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Zicom Group Limited  ABN 62 009 816 871 
 38 Goodman Place, Murarrie, Queensland 4172 • Tel: (07) 3908 6088 • Fax: (07) 3390 7962 

Zicom Group Limited 
ACN 009 816 871 

Notice of Annual General Meeting 
 
NOTICE is given that the Annual General Meeting of Zicom Group Limited ACN 009 816 871 (Company) 
will be held at the Oak Room, Level 4, Brisbane Club, (Entrance, Brisbane Club Tower, Post Office 
Square, Queen Street Level), Brisbane, Queensland, Australia on Thursday, 12 November 2009 at 
10.00am (Brisbane time).  
 
Ordinary business 
 
Item 1: Financial Statements and Reports  

To receive and consider the Company's Financial Statements, Report of the Directors and the Independent 
Audit Report for the financial year ended 30 June 2009.  
 
Item 2: Election of Director 

Resolution 1 – Re-election of Mr Yian Poh Lim  
To consider and, if thought fit, pass the following as an ordinary resolution: 
 
1 'That Mr Yian Poh Lim who retires by rotation in accordance with clause 13.5 of the Company’s 

constitution being eligible, is re-elected as a director of the Company.' 
 
Item 3: Remuneration Report 

Resolution 2 - Adoption of remuneration report 
To consider and, if thought fit, pass the following as an ordinary resolution: 
 
2 'That the remuneration report included in the directors' report for the financial year ended 30 June 

2009 be adopted.' 
 
Please note that the vote on this resolution is advisory only and does not bind the directors or the Company. 
 
Special business 
 
Item 4: Performance Bonus in Shares 

Resolution 3 - Partial payment of performance bonus to Mr Giok Lak Sim in Shares of the Company. 
To consider and, if thought fit, pass the following as an ordinary resolution for the purpose of Listing Rule 10.11: 
 
3 'To issue and allot 2,000,000 Shares in the Company fully paid at A$0.10 each to Mr Giok Lak Sim 

as part payment of his performance bonus for the financial year ended 30 June 2009.' 
 
Voting exclusion statement 

As Mr GL Sim has a personal interest in the outcome of the Resolution 3, the Company will disregard any 
votes cast on Resolution 3 by Mr Sim and any of his associates including Mr Sim’s family company, SNS 
Holdings Pte Ltd and his sons, Messrs Kok Hwee Sim and Kok Yew Sim.  Mr Kok Hwee Sim is the Group 
Corporate Development Director and Mr Kok Yew Sim is the Executive Director of Sys-Mac Automation 
Engineering Pte Ltd.  However, the Company will not disregard a vote if: 
 

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

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

 
By order of the Board 
 
 
_____________________ 
Jenny Lim 
Company Secretary 
Date: 12 October 2009 
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Notes 

Appointment of proxy 

A proxy form is enclosed for your use if required.  Please note the following in relation to the appointment of a 
proxy: 

• A member who is entitled to attend and vote at this meeting may appoint any person as his or her 
proxy to attend and vote for the member at the meeting. 

• A proxy need not be a member of the Company. 

• If a member is entitled to cast two or more votes at the meeting, the member may appoint two 
proxies to attend the same meeting.  If two proxies are appointed and the appointment does not 
specify the proportion or number of the member’s votes, each proxy may exercise half of the 
member’s votes. 

• The appointment of the proxy may specify the proportion or number of votes that the proxy may 
exercise. 

• If a proxy is given by a corporation, a form of proxy must be executed in writing under the 
common seal of the corporation or otherwise in accordance with section 127 of the Corporations 
Act 2001 or signed by an attorney. 

• If a proxy is given by a natural person, a form of proxy must be executed under the hand of that 
person or that person’s attorney. 

• For a proxy appointment to be effective, the Company must receive the following documents (in 
the manner below) no later than 48 hours before the meeting, that is by 10.00am (Brisbane time) 
on 10 November 2009: 

• the proxy’s appointment; 

• if the appointment is signed by the appointor’s attorney – the authority under which the 
appointment was signed or a certified copy of the authority. 

 
By posting, delivery or facsimile to: 
 
The share registry at: 
Locked Bag A14, Sydney South NSW 1235 Australia 
or  
Level 12, 680 George Street, Sydney NSW 2000 
or  
Facsimile + 61 2 9287 0309 

The Company’s registered office at: 
38 Goodman Place, Murarrie, QLD, 4172 
Or 
Facsimile +61 7 3390 7962 

 
 
Persons entitled to vote 
 
Under regulation 7.11.37 of the Corporations Regulations 2001, the directors have determined that the 
shareholding of each member for the purposes of ascertaining their voting entitlements at the Annual General 
Meeting will be as it appears in the Company's register of members at 7.00pm (Brisbane time) on 
10 November 2009. 
 
Corporate representatives 
 
A member, that is a body corporate, may appoint an individual as its representative to exercise all or any of 
the powers the body corporate may exercise at the meeting.  The appointment may be a standing one. 
 
Necessary information 
 
Information relevant to each resolution is set out in the attached explanatory notes which form part of this 
notice to members. 
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Zicom Group Limited 
ACN 009 816 871 

Explanatory Notes to Notice of Annual General Meeting 
 
This explanatory memorandum has been prepared to assist members with their consideration of the 
resolutions to be put to the Annual General Meeting to be held on 12 November 2009. These explanatory 
notes should be read with, and form part of, the accompanying Notice of Annual General Meeting. 
 
 
Ordinary business 

Item 2: Election of Director 

Background 

Clause 13.5 of the Company's constitution requires one third of the directors (excluding the Managing 
Director) to retire at each Annual General Meeting. Any Director who retires in accordance with clause 13.5 is 
eligible for re-election at the Annual General Meeting. If more than 1 Director is required to retire by rotation, 
the Directors with the longest time in office since their last election must retire. There are six Directors who 
are subject to the rotation provisions, namely Messrs Cheak, Lim, Leong, Millard, KH Sim and Palmer. Two of 
those directors must retire and the longest serving directors are Messrs Cheak and Lim. Mr Cheak who has 
been a director of the Company since 1995 has decided to retire to spend time with his third generation. The 
Board thanks Mr Cheak for his past services and contributions to the Company and wishes him a happy 
retirement.  Mr Lim offers himself for re-election and, being eligible, seeks re-election as director of the 
Company. 
 
Mr Yian Poh Lim 

Yian Poh Lim has more than 20 years experience in the banking and finance industry, having worked in major 
international banks including Citibank, Banque Nationale de Paris (now known as BNP Paribas) and Arab 
Banking Corporation, where he held regional responsibilities.  He possesses a wealth of experience and 
extensive network of contacts both in Singapore and the region.  In 1993, he left as General Manager of Arab 
Banking Corporation, Singapore Branch to set up Yian Poh Associates, a financial consultancy and 
investment firm.  He has been an Honorary Commercial Advisor to The Administrative Committee of Jiaxing 
Economic Development Zone, China since 2000.  He obtained his Bachelor of Science degree from Nanyang 
University, Singapore in 1969 and his Master of Science degree from the University of Hull, England in 1972. 
 
The Directors (with Mr Lim abstaining) recommend that you vote in favour of this resolution. 

 
Item 3: Remuneration Report 

A remuneration report is included as part of the annual report provided to shareholders.  That report: 

• sets out details of remuneration received by the Directors, the highest paid Company executives 
and the five highest paid executives in the consolidated group; and 

• describes the Company's remuneration policy and performance conditions. 

In accordance with the Corporations Act 2001, the Company is required to put the remuneration report to a 
vote by members at the AGM.  The vote on the resolution is advisory only and does not bind the Directors or 
the Company. 
 
While there is no legal requirement to abstain from voting, the Board believes it is appropriate that none of the 
Directors, the named executives or their associates should vote on the remuneration resolution, except as 
directed by any proxies. 
 
The Directors recommend that you vote in favour of this resolution. 
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Special business 

Item 4 :  Performance Bonus in Shares. 

In accordance with the terms of Mr GL Sim’s service agreement, he is entitled to convert part of his 
performance bonus up to no more than 50% of the amount payable into the Company’s shares at the 
average of the closing prices at the end of the relevant financial year.   
 
Mr GL Sim has elected to convert part of his performance bonus into 2,000,000 Shares in ZGL, fully paid at 
the deemed value of A$0.10 each which was the average closing prices as at 30 June 2009 amounting to 
A$200,000. Such Shares shall rank pari passu with the existing ordinary shares of the Company. No funds 
will be raised from the issue of these Shares.   
 
Mr Sim’s decision is in line with the Company’s objective of conserving cash for any business opportunities 
that may arise from the economic recovery. 
 
Opportunity costs 

i) Dilution of capital 
 

The capital structure of the Company will be as follows: 
 

 Existing Capital 
Structure 

Revised Capital Structure 
(if Resolution 3 is approved) 

No of Ordinary shares 209,647,660 211,647,660 

 
If Resolution 3 is approved, the additional 2,000,000 Shares issued will represent approximately 
0.94% of total shares. 
 

ii) Foregone capital inflow 
 

To issue 2,000,000 new Shares at A$0.10 each may result in capital forgone by the Company to the 
extent that the market price of the Company’s share exceeds the issue price of A$0.10 on the day of 
allotment of the Shares by the Company. 

 
Listing Rule 10.11 

Since approval is sought under Listing Rule 10.11, accordingly, approval is not required under Listing Rule 
7.1.  
 
Taxation 

As far as the Company is aware, there is no adverse taxation consequence to the Company arising from the 
proposed issue of Shares. 
 
Proposed date of issue of Shares 

If the proposed resolution is passed, the Company will issue the Shares to Mr Giok Lak Sim within one week 
after the resolution is passed. 
 
Other information 

There is no other information known to the Company or any of its Directors that is reasonably required by 
shareholders in order to decide whether or not it is in the Company’s interest to pass the proposed resolution 
that is not contained in this notice of meeting and explanatory statement. 
 
Recommendation 

The Directors (with Mr GL Sim abstaining) recommend that you vote in favour of this resolution. F
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I/We being a member(s) of Zicom Group Limited and entitled to attend and vote hereby appoint:

By fax: (02) 9287 0309



LODGE YOUR VOTE
All enquiries to:

Telephone: (02) 8280 7454

Resolution 1
Re-election of Mr Yian Poh Lim

Resolution 2
Adoption of Remuneration Report

Resolution 3
Partial Payment of Performance Bonus 
to Mr Giok Lak Sim in shares of the 
Company

For Against Abstain*

By mail:
Zicom Group Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the meeting.
Please read the voting instructions overleaf before marking any boxes with an X

ShAREhOLDER VOTING FORM

or failing the person/body corporate named, or if no person/body corporate is named, the Chairman of the Meeting, as my/our proxy and 
to vote for me/us on my/our behalf at the Annual General Meeting of the Company to be held at 10:00am on Thursday, 12 November 2009, 
at the Oak Room, Level 4, Brisbane Club (Entrance – Brisbane Club Tower, Post Office Square, Queen Street Level), Brisbane, Queensland, 
Australia and at any adjournment or postponement of the meeting.

APPOINT A PROXY

OR if you are NOT appointing the Chairman of the 
Meeting as your proxy, please write the name of the 
person or body corporate (excluding the registered 
shareholder) you are appointing as your proxy

the Chairman  
of the Meeting  
(mark box)

STEP 1

* 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.

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the power 
of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the form must 
be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

SIGNATURE OF ShAREhOLDERS – ThIS MUST BE COMPLETED

Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

*
Z
G
L
 
P
R
X
9
0
2
*

ZGL PRX902

VOTING DIRECTIONSSTEP 2

If the Chairman of the Meeting is appointed as your proxy, or may be appointed by default and you do not wish to direct your proxy 
how to vote as your proxy in respect of Item 3 above, please place a mark in this box. By marking this box, you acknowledge that 
the Chairman of the Meeting may exercise your proxy even though he/she has an interest in the outcome of that Item and that votes 
cast by him/her for that Item, other than as proxyholder, would be disregarded because of that interest. If you do not mark this box, 
and you have not directed your proxy how to vote, the Chairman of the Meeting will not cast your votes on Item 3 and your votes 
will not be counted in calculating the required majority if a poll is called on this Item. 
The Chairman of the Meeting intends to vote undirected proxies in favour of Item 3.

IMPORTANT – VOTING EXCLUSIONSSTEP 3



STEP 4

Zicom Group Limited
ABN 62 009 816 871
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hOW TO COMPLETE ThIS PROXY FORMhOW TO COMPLETE ThIS PROXY FORM

If you would like to attend and vote at the Annual General Meeting, please bring this form with you.  
This will assist in registering your attendance.

Lodgement of a Proxy Form
This Proxy Form (and any Power of Attorney under which it is signed) must be received at an address given below by 10:00am 
on Tuesday, 10 November 2009, being not later than 48 hours before the commencement of the meeting. Any Proxy Form received 
after that time will not be valid for the scheduled meeting.

Proxy Forms may be lodged:

 by mail:
Zicom Group Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia

 by fax: 

(02) 9287 0309

 by hand:
delivering it to Link Market Services Limited, Level 12, 680 George Street, Sydney NSW 2000.

Your Name and Address
This is your name and address as it appears on the company’s 
share register. If this information is incorrect, please make the 
correction on the form. Shareholders sponsored by a broker 
should advise their broker of any changes. Please note: you 
cannot change ownership of your shares using this form.

Appointment of a Proxy
If you wish to appoint the Chairman of the Meeting as your 
proxy, mark the box in Step 1. If the person you wish to appoint 
as your proxy is someone other than the Chairman of the 
Meeting please write the name of that person in Step 1. 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 shareholder of the company. A proxy 
may be an individual or a body corporate.

Votes on Items of Business – Proxy Appointment
You may direct your proxy how to vote by placing a mark in 
one of the boxes opposite each item of business. All your shares 
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 shares you wish 
to vote in the appropriate box or boxes. If you do not mark 
any of the boxes on the items of business, 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.

Appointment of a Second Proxy
You are entitled to appoint up to two persons as 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 share registry or you may copy this 
form and return them both together.

To appoint a second proxy you must:

(a) on each of the first Proxy Form and the second Proxy Form 
state the percentage of your voting rights or number of 
shares 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.

Signing Instructions
You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must 
sign.

Joint holding: where the holding is in more than one name, 
either shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must 
lodge the Power of Attorney with the registry. If you have not 
previously lodged this document for notation, 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 indicate the office held by signing 
in the appropriate place.

Corporate Representatives
If a representative of the corporation is to attend the 
meeting the appropriate “Certificate of Appointment of 
Corporate Representative” should be produced prior to 
admission in accordance with the Notice of Meeting. A form 
of the certificate may be obtained from the company’s share 
registry.
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