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NOTICE OF ANNUAL GENERAL MEETING
RETAIL FOOD GROUP LIMITED
ACN 106 840 082
DATE:

27 November 2020

TIME:

10.00am (Qld Time)

NOTICE is given that the Annual General Meeting (‘AGM’) of Retail Food Group Limited (‘the Company’) will
be held at 10.00am (Queensland time) on Friday, the 27th of November 2020. In accordance with the
government’s guidance and restrictions on travel and public gatherings, the meeting will be held as a virtual
meeting by electronic means.
Shareholders may be present online and vote through the online webcasting platform provided by the
Company’s share registry at https://web.lumiagm.com/380861515 on their smartphone, tablet or computer.
Further information regarding online attendance at the meeting (including how to vote and ask questions
virtually during the meeting) is set out in the Company’s Online Meeting Guide, which is attached to this
Notice of Meeting and available on the Company’s website, www.rfg.com.au, under the Shareholders Centre
tab.
Agenda Items:
1.

Financial statements and reports:
To receive and consider the financial statements of the Company, together with the Directors’ and
Auditor’s reports, for the financial year ended 30 June 2020.

2.

Remuneration report (Resolution 1):
To consider and, if in favour, to pass the following resolution under section 250R(2) of the
Corporations Act 2001 (Cth) (‘Corporations Act’):
‘That the remuneration report for the financial year ended 30 June 2020 be adopted by the
Company’.
This resolution will be decided as if it were an ordinary resolution. However, under section 250R(3)
of the Corporations Act, the vote on this resolution is advisory only and does not bind the Directors
or the Company.
The Company will disregard any votes cast in favour of Resolution 1 by or on behalf of any member
of the Company’s key management personnel (at the date of the meeting or whose remuneration is
included in the remuneration report) (KMP) and any of their closely related parties (such as close
family members and any controlled companies) unless the vote is cast:
(a)

As a proxy for a person entitled to vote in accordance with a direction on the proxy
appointment; or

(b)

By the Chairman of the meeting as proxy for a person entitled to vote and the proxy
appointment expressly authorises the Chairman of the meeting to cast the vote in
accordance with the Chairman’s stated voting intention even if the resolution is connected
directly or indirectly with the remuneration of a member of the KMP.
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Re-election of Director (Resolution 2):
To consider and, if in favour, to pass the following resolution as an ordinary resolution:
‘That, Mr David Grant, who retires by rotation in accordance with the Company’s constitution
and, being eligible, offers himself for re-election, is re-elected as a Director of the Company’.

4.

Change of Auditor (Resolution 3):
To consider, and if in favour, pass the following resolution as a special resolution:
‘Subject to the Australian Securities and Investments Commission (ASIC) consenting to the
resignation of PricewaterhouseCoopers as auditor of the Company, that pursuant to section
327B of the Corporations Act 2001 (Cth) and for all other purposes, KPMG be appointed as
auditor of the Company with effect from the later of the conclusion of the 2020 Annual
General Meeting and the day on which ASIC consent is given’.

Dated 26 October 2020.
By order of the Board

Anthony Mark Connors
Company Secretary
Retail Food Group Limited
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NOTES:
1.

Pursuant to regulation 7.11.37 of the Corporations Regulations 2001 (Cth), the Directors have determined that, for
the purposes of the AGM, all shares in the Company shall be taken to be held by the persons who were registered
as shareholders at 7.00pm (Sydney time) on the 25th of November 2020. Accordingly, those persons are entitled to
attend and vote at the AGM.

2.

Eligible members are encouraged to participate in the AGM and will be able to vote in real-time during the meeting
through the online platform at https://web.lumiagm.com/380861515. If unable to participate themselves,
members may appoint a proxy to participate and vote for them. A proxy need not be a member of the Company.
If members are entitled to cast two or more votes, they may nominate two persons to vote on their behalf at the
AGM. If two proxies are appointed, each proxy may be appointed to represent a specified number or proportion of
the member’s votes. Fractions of votes will be disregarded. If no number or proportion is specified, each proxy may
exercise half the member’s votes.
A voting form has been included for members with this notice of AGM. Voting instructions are provided on the voting
form.
Members who wish to direct a proxy how to vote on a resolution must place a mark (ie a cross ‘X’) in the appropriate
box on the voting form.

3.

Voting forms must be completed and respectively returned online, by post, facsimile or delivery to the Company’s
share registry, Computershare Investor Services Pty Limited:
a)

via GPO Box 242, Melbourne Vic 3001;

b)

via 1800 783 447 or + 61 3 9473 2555 (outside Australia);

c)

online at www.investorvote.com.au and quoting the 6 digit control number found on the front of the member’s
voting form. Members may also scan the QR code on the front of the accompanying voting form with their
mobile device and insert their post code; or

d)

Intermediary Online Subscribers (Custodians/Nominees) may lodge their vote electronically by visiting
www.intermediaryonline.com

on or before 10.00am (Qld time) on the 25th of November 2020.
4.

Any revocations of proxies must be received (at the addresses or in the manner noted at Note 3 above) before
commencement of the AGM.

5.

Any voting form, or revocation thereof, received after the deadlines indicated above will be treated as invalid.

6.

If a member has appointed an attorney to participate and vote at the meeting, or if a voting form is signed by an
attorney, the power of attorney (or a certified copy of it) must be received by the Company or its share registry (at
the addresses or in the manner noted at Note 3 above) by 10.00am (Qld time) on the 25th of November 2020.

7.

If a corporate shareholder wishes to appoint a person to act as its representative at the meeting, that person must
be provided with a letter or certificate authorising him or her as the company’s representative (executed in
accordance with the law and the company’s constitution) or with a copy of the resolution appointing the
representative, certified by a secretary or director of the company.

8.

A proxy may decide whether to vote on any motion except where required by law or the Company’s constitution to
abstain in their capacity as proxy. If a proxy is directed to vote on an agenda item, he or she may vote only in
accordance with the direction. If a proxy is not directed how to vote on an agenda item, he or she may vote as the
proxy thinks fit.

9.

If a member appoints the chairman of the meeting as the member’s proxy and does not specify how the chairman is
to vote on an item of business, the member expressly authorises the chairman to and the chairman will vote, as
proxy for that member, in favour of that item (including Resolution 1). If the member wishes to appoint the chairman
as proxy with a direction to vote against, or abstain from voting on an item (including Resolution 1), they should
specify this on the proxy form.

10. Members entitled to vote at the AGM may submit written questions to the Company’s auditor provided such
questions are relevant to the content of the auditor’s report or the conduct of the audit of the Company’s annual
financial report to be laid before the AGM. Written questions for the auditor must be submitted no later than the fifth
(5th) business day before the 27th of November 2020.
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EXPLANATORY NOTES REGARDING AGENDA ITEMS:
These explanatory notes have been prepared to assist shareholders with their consideration of the resolutions to be put
to the AGM to be held on 27 November 2020 at 10.00am (Qld time). These explanatory notes should be read with, and
form part of, the accompanying notice of AGM:
1. FINANCIAL STATEMENTS & REPORTS:
Section 317 of the Corporations Act requires that the Company’s annual financial report, the Directors’ report and
Auditor’s report be laid before the AGM. Whilst shareholders may ask questions about the reports, there will be no formal
resolution put to the meeting concerning these matters.
An electronic copy of the Company’s annual report (incorporating the Company’s financial reports together with the
Directors’ and the Auditor’s reports) may be accessed via the following website address: www.rfg.com.au. Alternatively,
shareholders can contact the Company Secretary on 07 5591 3242 and request a copy be forwarded to them by mail.
2. REMUNERATION REPORT (Resolution 1):
The Corporations Act requires that the Company’s remuneration report (forming part of the Directors’ report and
contained in the Company’s annual report) be put to vote by shareholders at the AGM.
The vote on the proposed resolution is advisory only and will not bind the Directors or the Company.
Pursuant to the Corporations Act, the Company must disregard any votes cast in favour of Resolution 1 by or on behalf
of a member of the Company’s key management personnel or Directors, details of whose remuneration are included in
the remuneration report, or a closely related party of such members (‘prohibited persons’). The Company encourages all
other shareholders to cast their votes in relation to Resolution 1. The Company need not disregard a vote if the person
casting it does so as a proxy appointed in writing that specifies how the proxy is to vote on the resolution or if the proxy
expressly authorises the Chairman to vote in accordance with the Chairman’s stated voting intention, and the vote is not
cast on behalf of a member who is a prohibited person.
Under the Corporations Act, if 25% or more of the votes cast are opposed to adoption of the Remuneration Report at two
consecutive AGMs, shareholders will be required to vote at the second of those AGMs on a resolution (a ‘spill resolution’)
that another meeting be held within 90 days at which time the entire board of Directors, other than the Managing Director
(where appointed), must stand for re-election. It is noted that the Company’s 2019 Remuneration Report was approved
at the Company’s 2019 Annual General Meeting.
The Board believes the Company’s remuneration policies and structures as outlined in the Remuneration Report are
appropriate relative to the size of the Company, its business and strategic objectives and in relation to current and
emerging market practices.
The Board recommends that shareholders vote in favour of Resolution 1 at the Company’s Annual General Meeting. The
Chairman intends to vote all undirected proxies in favour of Resolution 1 even though the Resolution is connected with
the remuneration of members of the Company's KMP.
3. RE-ELECTION OF DIRECTOR (Resolution 2):
Rule 16.1 of the Company’s Constitution requires that one third (or the nearest number thereto but not less than one
third) of the Directors, other than the Managing Director (whether bearing that title or any other determined by the Board),
must retire from office. Pursuant to Rule 16.2 of the Company’s constitution, the Director/s who must retire are those
Director/s who have been in office longest since last being elected.
RFG Director Mr David Grant was elected at the Company’s 2018 AGM and is required by rotation to retire.
Directors retiring by rotation are eligible for re-election under Rule 16.2 of the Company’s Constitution.
David Grant:
Mr Grant is required by rotation to retire, however, offers himself for re-election.
Mr Grant was appointed an independent non-executive Director by the Board on the 25th of September 2020. That
appointment was subsequently ratified at the Company’s 2018 Annual General Meeting.
Mr Grant is an experienced public company director with a broad financial and commercial resume. He is currently a
non-executive Director of Event Hospitality and Entertainment Limited, The Reject Shop Limited and A2B Australia
Limited. Former directorships include iiNet Limited, Consolidated Rutile Limited and Murray Goulburn Cooperative
Limited (including its associated listed unit trust).
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Mr Grant has a deep experience chairing key board subcommittees, especially in relation to audit and risk, and assumed
Chairmanship of RFG’s Audit & Risk Management Committee contemporaneously with his appointment to the Board. He
is also Chairman of RFG’s Nominations & Remuneration Committee.
Mr Grant’s executive career included extensive food industry experience through a range of accounting, finance and
commercial roles with Goodman Fielder Limited, including the position of Group M&A Director. He was also Chief
Financial Officer of Iluka Resources Limited.
The Board (with Mr Grant abstaining) recommends that shareholders vote to re-elect Mr Grant as a Director at the
Company’s Annual General Meeting. The Chairman intends to vote all undirected proxies in favour of Resolution 2.
4. CHANGE OF AUDITOR (Resolution 3):
As part of the Company’s turnaround, RFG has rigorously reviewed its relationship with all major third party service
providers to ensure these arrangements are appropriate for the restructured and refocused business model that the
Company now represents. These reviews have extended to all professional service providers and have been conducted
having regard to both cost and qualitive considerations.
As a result of the above review, the Board has resolved to recommend a change of external auditor from PwC to KPMG.
Under the Corporations Act, members must approve the appointment of a new auditor.
ASIC must also consent to PwC’s resignation as auditor for it to be effective.
Therefore, PwC’s resignation can only take effect from whichever of the following is the last to occur:
1.

The conclusion of the Company’s 2020 AGM; and

2.

The day on which ASIC gives that consent.

Anthony Mark Connors, being a member of the Company, has nominated that KPMG be appointed as auditor, assuming
that ASIC consents to the resignation of PwC as auditor. In accordance section 328B(3) of the Corporations Act, a copy
of the notice of nomination is included at the end of these Explanatory Notes at Schedule 1.
The Board recommends that shareholders vote in favour of Resolution 3 at the Company’s Annual General Meeting. The
Chairman intends to vote all undirected proxies in favour of Resolution 3.
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SCHEDULE 1: NOMINATION OF AUDITOR

The Directors
Retail Food Group Limited
Level 4, 35 Robina Town Centre Drive
Robina Qld 4226

19 October 2020

Dear Sirs/Madam

RE:

NOMINATION OF AUDITOR

In accordance with the provisions of section 328B of the Corporations Act 2001 (Cth), I, Anthony Mark Connors, being a
member of Retail Food Group Limited, hereby nominate KPMG, for appointment as auditor of the Company.

Yours faithfully

Anthony Mark Connors
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Need assistance?
ABN 31 106 840 082

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)
Online:
www.investorcentre.com/contact

YOUR VOTE IS IMPORTANT
For your proxy appointment to be effective it
must be received by 10:00am (Qld Time)
Wednesday 25 November 2020.

Proxy Form
How to Vote on Items of Business

Lodge your Proxy Form:

All your securities will be voted in accordance with your directions.

APPOINTMENT OF PROXY

Online:

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.

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.

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%.

Your secure access information is

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.

Control Number: 184812
SRN/HIN:

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

SIGNING INSTRUCTIONS FOR POSTAL FORMS
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.

By Mail:
Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Australia

By Fax:
1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

ATTENDING THE MEETING

Corporate Representative
If a representative of a corporate securityholder or proxy is to attend the meeting you
will need to provide the appropriate “Appointment of Corporate Representative” prior
to admission. A form may be obtained from Computershare or online at
www.investorcentre.com under the help tab, "Printable Forms".

PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

266433_0_COSMOS_Sample_Proxy/000001/000001/i

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
Step 1

Please mark

to indicate your directions

Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of Retail Food Group Limited hereby appoint
the Chairman
of the Meeting

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

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 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 Retail Food Group Limited to be held virtually via https://
web.lumiagm.com/380861515 on Friday, 27 November 2020 at 10:00am (Qld Time) 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 Item 1 (except where I/we have indicated a different voting intention in step 2) even though Item 1 is connected directly or indirectly with the
remuneration of a member of key management personnel, which includes the Chairman.
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 Item 1 by marking the appropriate box in step 2.

Step 2

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.

Items of Business

For
1

Remuneration report

2

Re-election of Director - Mr David Grant

3

Change of Auditor

Against Abstain

Before completing your vote and returning by post, please consider using the preferred
electronic voting option outlined on the front page of this form.
The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. 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.

Step 3

Signature of Securityholder(s)

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
Mobile Number

RFG

(Optional)
Email Address

/
Date

By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronically
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