
The Annual General Meeting of Australian Foundation 
Investment Company Limited, ABN: 56 004 147 120  
(the ‘Company’) will be held at:

ZINC at Federation Square, Corner of Flinders Street 
and Swanston Street, Melbourne, Victoria 3000 
at 10.00am (AEDT) on Tuesday 8 October 2019.

The Company has determined that, for the purpose of 
voting at the meeting, shares will be taken to be held  
by those persons recorded on the Company’s register 
at 7.00pm (AEDT) on Sunday 6 October 2019.

Notice of 
Annual General 
Meeting 2019



1. Financial Statements  
and Reports
To consider the Directors’ Report, Financial 
Statements and Independent Audit Report 
for the financial year ended 30 June 2019.

(Please note that no resolution will be 
required to be passed on this matter)

2. Adoption of Remuneration 
Report
To consider and, if thought fit, to pass  
the following resolution (as an ordinary 
resolution):

“That the Remuneration Report for the 
financial year ended 30 June 2019  
be adopted.”

(Please note that the vote on this item  
is advisory only)

3. Non-Executive Directors’  
Fee Cap
To consider and, if thought fit, to pass  
the following resolution (as an ordinary 
resolution):

“That the maximum aggregate remuneration 
which may be paid to the non-executive 
Directors of the Company for their services 
for each financial year, commencing on  
1 July 2019 be increased from $1,000,000 
which was approved by shareholders in 
2007 to $1,250,000 per annum for the 
purposes of Rule 47 of the Company’s 
Constitution and ASX Listing Rule 10.17.”

4. and 5. Election and  
Re-Election of Board-Endorsed 
Directors
To consider and, if thought fit, to pass  
the following resolutions (as ordinary 
resolutions):

3   “That Rebecca Dee-Bradbury, a Director 
appointed to the Board since the last 
Annual General Meeting and retiring 
from office in accordance with Rule 45 
of the Constitution, being eligible is 
elected as a Director of the Company.”

4  “That Peter Williams, a Director retiring 
from office in accordance with Rule 46 
of the Constitution, being eligible is 
re-elected as a Director of the Company.”

6. Election of External  
Non-Board Endorsed Director 
Candidate
To consider and, if thought fit, to pass  
the following resolution (as an ordinary 
resolution):

“That Stephen Mayne, an external candidate 
nominating himself as a Director in 
accordance with Rule 45 of the Constitution, 
being eligible is elected as a Director of  
the Company.”

By Order of the Board

Matthew Rowe
Company Secretary
28 August 2019

BUSINESS OF THE MEETING
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Explanatory Notes
The Explanatory Notes below provide 
additional information regarding the items 
of business proposed for the Annual 
General Meeting.

IMPORTANT: Shareholders are urged to 
direct their proxy how to vote by clearly 
marking the relevant box for each item 
on the proxy form.

Please ensure that your properly 
completed proxy form reaches  
the share registry by the deadline  
of 10.00am (AEDT) on Sunday  
6 October 2019.

1. Financial Statements  
and Reports
During this item there will be a reasonable 
opportunity for shareholders to ask 
questions and comment on the Directors’ 
Report, Financial Statements and 
Independent Audit Report for the financial 
year ended 30 June 2019. No resolution  
will be required to be passed on this matter.

Shareholders who have not elected to 
receive a hard copy of the Company’s 2019 
Annual Report can view or download it from 
the Company’s website at: 

afi.com.au/our-company#Companyreports

2. Adoption of Remuneration 
Report
Board recommendation and undirected 
proxies: The Board recommends that 
shareholders vote in FAVOUR of Item 2. 
The Chairman of the meeting intends  
to vote undirected proxies in FAVOUR  
of Item 2.

During this item there will be a reasonable 
opportunity for shareholders at the meeting 
to comment on and ask questions about 
the Remuneration Report which can be 
found in the Company’s 2019 Annual 
Report. As prescribed by the Corporations 
Act, the vote on the proposed resolution  
is an advisory one.

Voting Exclusions on Item 2

Pursuant to sections 250BD and 250R of 
the Corporations Act 2001 (Cth), votes may 
not be cast, and the Company will disregard 
any votes cast, on the resolution proposed 
in Item 2 (‘Resolution 2’):

EXPLANATORY NOTES

• by or on behalf of any member of the 
key management personnel of the 
Company’s consolidated group (a ‘KMP 
member’) whose remuneration details 
are included in the Remuneration Report, 
or any of their closely related parties, 
regardless of the capacity in which  
the votes are cast; or

• by any person who is a KMP member as 
at the time Resolution 2 is voted on at the 
Annual General Meeting, or any of their 
closely related parties, as a proxy,

unless the votes are cast as a proxy for a 
person who is entitled to vote on Resolution 2:

• in accordance with a direction in the 
proxy appointment; or

• by the Chairman of the Annual General 
Meeting in accordance with an express 
authorisation in the proxy appointment 
to cast the votes even if Resolution 2 is 
connected directly or indirectly with the 
remuneration of a KMP member.

If the Chairman of the Annual General 
Meeting is appointed, or taken to be 
appointed, as a proxy, the shareholder can 
direct the Chairman to vote for or against,  
or to abstain from voting on, Resolution 2 
by marking the appropriate box opposite 
Item 2 on the proxy form.

Pursuant to sections 250BD(2) and 
250R(5) of the Corporations Act 2001,  
if the Chairman of the meeting is a proxy 
and the relevant shareholder does not 
mark any of the boxes opposite Item 2, 
the relevant shareholder will be 
expressly authorising the Chairman to 
exercise the proxy in relation to Item 2.

For the purposes of these voting exclusions:

• A ‘closely related party’ of a KMP 
member means (1) a spouse or child of 
the KMP member, (2) a child of the KMP 
member’s spouse, (3) a dependant of the 
KMP member or of the KMP member’s 
spouse, (4) anyone else who is one of 
the KMP member’s family and may be 
expected to influence the KMP member, 
or be influenced by the KMP member, 
in the KMP member’s dealings with the 
Company, or (5) a company the KMP 
member controls.

• The Company will also apply these 
voting exclusions to persons appointed 
as attorney by a shareholder to attend 
and vote at the Annual General Meeting 
under a power of attorney, as if they were 
appointed as a proxy.

3. Non-Executive Directors’  
Fee Cap
Board recommendation and undirected 
proxies: Given the interest in this matter of 
each non-executive director, the Board as a 
whole makes no recommendation on Item 3. 
The Chairman of the meeting intends to vote 
undirected proxies in FAVOUR of Item 3.

It is proposed that the maximum aggregate 
non-executive Directors’ fees be increased 
by $250,000 from the present level of 
$1,000,000 to $1,250,000 per annum. 
Non-executive Directors’ fees exclude  
those fees paid to the Managing Director. 
The maximum aggregate level of Directors’ 
fees were last increased in 2007.

Voting Exclusions on Item 3

Pursuant to ASX Listing Rule 14.11, the 
Company will disregard any votes cast in 
favour of Item 3 by all the Directors and any 
of their associates. However, the Company 
need not disregard a vote if:

• if it is cast by a person as proxy for a 
person entitled to vote in accordance  
with the directions on the proxy form; or

• it is cast by the person chairing the 
meeting 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.

In addition, pursuant to section 250BD(1)  
of the Corporations Act 2001, a person 
appointed as a proxy must not vote, on  
the basis of that appointment, on Item 3,  
if the person is a member of the Company’s 
key management personnel, or is a closely 
related party of such a member, and the 
proxy appointment does not specify the  
way the proxy is to vote on Item 3. This 
exclusion does not apply if the person 
appointed as proxy is the Chairman of  
the meeting and the appointment expressly 
authorises them to exercise the proxy  
on Item 3.
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EXPLANATORY NOTES continued

4. and 5. Election and Re-election 
of Board Endorsed Directors
Board recommendation and  
undirected proxies: The Board 
recommends (with the exception of each 
Director in relation to their own re-election) 
that shareholders vote in FAVOUR of 
Items 4 and 5. The Chairman of the 
meeting intends to vote undirected  
proxies in FAVOUR of Items 4 and 5.

Rebecca Dee-Bradbury was appointed to 
the Board on 6 May 2019 and so is required 
to seek election by shareholders at this 
AGM. Peter Williams was re-elected as a 
Director by shareholders at the 2016 AGM. 
As such he is required to seek re-election 
by shareholders at this AGM. Their 
biographical details are set out below:

Rebecca Dee-Bradbury
BBus, GAICD.  
Independent Non-Executive Director 

Ms Dee-Bradbury was previously Chief 
Executive Officer/President of Developed 
Markets (Asia Pacific and ANZ) for 
Mondelez from 2010 to 2014. Before joining 
Mondelez Ms Dee-Bradbury was Group 
CEO of the global Barbeques Galore group, 
and has held other senior executive roles  
in organisations including Maxxium, Burger 
King Corporation and Lion Nathan/Pepsi 
Cola Bottlers. Ms Dee-Bradbury is a 
Non-Executive Director of BlueScope Steel 
Limited (appointed April 2014) and Grain 
Corp Limited (appointed September 2014), 
and was previously a Non-Executive 
Director of Tower Limited (NZ) until her 
resignation in 2016. Ms Dee-Bradbury is 
also a Director of EnergyAustralia Holdings 
Ltd following her appointment in April 2017.  
Ms Dee-Bradbury is an inaugural member 
of the Business Advisory Board at Monash 
Business School and a member of  
Chief Executive Women and of the 
WomanCorporateDirectors Foundation, 
and a former member of the Federal 
Government’s Asian Century Strategic 
Advisory Board.

Peter J Williams 
Dip.All, MAICD, FAIM.
Independent Non-Executive Director.

Chairman of the Audit Committee. 
Member of the Investment Committee  
and Nomination Committee. 

Chairman of the Company’s subsidiary,  
Australian Investment Company  
Services Limited (AICS).

Mr Williams was appointed to the Board  
in February 2010. He is a Chairman of NAB 
Trustees Services Limited (NAB Subsidiary), 
Director of Cricket Victoria Ltd and ARUMA 
(formerly House with No Steps), an Advisory 
Board Member of TLC Aged Care Limited 
and Chairman MIPS Advisory Committee  
for Fiig Securities Limited. Mr Williams  
was formerly Managing Director of Equity 
Trustees Limited, Director and Treasurer  
of Foundation for Young Australians Ltd, 
Chairman of Olympic Park Sports Medical 
Centre Pty Ltd, a Director of the Trustee 
Corporations Association of Australia,  
a Director of the Australian Baseball 
Federation Inc and a General Manager  
with AXA/National Mutual in Australia  
and Hong Kong.

Further information regarding the 
Company’s Corporate Governance 
arrangements and the Board’s role can  
be found on the Company’s website at: 

afi.com.au/corporate-governance
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6. Election of External  
Non-Board Endorsed Director 
Candidate
Board recommendation and undirected 
proxies: The Board recommends that 
shareholders vote AGAINST Item 6.  
The Chairman of the meeting intends to 
vote undirected proxies AGAINST Item 6.

The following statement has been  
provided by Mr Mayne with his nomination.  
These details have not been verified  
or substantiated by the Company and 
any comments made by Mr Mayne are 
not endorsed by the Company. The Board 
unanimously believes that it is not in the  
best interests of the Company and its 
shareholders that Mr Mayne be elected  
as a Director.

Biographical details provided  
by Mr Mayne:

Stephen Mayne
50, BCom (Melb), GAICD.

Stephen is a Walkley Award winning 
business journalist, shareholder advocate 
and former local government councillor,  
who served 4 years at City of Melbourne 
where he chaired the Finance and 
Governance committee. He has served  
two stints on the Australian Shareholders’ 
Association board and also held the position 
of ASA Policy and Engagement coordinator 
in 2012–14, which involved being a public 
spokesman on behalf of retail investors.

Stephen is Australia’s best known 
shareholder advocate having asked 
questions at more than 500 AGMs and 
commented on thousands of occasions  
in media and public forums about the 
financial and governance arrangements  
of ASX listed companies owned by AFIC.
 
He has questioned, interviewed or met  
with hundreds of public company chairs, 
directors and senior executives over the 
past 30 years. Stephen owns the world’s 
biggest small share portfolio (almost 500 
stocks worth less than $25,000) which  
gives him unique investor insights and has 
enabled him to participate in almost 300 
capital raisings over the past decade, 
acquiring knowledge which would add 
value to the AFIC board.
 

Stephen worked for The Alliance for 
Gambling Reform for two years until  
July 2019, an experience which aligns  
with AFIC’s commendable policy to avoid 
investing in gambling stocks. He is currently 
freelance writing for Crikey, a business he 
founded in 2000, Alan Kohler’s Eureka 
Report under the investSMART brand  
and also publishes his own website, 
MayneReport.

Shareholder Information
Proxies

1. A shareholder entitled to attend and vote 
at this meeting is entitled to appoint not 
more than two proxies (who need not be 
members of the Company) to attend, vote 
and speak in the shareholder’s place  
and to join in any demand for a poll.

2. Where a shareholder appoints more than 
one representative, proxy or attorney, 
those appointees are entitled to vote  
on a poll but not on a show of hands.

3. A shareholder who appoints two proxies 
may specify a proportion or number of 
the shareholder’s votes each proxy is 
appointed to exercise. Where no such 
specification is made, each proxy may 
exercise half of the votes (any fractions of 
votes resulting from this are disregarded).

4. Proxy forms may be lodged online  
by visiting investorvote.com.au or  
by scanning the QR Code on the 
proxy form with a mobile device.

5. Relevant custodians may lodge  
their proxy forms online by visiting  
intermediaryonline.com 

6. Proxy forms and any authorities (or 
certified copies of those authorities) 
under which they are signed may be 
delivered in person, by mail or by fax  
to the Company‘s Share Registry (see 
details below) no later than 48 hours 
before the meeting, being 10.00am 
(AEDT) on Sunday 6 October 2019. 
Further details are on the proxy form.

7. A proxy need not vote in that capacity  
on a show of hands on any resolution 
nor (unless the proxy is the Chairman  
of the meeting) on a poll. However, if the 
proxy’s appointment specifies the way  
to vote on a resolution, and the proxy 
decides to vote in that capacity on that 
resolution, the proxy must vote the way 
specified (subject to the other provisions 
of this Notice, including the voting 
exclusions noted above).

8. In certain circumstances the Chairman  
of the meeting will be taken to have been 
appointed as the proxy of the relevant 
shareholder in respect of the meeting  
or the poll on that resolution even if the 
shareholder has not expressly appointed 
the Chairman of the meeting as their 
proxy. This will occur where: 

• an appointment of a proxy specifies 
the way the proxy is to vote on  
a particular resolution; and

• the appointed proxy is not the 
Chairman of the meeting; and

• at the meeting, a poll is called  
on the resolution; and

• either of the following apply:

• if a record of attendance is made 
for the AGM and the proxy is not 
recorded as attending; 

• the proxy does not vote on  
the resolution.
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EXPLANATORY NOTES continued

Corporate Representatives

A body corporate which is a shareholder,  
or which has been appointed as a proxy, 
may appoint an individual to act as its 
representative at the meeting. Unless it has 
previously been given to the Company, the 
representative should bring evidence of 
their appointment to the meeting, together 
with any authority under which it is signed. 
The appointment must comply with section 
250D of the Corporations Act 2001.

Attorneys

A shareholder may appoint an attorney to 
vote on their behalf. To be effective for the 
meeting, the instrument effecting the 
appointment (or a certified copy of it) must 
be received by the deadline for the receipt 
of proxy forms (see above), being no later 
than 48 hours before the meeting.

Questions from Shareholders

Shareholders who are unable to attend the 
meeting or who prefer to register questions 
in advance are invited to use the question 
form included with their proxy form or via 
email agm@mirra.com.au. The deadline for 
receipt of questions to be considered at the 
AGM is 26 September 2019. During the 
course of the meeting, the Chairman will 
endeavour to address the themes most 
frequently raised in the submitted question 
forms. Please note that individual responses 
will not be sent to shareholders.

 

Share Registry

The Company’s Share Registry details  
are as follows:

Computershare Investor Services  
Pty Limited

Street Address   
Yarra Falls
452 Johnston Street
Abbotsford Victoria 3067

Postal Address
GPO Box 242
Melbourne Victoria 3001

Telephone
1300 662 270 (within Australia)
0800 333 501 (within New Zealand)
+61 3 9415 4373 (outside Australia)

Facsimile
1800 783 447 (within Australia)
+61 3 9473 2555 (outside Australia)

Internet
investorcentre.com/contact

6

Australian Foundation Investment Company Limited  Notice of Annual General Meeting 2019



Annual General Meeting Venue

The Annual General Meeting of Australian Foundation Investment Company Limited, ABN: 56 004 147 120 (the ‘Company’) will be held at:

ZINC at Federation Square, Corner of Flinders Street and Swanston Street, Melbourne, Victoria 3000 at 10.00am (AEDT) on Tuesday 8 October 2019. 
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