to vote on this Resolution, but expressly authorises the Chair to exercise the proxy 

even if this Resolution is connected with the remuneration of a member of the Key 

Management Personnel. 

 

BY ORDER OF THE BOARD 

 

 

 
Tim Allison 

CFO and Company Secretary 

Joyce Corporation Ltd 

Dated: 24 October 2022 
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Joyce Corporation Ltd 
ACN 009 116 269 

(Company) 

Explanatory Memorandum 

1. Introduction 

The Explanatory Memorandum has been prepared for the information of Shareholders in 

connection with the business to be conducted at the Meeting to be held at 10:00am at The 

Westin Perth (480 Hay Street, Perth WA 6000) on Thursday, 24 November 2022 (AWST). 

The Explanatory Memorandum forms part of the Notice which should be read in its entirety. 

The Explanatory Memorandum contains the terms and conditions on which the Resolutions 

will be voted. The Explanatory Memorandum includes the following information to assist 

Shareholders in deciding how to vote on the Resolutions: 

Section 2 Action to be taken by Shareholders 

Section 3 Annual Report 

Section 4 Resolution 1 – Remuneration Report 

Section 5 Resolution 2 – Spill Resolution (if required) 

Section 6 Resolution 3 – Election of Director – Nicholas Palmer 

Section 7 Resolution 4– Re-election of Director – Daniel Smetana 

Section 8 Resolution 5 – Modification of existing Constitution 

Schedule 1 Definitions 

A Proxy Form is located at the end of the Explanatory Memorandum. 
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2. Action to be taken by Shareholders 

Shareholders should read the Notice including the Explanatory Memorandum carefully before 

deciding how to vote on the Resolutions. 

2.1 Voting in person 

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

2.2 Voting by proxy 

A Proxy Form is attached to the Notice. This is to be used by Shareholders if they wish to 

appoint a representative (a 'proxy') to vote in their place. All Shareholders are invited and 

encouraged to attend the Meeting or, if they are unable to attend in person, sign and return the 

Proxy Form to the Company in accordance with the instructions thereon. Lodgement of a 

Proxy Form will not preclude a Shareholder from attending and voting at the Meeting in 

person. 

Please note that: 

(a) a member of the Company entitled to attend and vote at the Meeting is entitled to 

appoint a proxy; 

(b) a proxy need not be a member of the Company; and 

(c) a member of the Company 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. 

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: 

(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). 

Section 250BC of the Corporations Act provides that, if: 

(a) 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; 

(b) the appointed proxy is not the chair of the meeting; 
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(c) at the meeting, a poll is duly demanded, or is otherwise required under section 250JA 

on the resolution; and 

(d) either 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. 

Your proxy voting instruction must be received by 10:00am (AWST) on Tuesday, 22 

November 2022, being not later than 48 hours before the commencement of the Meeting. 

2.3 Chair's voting intentions 

If the Chair is your proxy, either by appointment or by default, and you have not indicated your 

voting intention, you expressly authorise the Chair to exercise the proxy in respect of 

Resolution 1 and Resolution 2 even though these Resolutions are connected directly or 

indirectly with the remuneration of the Company's Key Management Personnel. 

The Chair intends to exercise all available proxies in favour of all Resolutions, unless the 

Shareholder has expressly indicated a different voting intention. 

2.4 Submitting questions 

Shareholders may submit questions in advance of the Meeting to the Company. Questions 

must be submitted by emailing the Company Secretary at 

companysecretary@joycecorp.com.au by 10:00am (AWST) on Tuesday, 22 November 2022. 

Shareholders will also have the opportunity to submit questions during the Meeting in respect 

to the formal items of business. In order to ask a question during the Meeting, please follow 

the instructions from the Chair. 

The Chair will attempt to respond to the questions during the Meeting. The Chair will request 

prior to a Shareholder asking a question that they identify themselves (including the entity 

name of their shareholding and the number of Shares they hold). 

3. Annual Report  

In accordance with section 317 of the Corporations Act, Shareholders will be offered the 

opportunity to discuss the Annual Report, including the Financial Report, the Directors' Report 

and the Auditor's Report for the financial year ended 30 June 2022. 

There is no requirement for Shareholders to approve the Annual Report. 

At the Meeting, Shareholders will be offered the opportunity to: 

(a) discuss the Annual Report which is available online at www.joycecorp.com.au; 

(b) ask questions about, or comment on, the management of the Company; and 

(c) ask the auditor questions about the conduct of the audit and the preparation and 

content of the Auditor's Report. 
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In addition to taking questions at the Meeting, written questions to the Chair about the 

management of the Company, or to the Company's auditor about: 

(a) the preparation and content of the Auditor's Report; 

(b) the conduct of the audit; 

(c) accounting policies adopted by the Company in relation to the preparation of the 

financial statements; and 

(d) the independence of the auditor in relation to the conduct of the audit, 

may be submitted no later than 10:00am (AWST) on Tuesday, 22 November 2022 to the 

Company Secretary. 

The Company will not provide a hard copy of the Company’s Annual Report to Shareholders 

unless specifically requested to do so. 

4. Resolution 1 – Remuneration Report 

4.1 General 

In accordance with section 250R(2) of the Corporations Act, the Company must put the 

Remuneration Report to the vote of Shareholders. The Directors' Report for the year ended 30 

June 2022 in the 2022 Annual Report contains the Remuneration Report which sets out the 

remuneration policy for the Company and the remuneration arrangements in place for 

specified executives and non-executive Directors. 

In accordance with section 250R(3) of the Corporations Act, Resolution 1 is advisory only and 

does not bind the Directors. If Resolution 1 is not passed, the Directors will not be required to 

alter any of the arrangements in the Remuneration Report. 

If the Company's Remuneration Report receives a 'no' vote of 25% or more (Strike) at two 

consecutive annual general meetings, Shareholders will have the opportunity to remove the 

whole Board, except the Managing Director (if any). 

Where a resolution on the Remuneration Report receives a Strike 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, if any) who were in office at the date of 

approval of the applicable Directors' Report must stand for re-election. 

The Company's Remuneration Report received a Strike at the 2021 annual general meeting. If 

the Remuneration Report receives a Strike at this Meeting, Shareholders should be aware that 

this may result in the re-election of the Board pursuant to Resolution 2. 

The Chair will allow a reasonable opportunity for Shareholders as a whole to ask about or 

make comments on the Remuneration Report. 

4.2 Additional information 

Resolution 1 is an ordinary resolution. 

Given the personal interests of all Directors in the outcome of this Resolution, the Board 
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declines to make a recommendation to Shareholders regarding this Resolution. 

5. Resolution 2 – Spill Resolution (if required) 

5.1 General 

If less than 25% of the votes cast on Resolution 2 are voted against adoption of the 

Remuneration Report, the Chair will withdraw this Resolution. Section 250V(1) of the 

Corporations Act requires Resolution 2 to be put to vote as set out in Section 4.1. 

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

convene a Spill Meeting within 90 days of this Meeting. All of the Directors who were in office 

when the relevant Directors’ Report was approved, other than the Managing Director (if any), 

cease to hold office immediately before the end of the Spill Meeting. Resolutions to appoint 

persons to offices that will be vacated immediately before the end of the Spill Meeting will be 

put to the vote at the Spill Meeting. 

Shareholders should be aware that the convening of a spill meeting will result in the Company 

incurring material additional expense in conducting a meeting (including legal, printing, mail 

out and registry costs) as well as potential disruption to its focus on core business operations 

as a result of management distraction, the time involved in organising such a meeting and the 

diversion of resources. 

Moreover, Shareholders should note that there are no voting exclusions applicable to 

resolutions appointing Directors at any subsequent meeting of Shareholders. This would mean 

there is no barrier to the existing major Shareholders of the Company exercising their voting 

rights to reappoint the existing Directors of the Company without any changes to the 

composition of the Board. 

In the Board’s view it would be inappropriate to remove all of the non-executive Directors in 

the circumstances. However, the Board recognises that Shareholders can remove a Director 

by a majority Shareholder vote at any time for any reason. 

As a public company is required to have a minimum of three directors, the Corporations Act 

includes a mechanism to ensure that the Company will have at least three directors (including 

the Managing Director (if any)) after the Spill Meeting. If at the Spill Meeting, three Directors 

are not appointed by ordinary resolution, the persons taken to be appointed are those with the 

highest percentage of votes favouring their appointment cast at the Spill Meeting on the 

Resolution for their appointment (even if less than half the votes cast on the Resolution were 

in favour of their appointment). 

5.2 Additional information 

Resolution 2 is an ordinary resolution. 

Given the personal interests of all Vacating Directors in the outcome of this Resolution, the 

Board declines to make a recommendation to Shareholders regarding this Resolution. 
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6. Resolution 3 – Election of Director – Nicholas Palmer 

6.1 General 

Rule 9.1(c) of the existing Constitution provides that the Directors may at any time appoint any 

person to be a Director, either to fill a casual vacancy or as an addition to the existing 

Directors. 

Rule 9.1(e)(1) of the existing Constitution and Listing Rule 14.4 both provide that a Director 

appointed either to fill a casual vacancy or as an addition to the existing Directors must not 

hold office without re-election past the next annual general meeting of the Company following 

the Director's appointment. 

Accordingly, Nicholas Palmer, a Director appointed on 1 September 2022, retires at this 

Meeting and, being eligible and offering himself for election, seeks election pursuant to 

Resolution 3. 

6.2 Nicholas Palmer 

Mr Palmer is an experienced chief executive officer, director and strategic advisor with 

extensive retail and consumer experience having held the roles of Group Managing Director of 

Spotlight Group Holdings and CEO and Managing Director of Radio Rentals Group. 

Mr Palmer also has an extensive background as a management consultant, serving in the 

senior roles of Partner at Bain & Company and Principal at The Boston Consulting Group, 

where he advised boards and senior executives on matters such as corporate and business 

unit strategy, performance improvement and merger integration. During this period, he lived 

and worked in the USA and Asia as well as Australia. 

Mr Palmer has a proven track record of delivering strategic change, transformation and growth 

across a broad range of situations and industries. He holds a Bachelor of Business from Curtin 

University (Distinction) and an MBA from the Kellogg School of Management at Northwestern 

University, Illinois USA. 

Mr Palmer does not currently hold any other material directorships. 

The Company confirms that it took appropriate checks into Mr Palmer’s background and 

experience and that these checks did not identify any information of concern. 

If elected, Mr Palmer is considered by the Board (with Mr Palmer abstaining) to be an 

independent Director. Mr Palmer is not considered by the Board to hold any interest, position 

or relationship that might influence, or reasonably be perceived to influence, in a material 

respect his capacity to bring an independent judgement to bear on issues before the Board 

and to act in the best interests of the entity as a whole rather than in the interests of an 

individual security holder or other party. 

Mr Palmer has acknowledged to the Company that he will have sufficient time to fulfil his 

responsibilities as a Director. 

6.3 Board recommendation 

The Board (other than Mr Palmer who has a personal interest in the outcome of this 

Resolution) supports the election of Mr Palmer. Mr Palmer’s skills and significant experience in 

the retail industry, strategy development and across numerous senior executive roles are 
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important additions to the Board’s existing skills and experience. 

6.4 Additional information 

Resolution 3 is an ordinary resolution. 

7. Resolution 4– Re-election of Director – Daniel Smetana 

7.1 General 

Rule 9.1(e)(2)(B) of the existing Constitution and Listing Rule 14.4 both provide that a Director 

(excluding the Managing Director) must not hold office without re-election past the third annual 

general meeting following that Director's appointment or three years. 

Rules 9.1(h) and 9.1(i) of the existing Constitution provide that a Director who retires by 

rotation is eligible for re-election and that re-election takes effect at the conclusion of the 

Meeting. 

Daniel Smetana, Non-Executive Director, was last elected at the Company’s 2019 annual 

general meeting. Accordingly, Daniel Smetana retires at this Meeting and, being eligible, 

seeks re-election pursuant to this Resolution 4. 

7.2 Daniel Smetana 

Mr Smetana was Chairman of Joyce Corporation Ltd for 34 years, stepping down in November 

2018, and has been a Non-Executive Director since 1984. 

Mr Smetana has had 50 years Chairman/Non-Executive Director experience and has held 

directorships across the publicly listed, private, government and not-for-profit sectors within 

Australia and internationally including Defence Reserves Support Council – WA, Youth Focus, 

Western Power, West Australian Symphony Orchestra, Edge Employment and WA Federation 

of PCYC. 

Mr Smetana was previously a Non-Executive Director of ASX-listed entity Korab Resources 

Limited. Mr Smetana is a Certified Practicing Accountant (CPA) who has worked across many 

industries including mining, manufacturing and retail. Dan was awarded the Centenary Medal 

for Service to Commerce and the Community in 2003. 

Mr Smetana does not currently hold any other material directorships. 

If elected, Mr Smetana is not considered by the Board (with Mr Smetana abstaining) to be an 

independent Director as a result of his substantial shareholding in the Company. 

Mr Smetana has acknowledged to the Company that he will have sufficient time to fulfil his 

responsibilities as a Director. 

7.3 Board recommendation 

The Board (other than Mr Smetana who has a personal interest in the outcome of this 

Resolution) supports the election of Mr Smetana. Mr Smetana’s skills and significant 

experience in the manufacturing and retail industries coupled with his intimate knowledge of 

Joyce’s history and operations are important additions to the Board’s existing skills and 

experience. 
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7.4 Additional information 

Resolution 4 is an ordinary resolution. 

8. Resolution 5 – Modification of existing Constitution 

8.1 General 

Under section 136(2) of the Corporations Act, a company may modify or repeal its constitution 

or a provision of its constitution by special resolution of Shareholders. 

Resolution 5 seeks the approval of Shareholders to modify the Company's existing 

Constitution. 

The proposed modifications to the existing Constitution will incorporate recent amendments to 

the Corporations Act regarding the holding of meetings of Shareholders using virtual meeting 

technology. 

The Directors believe that it is preferable in the circumstances to simply modify the existing 

Constitution rather than repealing the entire existing Constitution and replacing it with a new 

constitution. 

The Directors believe these amendments are not material nor will they have any significant impact 

on Shareholders. 

A copy of the modified Constitution is available for review by Shareholders at the Company’s 

website (www.joycecorp.com.au) and at the office of the Company. A copy of the modified 

Constitution can also be sent to Shareholders upon request to the Company Secretary at 

companysecretary@joycecorp.com.au. Shareholders are invited to contact the Company if 

they have any queries or concerns. 

If Resolution 5 is passed, the Company will adopt the modified Constitution with effect from 

the date this Resolution is passed. 

8.2 Summary of material proposed changes 

(a) Convening a general meeting (rule 8.10) 

This rule provides the ability of the Company to hold general meetings using virtual 

technology only, as well as physical or hybrid meetings. This improved flexibility is 

necessary to ensure the Company is able to hold general meetings at times where 

physical meetings may not be practicable (such as during pandemics). 

The modified rule 8.10 is as follows: 

8.10  Use of technology at general meetings 

(a)  The directors may, by a resolution passed by a majority of 

directors, convene a general meeting of members in 

accordance with this rule 8 and the requirements of the 

Corporations Act. 

(b)  The Company may hold a meeting of members at a time 

determined by the directors: 
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 (i)          at one or more physical venues; 

(ii)  at one or more physical venues and using virtual 

meeting technology; and 

(iii)  using virtual meeting technology only, 

provided that, in each case, members as a whole are given a 

reasonable opportunity to participate in the meeting, and 

otherwise in the manner determined by the directors. 

(c)  If the directors elect to use virtual meeting technology for a 

general meeting of the Company, the directors will determine 

the type of virtual meeting technology to be used, which may 

include any combination of telephone, video conferencing, 

messaging, smartphone application or any other audio and/or 

visual device which permits instantaneous communication. 

(d)  A reference in this Constitution to a member being present at a 

general meeting in person or by proxy, or attorney or 

representative includes, for the avoidance of doubt, a member 

being present at that general meeting in person or by proxy, or 

attorney or representative using the virtual meeting technology 

determined by the directors to be used at that general meeting. 

(e)  In no circumstances shall the inability of one or more members 

to access, or to continue to access, a virtual meeting 

technology affect the validity of a meeting or any business 

conducted at a meeting, provided that sufficient members are 

able to participate in the meeting as are required to constitute a 

quorum. 

(f)  If the technology used in accordance with this rule 8.10 

encounters a technical difficulty, whether before or during the 

meeting, which results in a member not being able to participate 

in the meeting, the chairman may, subject to the Corporations 

Act and this constitution, allow the meeting to continue or may 

adjourn the meeting either for such reasonable period as may 

be required to fix the technology or to such other time and 

location as the chairman deems appropriate. 

8.3 Additional information 

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). 

The Board recommends that Shareholders vote in favour of Resolution 5. 
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Schedule 1 Definitions 

In the Notice, words importing the singular include the plural and vice versa. 

Annual Report means the Directors’ Report, the Financial Report, and Auditor’s Report, 

in respect to the year ended 30 June 2022. 

ASX means the ASX Limited (ABN 98 008 624 691) and, where the context 

permits, the Australian Securities Exchange operated by ASX Limited. 

Auditor’s Report means the auditor’s report contained in the Annual Report. 

AWST means Western Standard Time, being the time in Perth, Western 

Australia. 

Board means the board of Directors. 

Chair means the person appointed to chair the Meeting of the Company 

convened by the Notice. 

Company means Joyce Corporation Ltd (ACN 009 116 269). 

Corporations Act means the Corporations Act 2001 (Cth), as amended. 

Director means a director 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. 

Explanatory 

Memorandum 

means the explanatory memorandum which forms part of the Notice. 

Financial Report means the financial report contained in the Annual Report. 

Key Management 

Personnel 

has the same meaning as in the accounting standards issued by the 

Australian Accounting Standards Board and means those persons 

having authority and responsibility for planning, directing and controlling 

the activities of the Company, or if the Company is part of a 

consolidated entity, of the consolidated entity, directly or indirectly, 

including any Director (whether executive or otherwise) of the Company, 

or if the Company is part of a consolidated entity, of an entity within the 

consolidated group. 

Listing Rules means the listing rules of ASX. 

Meeting has the meaning given in the introductory paragraph of the Notice. 

Notice means this notice of annual general meeting. 

Proxy Form means the proxy form attached to the Notice. 

Remuneration Report means the remuneration report contained in the Annual Report. 

Resolution means a resolution referred to in the Notice. 
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Schedule means a schedule to the Notice. 

Section means a section of the Explanatory Memorandum. 

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

Shareholder means the holder of a Share. 

Spill Meeting means, subject to the Remuneration Report receiving a Strike at this 

Meeting, the meeting of Shareholders to held within 90 days of this 

Meeting. 

Strike has the meaning in Section 4.1. 

Vacating Directors means all Directors of the Company who: 

(a) were directors when the resolution to approve the Remuneration 

Report for the year ended 2021 was passed; and 

(b) were not a managing director who may, in accordance with the 

Listing Rules, continue to hold office indefinitely without being 

re-elected. 

 
 

 

 

 

 

 

 

 

 

 

 



For your proxy appointment to be effective it
must be received by 10:00am (AWST) on
Tuesday, 22 November 2022.

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.

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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or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Joyce Corporation Ltd to be held at The Westin Perth (480
Hay Street, Perth WA 6000) on Thursday, 24 November 2022 at 10:00am (AWST) and at any adjournment or postponement of that meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolutions 1 and 2 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1 and 2 are connected
directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.
The Chairman of the Meeting intends to vote undirected proxies in favour of each Item of business with the exception of Resolution 2
where the Chairman of the Meeting intends to vote against.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolutions 1 and 2 by marking the appropriate box in step 2.

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business with the exception of Resolution 2 where the
Chairman of the Meeting intends to vote against. In exceptional circumstances, the Chairman of the Meeting may change his/her voting intention
on any resolution, in which case an ASX announcement will be made.
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Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

I/We being a member/s of Joyce Corporation Ltd hereby appoint

the Chairman
of the Meeting

OR PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

Step 1

Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.Step 2

This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director & Sole Company Secretary Director Director/Company Secretary

Update your communication details By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronicallyMobile Number Email Address

(Optional)

Signature of Securityholder(s)Step 3

For Against Abstain

Resolution 1 Remuneration Report

Resolution 2 Spill Resolution (if required)

Resolution 3 Election of Director – Nicholas Palmer

Resolution 4 Re-election of Director – Daniel Smetana

Resolution 5 Modification of existing Constitution

Date

 /       /

Appoint a Proxy to Vote on Your Behalf
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