
NOTICE OF GENERAL MEETING OF SHAREHOLDERS 

Notice is given that a General Meeting (EGM) of shareholders of Capral Limited (ABN 78 004 213 692) 
(Capral or Company) will be held at the Capral Corporate Office, Level 4, 60 Phillip Street, Parramatta, 
New South Wales 2150 on Tuesday, 3 November 2020 at 10:00am. 

The EGM will be webcast live at: https://web.lumiagm.com/?fromUrl=360886823 

BUSINESS 

RESOLUTIONS 

RESOLUTION 1. APPROVAL OF 30:1 SHARE CONSOLIDATION 

TO CONSIDER AND, IF THOUGHT FIT, PASS THE FOLLOWING AS AN ORDINARY RESOLUTION: 

“That, for the purposes of section 254H(1) of the Corporations Act 2001 (Cth) and for all other purposes, 
the ordinary shares of Capral Limited be consolidated through the conversion of every thirty (30) ordinary 
shares in Capral Limited held by a shareholder into one (1) ordinary share with any resulting fractions of 
an ordinary share rounded up to the next whole number of ordinary shares with a corresponding 
consolidation of all other securities on issue, with the consolidation to take effect in accordance with the 
timetable and otherwise on the terms and conditions as set out in the Explanatory Memorandum.” 

RESOLUTION 2. APPROVAL TO MODIFY CONSTITUTION 

TO CONSIDER AND, IF THOUGHT FIT, PASS THE FOLLOWING AS A SPECIAL RESOLUTION: 

“That, for the purposes of section 136(2) of the Corporations Act 2001 (Cth) and for all other purposes, 
approval is given for the Company to amend its existing Constitution in the manner outlined in the 
Explanatory Memorandum, with effect from the close of the Meeting.” 

By order of the Board 

Tertius Campbell 
Chief Financial Officer and Company Secretary 

Sydney, 2 October 2020 

https://web.lumiagm.com/?fromUrl=360886823


ATTENDANCE & VOTING AT THE MEETING 

In accordance with Corporations Regulation 
7.11.37, the Board has determined that Capral 
shares are taken, for the purposes of determining 
the right of shareholders to attend and vote at the 
EGM, to be held by persons who held them 
at 7:00 pm (Sydney time) on Sunday, 1 
November 2020. If you are not the 
registered holder of a relevant share at that 
time you will not be entitled to vote in respect 
of that share. 

You may vote by attending the EGM in person 
or by proxy (see below). 

Resolution 1 is an ordinary resolution. 
Ordinary resolutions require the support of 
more than 50% of the votes cast by those 
shareholders voting in person, by proxy, by 
representative or by attorney. Resolution 2 is 
a special resolution. For a special resolution to 
be passed, at least 75% of the votes cast by 
shareholders present and entitled to vote on 
the resolution must be in favour of the 
resolution. 

It is intended that voting on each of the 
proposed resolutions at the EGM will be 
conducted by a poll, rather than on a show of 
hands. 

Upon a poll, every person who is present in 
person or by proxy, or by representative or by 
attorney, will have one vote for each share held 
by that person. 

PROXIES 

A shareholder who is entitled to attend and 
vote at the EGM may appoint a person, who 
need not be a shareholder of Capral, 

as the shareholder’s proxy to attend and 
vote on behalf of the shareholder. 

If you are entitled to cast two or more votes, 
you may appoint two proxies and may specify 
the proportion or number of votes each 
proxy is appointed to exercise. If you do not 
specify a proportion or number, each proxy 
may exercise half of the votes. If you require a 
second proxy form, please contact Capral’s 
share registry Computershare Investor 
Services Pty Limited on 1300 855 080 
(within Australia) or +61 3 9415 4000 
(outside Australia). 

A proxy form accompanies this Notice. 
Should you wish to appoint a proxy, please 
complete the proxy form and return it (and 
any supporting documents attached) by no 
later than 10:00 am (Sydney time) on 
Sunday, 1 November 2020 by one of the 
following methods: 

 by mail to Capral’s share registry,
Computershare Investor Services Pty
Limited, GPO Box 242, Melbourne, VIC
3001, Australia (a reply paid envelope is
enclosed with this Notice of Meeting); or

 in person to Capral’s registered office, c/o
Company Secretary, 71 Ashburn Road,
Bundamba, QLD 4304, Australia or to
Capral’s share registry, Computershare
Investor Services Pty Limited, Level 3, 60
Carrington Street, Sydney, NSW 2000,
Australia; or

 by facsimile to Capral’s share registry,
Computershare Investor Services Pty
Limited, facsimile number: 1800 783 447
(within Australia) or +61 3 9473 2555
(outside Australia).

The Chairman will vote undirected proxies in 
favour of all resolutions. 

If you appoint the Chairman as your proxy, or 
the Chairman is appointed your proxy by 
default, and the proxy form does not specify 
whether to vote "For", "Against" or "Abstain", 
your appointment will be taken as a direction to 
the Chairman to vote in accordance with his 
stated voting intention, which is to vote in favour 
of all resolutions. 

Shareholders always have the ability to appoint 
the Chairman as their proxy and direct him to 
vote contrary to the Chairman's stated voting 
intention or to abstain from voting on a 
resolution. 

Attorney 

If the appointment is signed by an attorney, the 
original power of attorney or a certified copy of it 
must be sent with the proxy form, unless it has 
been provided previously to Computershare 
Investor Services Pty Limited. 

Corporate Representatives 

A body corporate that is a shareholder, or that 
has been appointed as a proxy, is entitled to 
appoint any person to act as its representative at 
the EGM. Such appointment must comply with 
the requirements under section 250D of the 
Corporations Act 2001 (Cth) (Corporations 
Act). The representative should bring to the 
EGM a properly executed letter or other 
document confirming its authority to act as body 
corporate's representative. 



SHAREHOLDER QUESTIONS 

If you wish a question to be put to the Chair of the 
EGM in relation to the business to be conducted at 
the EGM, please send your question to the 
Company Secretary via Capral’s share registry by 
one of the methods detailed above. To allow time 
to collate questions and prepare answers, 
questions are to be received by 5:00 pm (Sydney 
time) on Wednesday, 14 October 2020. 
Questions submitted will be put to the Chair at the 
Board's discretion. 

Shareholders will be able to submit questions 

and make comments during the EGM using the 

online webcast facility. 

EXPLANATORY MEMORANDUM 

This explanatory memorandum has been 
prepared to assist shareholders to understand 
the business to be put to shareholders at the 
EGM and forms part of the Notice of Meeting. 

1. Resolutions

Resolution 1. Approval of Share 
Consolidation 

General 

Under section 254H of the Corporations Act, a 
company may convert its shares into a smaller 
number of shares by an ordinary resolution of 
shareholders at a general meeting. 

Capral proposes to consolidate its share capital 
through the conversion of every thirty (30) 
ordinary shares into one (1) ordinary share 
(Consolidation). 

The share consolidation ratio was determined 
on the basis of a proposed valuation of Capral 
of approximately A$64.6 million1 which results 
in a value per share of approximately A$3.90. 

The market capitalisation of Capral will 
remain the same post the proposed 
Consolidation. This means the Consolidation 
will have a negligible impact on the value of a 
shareholder’s investment in Capral. 

Additional information relating to the 
proposed Consolidation, including the 
information required under ASX Listing Rule 
7.20 is provided below. 

Timing 

1 Being the market capitalisation of Capral 
based on Capral’s closing share price on 
31 August 2020.

If the Consolidation is approved, the 
Consolidation will take effect on and from the 
Effective Date (as indicated in the table below). 
Notices will be issued to holders of ordinary 
shares confirming their post-Consolidation 
holdings. 

Reasons for the share consolidation 

The Company currently has 496,859,189 
ordinary shares on issue. The Consolidation is 
expected to result in a more appropriate and 
effective capital structure for the Company and 
a more appealing share price to a wider range 
of investors. 

The Board believes the following factors may be 
minimised as a result of the Consolidation: 

 reducing any poor market perception as
investors equate the low share price with
the perception of a poorly performing
company;

 vulnerability to speculative day-to-day
trading and short selling, which generates
share price volatility; and

 discouraging quality, long term institutional
investors, equity funds and lending
institutions seeking stability and long term
growth.

Effect of the share consolidation 

If the proposed Consolidation is approved by 
shareholders, the number of ordinary shares on 
issue in Capral will decrease from 496,859,189 
to approximately 16,562,000 (subject to 
fractional rounding). 

As the Consolidation applies equally to all 
Capral fully paid ordinary shareholders, 
individual shareholdings will be decreased in the 
same ratio. Assuming no other market 
movements or impacts occur, the Consolidation 
will therefore have no material effect on the 
percentage interest or value of each ordinary 
shareholder investment in Capral (other than 
minor variations resulting from rounding). The 
Consolidation will not result in any change to the 
substantive rights and obligations of existing 
shareholders. 

Fractional entitlements 

Where the Consolidation results in an 
entitlement to a fraction of a share or a share 
right (as applicable), that fraction will be 
rounded up to the next whole number of shares 
or share right. Each shareholder’s 
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proportional interest in Capral’s issued capital 
will, however, remain unchanged as a result of 
the Consolidation (other than minor variations 
resulting from rounding). 

Proposed treatment of convertible 
securities 

As at the date of this Notice, Capral has a total 
of 21,000,000 unlisted convertible securities on 
issue to employees under Capral’s Long Term 

Incentive Plan as detailed below: 

 3,700,000 performance rights which may
expire on 1 March 2021;

 2,200,000 performance rights granted to
Tony Dragicevich with shareholder
approval which may expire on 1 March
2021;

 4,250,000 performance rights which may
expire on 1 March 2022;

 2,350,000 performance rights granted to
Tony Dragicevich with shareholder
approval which may expire on 1 March
2022;

 5,420,000 performance rights which may
expire on 1 March 2023; and

 3,080,000 performance rights granted to
Tony Dragicevich with shareholder
approval which may expire on 1 March
2023.

The terms of the Long Term Incentive Plan 
established by Capral permit convertible 
securities to be treated in accordance with the 
Listing Rules in the event of a reorganisation of 
capital. 

As such, if the proposed Consolidation, as set out 
in this Resolution 1, is approved by shareholders, 
pursuant to ASX Listing Rule 7.21, all 
performance rights issued by Capral will be 
consolidated in the same ratio as shares. 
Accordingly, Capral will have approximately 
700,000 performance rights (subject to rounding) 
on issue as detailed below: 

 123,333 performance rights which may
expire on 1 March 2021;

 73,334 performance rights granted to Tony
Dragicevich with shareholder approval
which may expire on 1 March 2021;

 141,667 performance rights which may
expire on 1 March 2022;

 78,334 performance rights granted to Tony
Dragicevich with shareholder approval
which may expire on 1 March 2022;

 180,666 performance rights which may
expire on 1 March 2023; and

 102,667 performance rights granted to
Tony Dragicevich with shareholder
approval which may expire on 1 March
2023.

Tax implications for shareholders 

The summary in this section is general in 
nature. In addition, particular taxation 
implications will depend upon the 
circumstances of each shareholder. 
Accordingly, shareholders are encouraged to 
seek and rely only on their own professional 
advice in relation to their tax position. Neither 
Capral nor any of its officers, employees or 
advisors assumes any liability or responsibility 
for advising shareholders about the tax 
consequences for them from the proposed 
Consolidation. 

The proposed Consolidation will be undertaken 
in accordance with section 254H of the 
Corporations Act. There will be no change to the 
proportionate interests held by each 
shareholder in Capral as a result of the 
Consolidation. 

No capital gains tax (CGT) event will occur as a 

result of the Consolidation. 

Indicative timetable 

If approved by Shareholders, the proposed 
Consolidation will take effect on the Effective 
Date. The following is an indicative timetable 
(subject to change) of the key events: 

Event Date 

EGM Tuesday, 3 Nov 
2020 

Notification to ASX that 
Consolidation has been 
approved 

Tuesday, 3 Nov 
2020 

Effective Date Tuesday, 3 Nov 
2020 

Last day for trading in 
pre-Consolidation 
securities 

Wednesday, 4 Nov 
2020 

If agreed to by ASX, 
trading in post- 
consolidation securities 
commences on a 
deferred settlement 
basis. 

Thursday, 5 

Nov 2020 

Record Date Friday, 6 Nov 2020 

Last day for registration 
of transfers on a pre-
consolidation basis. 

Friday, 6 Nov 2020 

Despatch of new 
holding statements 

Monday, 9 Nov 2020 

Deferred settlement 
trading ends 

Friday, 13 Nov 2020 

Commencement of 
normal trading 

Monday, 16 Nov 
2020 

Director recommendation 

The Board unanimously recommends that 
shareholders vote in favour of Resolution 1. 
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Resolution 2. Approval to Modify 
Constitution 

General 

The Company’s current Constitution was 
adopted by shareholders at Capral’s March 
2001 Annual General Meeting. 

The Company proposes that the Company’s 
Constitution be amended so that in the future, 
the Company may provide an enhanced 
opportunity for shareholders to participate in 
general meetings. 

The amendments will allow shareholders to 
vote directly on resolutions considered at a 
general meeting or class meeting either online 
before or during the meeting or by completing 
and submitting a personalised direct voting form 
prior to the meeting, without the need to appoint 
a proxy or having to physically attend the 
meeting in person. 

The inclusion of a direct voting provision in the 
Company’s Constitution will mean that 
shareholders entitled to vote at a general 
meeting or class meeting can exercise their 
voting rights even where they do not attend the 
meeting in person and do not transfer their 
voting rights to a third party by appointing a 
proxy. 

Direct voting will operate concurrently with and 
will not replace the proxy system currently 
provided for in the Company’s Constitution and 
the Corporations Act. Shareholders will still be 
entitled to appoint a proxy. Direct voting will be 
an alternative to appointing a proxy or corporate 
representative. However, if a shareholder 
appoints a proxy for a particular meeting, and 
then subsequently lodges a direct vote, the 
Company will regard the proxy appointment as 
having lapsed for that meeting and accordingly, 
the shareholder’s direct vote will be effective. 

The Company also wishes to seek approval to 
modify the Constitution to address changes in 
the law since the Constitution was adopted (eg 
removal of the seal requirement; replacement of 
the SCH business rules and changes to the law 
regarding restricted securities). 

Section 136(2) of the Corporations Act states 
that amendment to the Company’s Constitution 
requires a special resolution, meaning it will 
only be passed if at least 75% of the votes cast 
on this Item are in favour of the Resolution. 

A copy of the proposed amended Constitution 
is available for review by shareholders at the 

Company’s website at 
https://www.capral.com.au/about-capral/for-
investors/ and at the office of the Company. 
Shareholders are also invited to contact the 
Company if they would like a copy. 

Proposed modifications 

Many of the proposed changes are 
administrative or relatively minor in nature. The 
material amendments that are proposed are set 
out in Appendix A. 

Director recommendation 

The Board unanimously recommends that 
shareholders vote in favour of Resolution 2. 

EN D  

https://www.capral.com.au/about-capral/for-investors/
https://www.capral.com.au/about-capral/for-investors/


Appendix A – Key Proposed modifications to Capral’s Constitution 

Article Proposed Amendment 

1. Proposed deletion of definition of ‘Member Present’ to permit fully virtual, physical 

or hybrid meetings. 

Proposed deletion of definition of ‘SCH Business Rules’ and all other references 
within the Constitution to SCH Business Rules, as they no longer exist. The 
definition of ‘Listing Rules’ applies to the Listing Rules of the Australian Securities 
Exchange and any other rules of the Exchange which are applicable while Capral 
is admitted to the Official List of the Exchange. 

Proposed deletion of definition of ‘Seal’, deletion of reference to a Seal in Article 5 

and deletion of Article 93. The requirement for a seal was abolished in 2001 and 

Capral does not use a seal. 

2. Proposed new rule of interpretation regarding a member participating, attending, 

being present at or being admitted to a meeting of members to allow for a member 

to be present by attending a meeting using any technology (whether electronic or 

otherwise) and including an instantaneous communication device that gives 

members as a whole a reasonable opportunity to participate. 

32 Proposed amendment to reflect amendments made to Chapter 9 of the ASX Listing 

Rules which provide that restricted securities cannot be disposed of, or agreed or 

offered to be disposed of, during the Escrow Period, except as permitted by the 

Listing Rules or the Exchange. 

47, 48 & 
57 

 Proposed amendments to general meeting requirements to allow for fully virtual, 

physical or hybrid meetings. 

54 Proposed new Article 54 so that in future, shareholders who are entitled to vote at a 

general meeting can exercise their voting rights even where they do not attend the 

meeting in person and do not transfer their voting rights to a third party by 

appointing a proxy. 

63 Proposed amendments to provide for proxy appointments to be made in such 

manner as the law and Listing Rules allow. 

70 Proposed amendment to provide that directors who are required to submit 

themselves for re-election as they have been appointed to fill a casual vacancy, will 

count towards the requirement in the Listing Rules that an election of directors be 

held. 

94 Proposed amendment to provide that the directors may alter or rescind any 

determination to pay a dividend before the payment is made. 


