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 NOTICE IS GIVEN that the Annual General Meeting of Macquarie Telecom Group Limited ACN 
056 712 228 ("Company") will be held at the Museum of Sydney Auditorium, Cnr. Phillip and 
Bridge Streets, Sydney, NSW 2000, Australia, on Friday, 23 November 2012, at 9:00am, for 
the purpose of transacting the business set out in this Notice of Meeting. 
 
If you are unable to attend the Annual General Meeting, you are requested to complete the form of 
proxy enclosed with this Notice of Meeting ("Proxy Form"). This Proxy Form (and any Power of 
Attorney under which it is signed) must be received at the address below by no later than 9:00 am 
on 21 November 2012 (being 48 hours before the commencement of the Annual General 
Meeting).  Any Proxy Form received after that time will not be valid for the scheduled Annual 
General Meeting. 

 Hand deliveries:   Boardroom Limited 
     Level 7 / 207 Kent Street 
     Sydney NSW 2000 

 Postal address:   Boardroom Limited 
     GPO Box 3993 
     Sydney NSW 2001 

 Fax number:   +612 9290 9655 

 Online:    www.boardroomlimited.com.au/vote/macquarieagm2012 

 

 ORDINARY BUSINESS: 
 

 Item 1 – Financial Statements and Reports 

To receive and consider the Financial Report, the Directors' Report and the Auditor's Report of the 
Company and its controlled entities for the year ended 30 June 2012. 

 

Item 2 – Remuneration Report ("Resolution 1") 
To consider, and if thought fit, to pass the following resolution as a non-binding ordinary 
resolution. 

"That the Remuneration Report for the year ended 30 June 2012 be adopted." 

 

Item 3 – Election of director: Ms Anouk Darling ("Resolution 2")  
To consider and, if thought fit, pass the following resolution as an ordinary resolution. 

“That Ms Anouk Darling, who was appointed as a Director since the last Annual General 
Meeting, retires in accordance with Rule 8.1(e)(1) of the Company’s Constitution and, being 
eligible, offers herself for re-election, be elected as a Director of the Company.”  

 
Item 4 – Election of director: Mr Peter James ("Resolution 3") 
To consider and, if thought fit, pass the following resolution as an ordinary resolution. 

“That Mr Peter James, who was appointed as a Director since the last Annual General Meeting, 
retires in accordance with Rule 8.1(e)(1) of the Company’s Constitution and, being eligible, 
offers himself for re-election, be elected as a Director of the Company.” 
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Item 5 – Re-Election of Director: Mr Aidan Tudehope ("Resolution 4") 
To consider and, if thought fit, pass the following resolution as an ordinary resolution. 

"That Mr Aidan Tudehope, who retires by rotation in accordance with Rule 8.1(e)(2) of the 
Company’s Constitution and, being eligible, offers himself for re-election, be elected as a 
Director of the Company." 

 
Item 6 – Non-Executive Directors’ Fees ("Resolution 5") 
To consider, and if thought fit, pass the following resolution as an ordinary resolution: 

“That, in accordance with ASX Limited Listing Rule 10.17, for the purposes of Rule 8.3 of the 
Company’s Constitution and for all other purposes, the total amount of remuneration that may be 
paid to the Non-Executive Directors, be increased by $250,000 per annum (from $500,000 to 
$750,000) to be divided among the Non-Executive Directors in such proportion and manner as 
the Directors agree in respect of the financial year ending 30 June 2013 and for each 
subsequent financial year until otherwise determined by the Company in general meeting.” 

 
OTHER BUSINESS: 

 

To transact any other business which may properly be brought before the Annual General 
Meeting. 

  

  
 

R Lutterbeck 
Company Secretary 
18 October 2012 
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This Explanatory Memorandum has been prepared to provide shareholders with material information to 
enable them to make an informed decision on the business to be conducted at the Annual General Meeting 
of the Company. Amongst other things, this Explanatory Memorandum provides shareholders with the 
information required to be provided to shareholders by the Corporations Act 2001 (Cth) ("Corporations Act") 
and the ASX Listing Rules issued by ASX Limited ACN 008 624 691 ("ASX Listing Rules"). 

This Explanatory Memorandum sets out an explanation of each of the resolutions to be put to shareholders. 
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 Explanatory Note Item 1 – Financial Statements and Reports 

The Corporations Act requires that the Financial Report, Director's Report and Auditor's Report be 
tabled before the Annual General Meeting each year. There is no requirement either in the 
Corporations Act or the Company's Constitution for shareholders to vote on, approve or adopt 
these reports.  

Shareholders will have a reasonable opportunity at the Annual General Meeting to ask the 
Chairperson questions and make comments on the business, operations and management of the 
Company.  The auditor of the Company will also be available to take shareholders' questions and 
comments about the conduct of the audit, the preparation and content of the Auditor’s Report, the 
accounting policies adopted by the Company in relation to the preparation of the financial 
statements and the independence of the auditor in relation to the conduct of the audit.  
 
In addition to taking questions at the Annual General Meeting, written questions to the Company’s 
auditor about the conduct of the audit of the Financial Report and the preparation and content of 
the Auditor’s Report, may be submitted no later than the fifth business day before the day on 
which the Annual General Meeting is held (i.e. no later than 5:00 pm on 16 November 2012) to: 
 
The Company Secretary 
Level 20, 2 Market Street 
Sydney, NSW, 2000 
Australia 
Email: rlutterbeck@macquarietelecom.com 
Fax: +612 8221 7788  
 
The Company will pass all written questions on to the auditor.  The auditor will prepare and 
provide to the Company a question list which sets out the questions that the Company has passed 
on to the auditor and that the auditor considers to be relevant to the conduct of the audit of the 
Financial Report or the content of the Auditor's Report. Please note that a question may not be 
included in the question list if the question list includes a question that is substantially the same as 
that question or if it is not practicable to include the question in the question list because of the 
time when the question is passed on to the auditor.   
 
There is no requirement for the auditor to provide written answers to the questions, however, if the 
auditor chooses to prepare written answers to any of the questions, the Chairperson may permit 
the auditor to table the written answers at the Annual General Meeting. The auditor will also 
answer questions asked at the Annual General Meeting however where questions concern issues 
raised in the written questions, the auditor may refer shareholders to the written answers (if any).   
 

 Explanatory Note Item 2 – Remuneration Report (Resolution 1) 

The Corporations Act requires that the Remuneration Report be adopted at the Company's 
Annual General Meeting by a resolution. While there is a requirement for a formal resolution, the 
shareholders' vote is advisory only and does not bind the Company, nor will it require the 
Company to alter any arrangements detailed in the Remuneration Report should the resolution not 
be passed. However, the Directors will take the outcome of the vote into consideration when 
reviewing the remuneration policies and practices of the Company in the future.   

The Remuneration Report is set out on pages 21 to 27 of the Company’s 2012 Annual Report.
The Remuneration Report explains the structure of, and policy behind, the Company's 
remuneration practices and the link between the remuneration of employees and the Company's 
performance. The Report also sets out remuneration details of each Director and for any specified 
executive of the Company.  

Shareholders will have a reasonable opportunity at the Company's Annual General Meeting to ask 
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questions and make comments on the Remuneration Report.   

The Corporations Act was amended so that from 1 July 2011, if there are two consecutive Annual 
General Meetings of the Company held after 1 July 2011 and at each of those Annual General 
Meetings, at least 25% of votes cast are against the adoption of the Remuneration Report put 
before the Annual General Meeting (in accordance with section 250R of the Corporations Act), at 
the second Annual General Meeting there must be put to the vote a resolution (a "Spill 
Resolution") that a further meeting of the Company's shareholders be held within 90 days (a "Spill 
Meeting") at which the Directors of the Company, as at the time the resolution to make the 
director's report considered at the second Annual General Meeting was passed (but excluding the 
Managing Director) will cease to hold office immediately before the end of the Spill Meeting and 
resolutions will be put to the vote to appoint new Directors of the Company to fill those vacancies. 
This may include re-election of the Directors who held office immediately prior to the Spill Meeting. 

At the last Annual General Meeting held on 25 November 2011, less than 25% of the votes cast 
were cast against the adoption of the Remuneration Report. Accordingly, there is no need for the 
Company to consider a Spill Resolution at this time. 

The Directors recommend that shareholders vote in favour of Resolution 1. 

Voting on Resolution 1 by proxy  

Certain shareholders of the Company described below in the Voting Exclusion Statement cannot 
vote on Resolution 1. The Australian Securities and Investments Commission ("ASIC") identified 
some confusion prior to the last Annual General Meeting as to whether the Corporations Act 
permitted the chairperson of the annual general meeting, whose remuneration details are included 
in the remuneration report, to vote, as a proxy, undirected proxies on the adoption of the 
remuneration report. This was identified by ASIC in Information Sheet 144 and has now been 
clarified by the Corporations Amendment (Proxy Voting) Act 2012. As a result, the Chairperson of 
the Annual General Meeting who is a member of the Key Management Personnel or a closely 
related party of a Key Management Personnel, is able, as a proxy, to vote undirected proxies in 
the vote on Resolution 1 (adoption of the Remuneration Report) where the shareholder granting a 
proxy to the Chairperson provides express authorisation for the Chairperson to exercise the proxy 
and the shareholder is not themselves a member of the Key Management Personnel or a closely 
related party.  

The Company's Proxy Form has been prepared on this basis and as such the Chairperson will 
vote undirected proxies and intends to vote such proxies in favour of Resolution 1. 

Voting Exclusion Statement 

In accordance with the Corporations Act, the Company will disregard any votes cast on Resolution 
1 by a member of the Key Management Personnel of the Company whose remuneration details 
are included in the Remuneration Report, or a Closely Related Party of such a member of the Key
Management Personnel (each an "Excluded Shareholder"). 

"Key Management Personnel" of the Company includes those persons having authority and 
responsibility for planning, directing and controlling the activities of the Company, directly or 
indirectly, including any Director (whether executive or non-executive) of the Company.  

A "Closely Related Party" to a member of the Key Management Personnel is a term defined in the 
Corporations Act and includes a member's spouse, child, spouse's child, dependent on the 
member or their spouse, a company the member controls, member's family who may be expected 
to influence, or be influenced by, the member in the members dealings with the Company. 
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However, the Company will not disregard a vote if: 

(a)  it is cast by: 

(i)  an Excluded Shareholder (including the Chairperson) as a proxy for a shareholder 
who is entitled to vote, who has been appointed in writing and where that proxy 
appointment specifies how the proxy is to vote on the proposed resolution (i.e. a 
directed proxy); or 

(ii)  the Chairperson, as a proxy for a shareholder entitled to vote, appointed in writing
by a shareholder who is entitled to vote, that does not specify how the proxy is to 
vote on the proposed resolution (i.e. undirected proxy), where that appointment as 
proxy expressly authorises the Chairperson to exercise the proxy; and 

(b)  the vote is not cast on behalf of an Excluded Shareholder. 
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 Item 3, Item 4 and Item 5 - Appointment of Directors 
 
Rule 8.1(e)(1) of the Company's Constitution requires a Director (other than the Managing 
Director) who was appointed to fill a casual vacancy or as an addition to the board since the last 
Annual General Meeting, to retire from office as Director at the next Annual General Meeting. 
Such Director may offer themselves for re-election under Rule 8.1(h) of the Company's 
Constitution. 

In accordance with ASX Listing Rule 14.4, a director must not hold an office (without re-election) 
past the third annual general meeting following the director's appointment or 3 years, whichever is 
longer. Under ASX Listing Rule 14.5, the Company is required to hold an election of directors 
each year. 

Further, Rule 8.1(e)(2) of the Company's Constitution also requires one third of the directors 
(other than the Managing Director, or if there is more than one managing director, only one
managing director) to retire from office at each annual general meeting, together with any director 
who has held office without re-election for three or more years.  

 

Explanatory Note Item 3 – Election of Director: Ms Anouk Darling (Resolution 2) 

Ms Anouk Darling, who was appointed as a Director since the last Annual General Meeting, retires 
in accordance with Rule 8.1(e)(1) of the Company’s Constitution and, being eligible, offers herself 
for re-election, be elected as a Director of the Company. 

Ms Darling is currently CEO/Managing Director at Moon Communications Group ("Moon"). Ms 
Darling has vast experience in brand strategy and has gained invaluable experience on client side 
in marketing roles across some of Australia's best known retail brands. At Moon, Ms Darling has 
overseen some of the largest re-branding projects in Australia including Westfield, Westpac and 
the creation of the brand Jetstar. Ms Darling has been working with Westfield for the past eight 
years in a strategic capacity. She works with a number of global clients across Asia Pacific, North
America, the Middle East, Europe and the United Kingdom. 

Further information regarding Ms Darling can be found on page 17 of the 2012 Annual Report. 

The Directors of the Company, with Ms Darling abstaining, recommend that the shareholders vote 
in favour of re-electing Ms Darling as a Director of the Company. 

The Chairperson of the Annual General Meeting intends to vote undirected proxies in favour of Ms
Darling's re-election. 

 

Explanatory Note Item 4 – Election of Director: Mr Peter James (Resolution 3) 

Mr Peter James, who was appointed as a Director since the last Annual General Meeting, retires 
in accordance with Rule 8.1(e)(1) of the Company’s Constitution and, being eligible, offers himself
for re-election, be elected as a Director of the Company. 

Mr James' experience includes 21 years as a board member of a range of Australian publicly 
listed companies. In addition, Mr James has 16 years experience in Chief Executive Officer roles, 
including Computer Power Group Limited, Ainsworth Game Technology Limited, and Adcorp 
Australia Limited, a publicly listed media and communications company. Mr James is currently a 
Non-Executive Director of iiNet, Australia’s second largest DSL Internet Services Provider. He is a 
successful investor in a number of Australian Technology and Social Media businesses, including 
the leading Australian group buying site JumpOnIt which was sold to a US based entity, 
'LivingSocial' in January this year. 

Further information regarding Mr James can be found on page 17 of the 2012 Annual Report. 
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The Directors of the Company, with Mr James abstaining, recommend that the shareholders vote 
in favour of re-electing Mr James as a Director of the Company. 

The Chairperson of the Annual General Meeting intends to vote undirected proxies in favour of Mr 
James’s re-election. 

 

Explanatory Note Item 5 – Re-election of Director: Mr Aidan Tudehope (Resolution 4) 

Mr Tudehope who retires by rotation in accordance with Rule 8.1(e)(2) of the Company’s 
Constitution and, being eligible, offers himself for re-election as a Director of the Company. 

Aidan is co-founder of the Company and has been a director since 1992. He is the Managing 
Director of Macquarie Hosting Pty Limited ("Macquarie Hosting") with a focus on business growth, 
operational efficiency and customer satisfaction. As the former Chief Operating Officer for the 
Company, Aidan played an integral part in the strategy and direction of Macquarie Hosting since 
its state-of-the-art data centre, the Intellicentre opened in 2001, as well as being instrumental in 
the development of the Company’s data networking strategy. He is on the Australian 
Government’s IT Industry Innovation Council and holds a Bachelor of Commerce degree. 

Further information regarding Mr Tudehope can be found on page 17 of the 2012 Annual Report. 

The Directors of the Company, with Mr Tudehope abstaining, recommend that the shareholders 
vote in favour of re-electing Mr Tudehope as a Director of the Company. 

The Chairperson of the Annual General Meeting intends to vote undirected proxies in favour of Mr  
Tudehope's re-election.  

Explanatory Note Item 6 – Non-Executive Directors’ Fees (Resolution 5) 

Shareholders are requested to approve the increase in the total amount of remuneration that may 
be paid to the Non-Executive Directors, in accordance with Resolution 5. 

This approval is sought pursuant to ASX Listing Rule 10.17 and Rule 8.3 of the Company's 
Constitution.  The Directors and their associates, are not entitled to vote on Resolution 5 except in 
the limited circumstances referred to in the Voting Exclusions set out below. 

Shareholders’ attention is drawn to the fact that the total amount of remuneration that may be paid 
to the Non-Executive Directors was last increased some nine years ago at the Company’s Annual 
General Meeting in November 2003. 

The Company proposes the increase to enable the Company to continue the appointment of the 
fourth Non-Executive Director, Mr Peter James, to the Board.  The current aggregate amount of 
remuneration that may be paid to the Non-Executive Directors would not permit the continuation of 
this appointment.   

The aggregate amount approved would, pursuant to ASX Listing Rules 10.17, include 
superannuation contributions made by the Company for the benefit of the Non-Executive Directors 
and any fees which a Non-Executive Director agrees to sacrifice on a pre-tax basis. 

Shareholders should note that the total amount approved does not necessarily mean that the 
entire amount will be paid to the Non-Executive Directors each financial year. 
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Voting Exclusion Statement 

The Company will disregard any votes cast on Resolution 5 by a Director or an associate of a 
Director, and, any votes cast by a member of the Key Management Personnel of the Company 
or a Closely Related Party of such a member, as proxy (where that proxy appointment does not 
specify how the proxy is to vote on the resolution).  However, the Company need not disregard 
a vote if: 

(a)  it is cast by a person as proxy for a person who is entitled to vote, in accordance with 
the directions on the proxy form; or 

(b)  it is cast by the Chairperson as a proxy for a person who is entitled to vote, in accordance 
with a direction on the proxy form to vote as the proxy decides. 

 

The term "associate of a Director" has the meaning provided in sections 11 and sections 13 to 17 
of the Corporations Act. 

 
Questions and Comments 
 
The Chairperson will give members a reasonable opportunity to ask questions about or comment on the 
Items of Business and Resolutions. 
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VOTING INSTRUCTIONS 

 Entitlement to vote  

For the purposes of the Corporations Regulation 7.11.37, the Board has determined that in relation 
to the Annual General Meeting being convened by this Notice of Meeting and the entitlement to 
attend and vote at the Annual General Meeting, shares will be taken to be held by the persons who 
are registered shareholders at 7:00 pm (Sydney time) on Wednesday, 21 November 2012. 

Accordingly share transfers registered after that date will be disregarded in determining 
entitlements to attend and vote at the Annual General Meeting. 

 Voting by proxy 

� A shareholder entitled to attend and vote, is entitled to appoint a proxy. 

� A shareholder entitled to attend and vote at the Annual General Meeting may appoint not 
more than two proxies to attend and vote at the Annual General Meeting. Where more than 
one proxy is appointed, each proxy must be appointed to represent a specified proportion of 
the shareholder’s voting rights. If two proxies are appointed and the appointment does not 
specify the proportion or number of votes that the proxy may exercise, each proxy may 
exercise half the votes. 

� A proxy may but need not be a shareholder of the Company. 

� Appointment of a proxy by a shareholder who is a corporation must be under its common seal 
or the hand of its attorney or the hand of a person duly authorised by the corporation. 

� The instrument appointing the proxy must be in writing, legally valid and signed by the 
appointer or the appointer's attorney. 

� The instrument of proxy (and the power of attorney or other authority, if any, under which it is 
signed) must be received at the address notified by the Company on page 1 of this Notice of 
Meeting, no later than 48 hours before the commencement of the Annual General Meeting 
(i.e. by no later than 9.00 am on Wednesday, 21 November 2012).  Any proxy form received 
after that time will not be valid for the scheduled Annual General Meeting.  

Shareholders should refer to the proxy form for further information on appointing a proxy.  

 Directing your proxy  

When appointing a proxy, shareholders can choose to direct the proxy as to how to vote on each 
resolution. 

If a shareholder directs the proxy (i.e. a directed proxy) by marking either 'For', 'Against' or 
'Abstain' on the proxy form for a resolution the proxy must vote in that manner regardless of who is 
appointed as proxy. 

If a shareholder does not direct the proxy as to how to vote (i.e. an undirected proxy), the proxy 
appointed by the shareholders may vote as he or she thinks sees fit, subject to the following: 

(a)  if the Chairperson of the Meeting is appointed as proxy, the Chairperson will vote 
undirected proxies in the following way on the resolutions as put to this Annual General 
Meeting:  

(i)  in favour of Resolution 1; 

(ii)  in favour of Resolution 2; 

(iii)  in favour of Resolution 3; 

(iv)  in favour of Resolution 4; and 

(v)  in favour of Resolution 5, 
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(b)  if any member of the Company's Key Management Personnel whose remuneration details 
are included in the Remuneration Report or any of their Closely Related Parties, except the 
Chairperson, is appointed as proxy, that person will not vote your proxy on the following 
resolutions as put to the meeting: 

(i)  Resolution 1, 

"Key Management Personnel" of the Company includes those persons having authority and 
responsibility for planning, directing and controlling the activities of the Company, directly or 
indirectly, including any Director (whether executive or non-executive) of the Company.  

"Closely Related Parties" to a member of the Key Management Personnel is a term defined in the 
Corporations Act as including a member's spouse, child, spouse's child, dependent on the member 
or their spouse, a company the member controls, member's  family who may be expected to 
influence, or be influenced by, the member in the members dealings with the Company. 

The above information on directing your proxy should be read together with any Voting Exclusion 
Statement relevant to a particular resolution as the Voting Exclusion Statement for a particular 
resolution might mean that the proxy vote must be disregarded and the relevant directions in the 
Proxy Form. 

If you do not wish for your vote to be cast at the discretion of your proxy in respect of any 
Resolutions put to the vote at the Annual General Meeting, you should direct your proxy how to 
vote on these Resolutions. 

 Corporate Representatives attending  

If your shareholding is registered in a company name and you would like to attend the Annual 
General Meeting (and do not intend to return a proxy form), please bring with you to the Annual 
General Meeting a duly completed Certificate of Appointment of Corporate Representative to 
enable you to attend and vote at the Annual General Meeting. Alternatively contact the Company's 
share registry, Boardroom Limited on 1300 737 760 or +61 2 9290 9600, who will forward to you a 
form for completion. 

 


