AVJennings Limited
ABN 44 004 327 771
NOTICE OF ANNUAL GENERAL MEETING
Notice is hereby given that the Annual General Meeting of AVJennings Limited will be held at Meeting Rooms
23.01 and 23.02, Level 23, Ernst & Young Building, 8 Exhibition Street, Melbourne Vic 3000, Australia at 10.00
a.m. (AEDST) on Friday, 23 November 2012.

AGENDA
ORDINARY BUSINESS
1.

Financial Statements and Reports
To receive and consider the Financial Report, together with the Directors' Report and Auditors' Report for
the year ended 30 June 2012.

2.

Remuneration Report
To consider and if thought fit, to pass the following as an ordinary resolution of the Company:
That the Remuneration Report as set out in the Directors’ Report for the year ended 30 June 2012 be
adopted.
The vote on this resolution is advisory only and does not bind the Directors or the Company.
Voting Exclusion Statement

The Corporations Act 2001 (Corporations Act) restricts members of Key Management Personnel (KMP)
and their closely related parties from voting in relation to item 2 in certain circumstances.
The Company will disregard any votes cast (in any capacity) on the proposed resolution in item 2 by or on
behalf of:
-

Members of the KMP (being the Directors and the other KMP as disclosed in the Remuneration
Report); and
Closely related parties of those persons (such as close family members and any companies
controlled by those persons)

unless the vote is cast as proxy for a person who is entitled to vote, and:
-

the vote is cast in accordance with a direction on the proxy form; or
By the Chairman of the meeting pursuant to an express authorisation to exercise the proxy.

Please refer to the information in item 3 below.

3.

Re-Election of Directors
To consider and if thought fit, pass each of the following as a separate ordinary resolution of the Company:
3(a)

That Mr Jerome Rowley, a Director retiring by rotation in accordance with the Company’s
constitution and being eligible for re-election, be re-elected as a Director.

3(b)

That Mr Bruce Hayman, a Director retiring by rotation in accordance with the Company’s
constitution and being eligible for re-election, be re-elected as a Director.

Shareholders are referred to the Explanatory Notes accompanying and forming part of this Notice of Meeting.
By Order of the Board

Carl Thompson
Company Secretary
23 October 2012

The following information forms part of this Notice of Meeting.
1.

Specified Time for Determining Voting Entitlements:

For the purposes of the meeting, the Board has determined that shares will be taken to be held by the
person who is the registered holder of the shares as at 7.00pm (AEDST) on Wednesday, 21 November
2012. Transactions registered after that time will be disregarded in determining entitlements to attend and
vote at the meeting.
2.

Information on Proxies:

A proxy form accompanies this Notice.
Please note that a shareholder entitled to attend and vote at the meeting is entitled to appoint a proxy. The
proxy may be an individual or a body corporate. A proxy need not be a shareholder of the Company.
A shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the proportion
or number of votes each proxy is appointed to exercise. If a shareholder appoints 2 proxies and the
appointment does not specify the proportion or number of the shareholder’s votes each proxy may exercise,
each proxy may exercise half of the votes (disregarding fractions).
For an appointment of a proxy to be effective, the form appointing the proxy and, if the form is signed by the
appointor’s attorney, the authority under which the form is signed (or a certified copy of the authority) must
be received at the following address or by facsimile or electronic means at least 48 hours prior to the
meeting at which the proxy intends to vote:

In Person:

Share Registry - Boardroom Pty Limited, Level 7, 207 Kent Street, Sydney NSW 2000,
Australia

By Mail:

Using the enclosed reply paid envelope to Boardroom Pty Limited, GPO Box 3993, Sydney
NSW 2001, Australia: or

By facsimile: +61 2 9290 9655
Online:

3.

at www.boardroomlimited.com.au/vote/avjenningsagm2012 by following the instructions given
on the website (you will be taken to have signed your proxy form if you lodge it in accordance
with the instructions given on the website)

Voting Exclusion:

If a shareholder appoints a KMP (which includes each of the Directors) as proxy, the KMP will not be able to
cast the shareholder’s votes on item 2 unless the shareholder directs the KMP how to vote or the Chairman
of the Meeting is the shareholder’s proxy. If a shareholder appoints the Chairman of the Meeting as their
proxy or the Chairman of the Meeting is appointed as the shareholder’s proxy by default, and the member
does not mark a voting box for item 2, then by signing and returning the Proxy Form the member will be
expressly authorising the Chairman of the Meeting to exercise the proxy in respect of item 2 even though
item 2 is connected with the remuneration of KMP, which includes the Chairman.
4.

How the Chairman will vote available proxies:

The Chairman of the meeting intends to vote all available proxies in favour of the resolutions set out in this
Notice.
5.

Default to the Chairman:

Any directed proxies that are not voted on a poll at the meeting will automatically default to the Chairman of
the meeting, who is required to vote proxies as directed.

EXPLANATORY NOTES ON RESOLUTIONS
These Explanatory Notes are intended to provide shareholders of the Company with information on the resolutions
contained in the accompanying Notice of Annual General Meeting. The Directors recommend that shareholders
read these Explanatory Notes in full before making any decision in relation to the Resolutions.

Item 1
Financial Statements and Reports
The Australian Corporations Act 2001 (Corporations Act) requires the Company to lay its Financial Report and the
Reports of the Directors and Auditor for the last financial year before the Annual General Meeting.
No resolution is required for this item, but shareholders will be given the opportunity to ask questions and to make
comments on the reports and the management and performance of the Company.
The Company’s Auditor will be present at the meeting and shareholders will be given the opportunity to ask the
Auditor questions about the conduct of the audit, the preparation and content of the Auditor’s Report, the
accounting policies adopted by the Company and the independence of the Auditor.

Item 2
Remuneration Report
The Remuneration Report of the Company for the financial year ended 30 June 2012 is set out on pages 15 to 20
of the Company’s 2012 Annual Report, which is also available on the Company’s website at
www.avjennings.com.au.
The Remuneration Report sets out the Company’s remuneration arrangements for Directors and certain
executives who constitute Key Management Personnel.
The Chair of the meeting will allow a reasonable opportunity for shareholders to ask questions about, or make
comments on, the Remuneration Report at the meeting. In addition, the Corporations Act 2001 requires that
shareholders be asked to vote on the Remuneration Report. The Board recommends that shareholders vote in
favour of the resolution.
Subject to the voting exclusion statement relating to this resolution as set out in the Notice of Meeting, the Chair of
the meeting intends to vote undirected proxies in favour of the resolution.
The Corporations Act provides that the vote on this resolution is of an advisory nature only and does not bind the
Company or its Directors.

Item 3
Re-Election of Directors
(a)&(b) Re-Election of Directors Retiring by Rotation
Two Directors, Messrs Jerome Rowley and Bruce Hayman retire by rotation at this Annual General
Meeting and seek re-election. A profile of each Director seeking re-election follows.
Jerome Rowley SF Fin, FAICD
Independent Non-Executive Director
Mr Rowley has been a Director of AVJennings Limited since 22 March 2007 and is the Deputy Chairman.
He is also Chairman of Risk Management Committee and is a member of the Audit, Investments and
Nominations Committees.
Mr Rowley has been a career banker since the early 1970s with Citigroup, Morgan Grenfell and ABN
Amro. From 1992 until 2002, he served as Managing Director and CEO of ABN Amro Australia and Head
of Relationship Management and Structured Finance for ABN Amro, Asia Pacific. He has been active in
both wholesale and investment banking domestically and internationally. During his career, Mr Rowley
devoted considerable effort towards the recognition, understanding and management of risk as a means
of profit optimisation. Of particular significance was his involvement in advising and funding including debt,
equity and hybrids, of infrastructure projects in both Australia and Asia Pacific. Mr Rowley resides in
Sydney.
Mr Rowley has been a valuable member of the Board and has made significant and constructive
contributions to the Board and the Company during his years of service as a Director and Deputy
Chairman of the Board. The other members of the Board unanimously support the re-election of
Mr Rowley and recommend that shareholders vote in favour of the resolution.

Bruce Hayman

Independent Non-Executive Director
Mr Hayman has been a Director of AVJennings Limited since 18 October 2005 and is a member of the
Remuneration, Nominations, Investments and Risk Management Committees.
Mr Hayman has over 43 years commercial management experience, with 21 of those at operational Chief
Executive or General Manager Level. He is currently Chairman of Chartwell Management Services where
he brings his very wide business experience to clients by way of the leadership, marketing, business
performance and coaching programs he offers. He has fulfilled senior management roles both in Australia
and overseas for companies such as Nicholas Pharmaceutical Group, Dairy Farm Group, Hong Kong
Land and Seagram Corporation. During his time in Singapore, Mr Hayman held the position of
Foundation President of the Singapore Australia Business Council. He has also served as CEO of the
Australian Rugby Union. For his contribution to tourism in Australia, he has been recognised by Tourism
Training Australia with a Platinum award. He is Chairman of the Board of The Rugby Club Ltd and is the
Deputy Chairman and a Director of the Australian Diabetes Council – NSW. Mr Hayman resides in
Sydney.
Mr Hayman has been a valuable member of the Board and has made significant and constructive
contributions to the Board and the Company during his years of service as a Director. The other members
of the Board unanimously support the re-election of Mr Hayman and recommend that shareholders vote in
favour of the resolution.

AVJennings Limited

ABN 44 004 327 771

FOR ALL ENQUIRIES CALL:
(within Australia) 1300 737 760

(outside Australia) +61 2 9290 9600

FACSIMILE
+61 2 9290 9655

ALL CORRESPONDENCE TO:
Boardroom Pty Limited
GPO Box 3993
Sydney NSW 2001
Australia

YOUR VOTE IS IMPORTANT
FOR YOUR VOTE TO BE EFFECTIVE IT MUST BE RECORDED BEFORE 10:00 am
(AEDST) WEDNESDAY 21st NOVEMBER 2012

Your Address
This is your address as it appears on the
Company’s share register. If this is incorrect,
please mark the box with an “X” and make the
correction on the form. Securityholders sponsored
by a broker should advise your broker of any
changes. Please note, you cannot change
ownership of your securities using this form.

Reference Number:

TO VOTE ONLINE

Please note it is important you keep this
confidential

STEP 1 : VISIT www.boardroomlimited.com.au/vote/avjenningsagm2012
STEP 2: Enter your holding/Investment type
STEP 3: Enter your Reference Number and VAC:

TO VOTE BY COMPLETING THE PROXY FORM
STEP 1 Appointment of Proxy
Indicate here who you want to appoint as your Proxy

If you wish to appoint the Chairman of the Meeting as your proxy, mark the box. If
you wish to appoint someone other than the Chairman of the Meeting as your
proxy please write the full name of that individual or body corporate. If you leave
this section blank, or your named proxy does not attend the meeting, the Chairman
of the Meeting will be your proxy. A proxy need not be a security holder of the
Company. Do not write the name of the issuer Company or the registered
securityholder in the space.
Proxy which is a Body Corporate
Where a body corporate is appointed as your proxy, the representative of that
body corporate attending the meeting must have provided an “Appointment of
Corporate Representative” prior to admission. An Appointment of Corporate
Representative form can be obtained from the Company’s securities registry.
Appointment of a Second Proxy
You are entitled to appoint up to two proxies to attend the meeting and vote on a
poll. If you wish to appoint a second proxy, an additional Proxy Form may be
obtained by telephoning the Company’s securities registry or you may copy this
form.
To appoint a second proxy you must:
(a)
complete two Proxy Forms. On each Proxy Form state the percentage
of your voting rights or the number of securities applicable to that form.
If the appointments do not specify the percentage or number of votes
that each proxy may exercise, each proxy may exercise half your votes.
Fractions of votes will be disregarded.
(b)
return both forms together in the same envelope.

STEP 2 Voting Directions to your Proxy
You can tell your Proxy how to vote

To direct your proxy how to vote, place a mark in one of the boxes opposite each
item of business. All your securities will be voted in accordance with such a
direction unless you indicate only a portion of voting rights are to be voted on any
item by inserting the percentage or number of securities you wish to vote in the
appropriate box or boxes. If you do not mark any of the boxes on a given item,
your proxy may vote as he or she chooses. If you mark more than one box on an
item your vote on that item will be invalid.

STEP 3 Sign the Form
The form must be signed as follows:

Individual: This form is to be signed by the securityholder.
Joint Holding: where the holding is in more than one name, all the securityholders must
sign.
Power of Attorney: to sign under a Power of Attorney, you must have already lodged it
with the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this
form when you return it.
Companies: this form must be signed by a Director jointly with either another Director or a
Company Secretary. Where the Company has a Sole Director who is also the Sole
Company Secretary, this form must be signed by that person. Please indicate the office
held by signing in the appropriate place.

STEP 4 Lodgement of a Proxy

This Proxy Form (and any Power of Attorney under which it is signed) must be received at
an address given below not later than 48 hours before the commencement of the meeting
at 10:00 am (AEDST) on Friday, 23rd November 2012. Any Proxy Form received
after that time will not be valid for the scheduled meeting.
Proxies may be lodged using the reply paid envelope or:
BY MAIL BY FAX -

Share Registry – Boardroom Pty Limited, GPO Box 3993,
Sydney NSW 2001 Australia
+ 61 2 9290 9655

IN PERSON - Share Registry – Boardroom Pty Limited,
Level 7, 207 Kent Street, Sydney NSW 2000 Australia

Vote online at:
www.boardroomlimited.com.au/vote/avjenningsagm2012
or turnover to complete the Form Î
Attending the Meeting
If you wish to attend the meeting please bring this form with you to assist registration.

AVJennings Limited

STEP 1 - Appointment of Proxy
I/We being a member/s of AVJennings Limited and entitled to attend and vote hereby appoint
the Chairman of
the Meeting
(mark with an
‘X’)

If you are not appointing the Chairman of the Meeting as your proxy please write
here the full name of the individual or body corporate (excluding the registered
Securityholder) you are appointing as your proxy.

OR

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 at the Annual General Meeting

of AVJennings Limited to be held in Meeting Rooms 23.01 and 23.02, Level 23, Ernst & Young Building, 8 Exhibition Street, Melbourne Vic 3000 on
Friday, the 23rd of November 2012 at 10:00 am (AEDST) and at any adjournment of that meeting, to act on my/our behalf and to vote in accordance with the following
directions or if no directions have been given, as the proxy sees fit.

Chairman authorised to exercise proxies on remuneration related matters: If I/we have appointed the Chairman of the Meeting as my/our proxy or the
Chairman of the Meeting becomes my/our proxy by default, I/we expressly authorise the Chairman of the Meeting to exercise my/our proxy in respect of Item 2
even though the Chairman of the Meeting is, and Item 2 is connected directly or indirectly with the remuneration of, a member of Key Management Personnel for
AVJennings Limited.
The Chairman of the Meeting will vote all undirected proxies in favour of all Items of business (including Item 2). If you wish to appoint the Chairman of
the Meeting as your proxy with a direction to vote against, or to abstain from voting on an Item of business, you must provide a direction by marking the 'Against'
or 'Abstain' box opposite that Item.

STEP 2 - Voting directions to your Proxy – please mark : to indicate your directions
Ordinary Business

For

Item 2

Adoption of the Remuneration Report

Item 3(a)

Re-election of Mr Jerome Rowley as a Director

Item 3(b)

Re-election of Mr Bruce Hayman as a Director

Against

Abstain*

In addition to the intentions advised above, the Chairman of the Meeting intends to vote undirected proxies in favour of each of the items of business.
*If you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your votes will not be counted in
computing the required majority on a poll.

STEP 3 - PLEASE SIGN HERE This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented.
Individual or Securityholder 1

Securityholder 2

Securityholder 3

Sole Director and Sole Company Secretary

Director

Director/Company Secretary

Contact Name ……………………………….……..

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

/

/ 2012

