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Notice of Extraordinary General Meeting
The Board of Mobile Embrace Limited (ASX: MBE) (MBE or Company) advises that it is calling an
Extraordinary General Meeting (EGM) of shareholders for the purposes of adopting a new Constitution for
the Company.

The current Constitution was adopted in 2000 when the Company was originally incorporated and since that
time the Corporations Act and Corporations Law as well as the Company have undergone significant change.
For this purpose, following review, several areas have been identified as outlined in the attached Notice
wherein it has been recommended that the Constitution be updated which is proposed to be done by the
adoption of a new Constitution.

About Mobile Embrace Limited
Mobile Embrace Limited (ASX:MBE) is a mobile commerce company. Through our integrated and award winning mobile marketing
and carrier billing infrastructure we enable the reach, engagement, transactions with and embracement of consumers via mobiles
and tablets. To learn more please visit www.mobileembrace.com, follow us on Twitter @ir_mbe or download independent research
on MBE here: www.mobileembrace.com/investors-2/.
Media Contacts:
Chris Thorpe
CEO & Co-Founder, Mobile Embrace
+61 2 9360 3385
Rachael Mooney
Marketing Manager, Mobile Embrace
+61 2 9360 3385
press@mobileembrace.com
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NOTICE OF
EXTRAORDINARY
GENERAL MEETING
MOBILE EMBRACE LIMITED ABN 24 089 805 416

Notice is hereby given that an Extraordinary
General Meeting of Mobile Embrace Limited (the
“Company”) will be held at:
Mobile Embrace Limited
Level 23,
100 William Street
Sydney NSW 2000
On Thursday 27th April, 2017
At 10.00am (Sydney time).

AGENDA
Item 1 – Special Business
Resolution 1:

Adoption of Constitution

For personal use only

To consider and, if thought fit, to pass the following resolution as a special resolution:
“That, for the purposes of sections 136(1)(b) and 136(2) of the Corporations Act 2001 (Cth)
and for all other purposes, the existing constitution of the Company be repealed and the
Company adopt the Proposed Constitution in its place, which will be initialled by the Chairman
for identification purposes, with effect from the close of the Meeting”.
Chairman appointed as proxy:
If the Chairman is appointed as a proxy for a person who is permitted to vote on this Resolution 1, the
Chairman will vote any proxies which do not indicate on their proxy form the way the Chairman must
vote, in favour of Resolution 1.
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NOTES:
Determination of entitlement to attend and vote

For the purposes of the meeting, shares will be taken to be held by the persons who are registered as Shareholders as
at 7.00pm (Sydney time) on Monday 24th April, 2017.
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Proxies

If you are a Shareholder entitled to attend and vote, you are entitled to appoint one or two proxies. Where two proxies
are appointed, you may specify the number or proportion of votes that each may exercise, failing which each may
exercise half of the votes. A proxy need not be a Shareholder of the Company. If you want to appoint one proxy, you
can use the form provided. If you want to appoint two proxies, please follow the instructions on the proxy form.
The Company’s Constitution provides that, on a show of hands, every person present and qualified to vote shall have
one vote. If you appoint one proxy, that proxy may vote on a show of hands, but if you appoint two proxies neither
proxy may vote on a show of hands.
If you appoint a proxy who is also a Shareholder or is also a proxy for another Shareholder, your directions may not be
effective on a show of hands. Your directions will be effective if a poll is required and your proxy votes.
To record a valid vote members will need complete and lodge the Proxy Form (and the power of attorney or other
authority (if any) under which it is signed, or a certified copy of it) at: the share registry of the Company, Link Market
Services Limited, located at Level 12, 680 George Street, SYDNEY NSW 2000, Australia or by facsimile on +61 2 9287
0309, no later than 10.00 am (Sydney time) on Tuesday 25th April, 2017.
You can also vote online at www.linkmarketservices.com.au by entering your SRN/HIN and postcode, which are shown
on the first page of the enclosed Proxy Form.
If you choose to appoint a proxy, you are encouraged to direct your proxy vote how to vote by marking either “For”,
“Against” or “Abstain” for each item of business.
Shareholders may arrange to receive shareholder information electronically, or obtain a replacement or second proxy
form, by contacting Link Market Services on 1300 554 474 within Australia or +61 1300 554 474 outside Australia or go
to www.linkmarketservices.com.au.

How the Chairman of the meeting will vote undirected proxies

The Chairman of the meeting intends to vote undirected proxies in favour of each item of business.

Admission to meeting

Shareholders who will attend the Mobile Embrace Limited Extraordinary General Meeting and who will not appoint a
proxy are asked to bring the proxy form (if they have one) to the meeting to help speed admission. Shareholders who
do not plan to attend the meeting are encouraged to complete and return a proxy form for their holdings of Mobile
Embrace Limited Shares.

Joint holders

In the case of shares held by joint holders, one of the joint holders may vote and if more than one joint holder is
present and voting at the meeting, only the vote of the joint holder whose name appears first in the register may be
counted.

Quorum

The Company constitution provides that five members present, representing at least 10% of the voting, in person
constitutes a quorum.
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EXPLANATORY MEMORANDUM
ITEM 1: SPECIAL BUSINESS
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RESOLUTION 1 - ADOPTION OF CONSTITUTION
In accordance with sections 136(1)(b) and 136(2) of the Corporations Act, the Constitution of the Company can only be
replaced by a special resolution passed by at least 75% of the votes cast by Shareholders present and voting at a
general meeting whether in person, proxy or attorney or in the case of a corporate Shareholder or proxy, by a natural
person representative.
Resolution 1 is a special resolution which will enable the Company to repeal its existing Constitution and adopt a new
Constitution (Proposed Constitution) which is of the type suitable for a listed public company limited by shares
updated to ensure it reflects the current provisions of the Corporations Act and Listing Rules.
The Proposed Constitution will incorporate amendments to the Corporations Act and Listing Rules since the time that
the current Constitution was adopted in October 1999 when the Company was originally incorporated. It will also
incorporate amendments to reflect changes in developments in corporate governance, as well as generally to update
the Constitution in keeping with market standards.
The Directors believe that it is preferable in the circumstances to replace the existing Constitution with the Proposed
Constitution rather than to amend a multitude of specific provisions.
The Proposed Constitution is broadly consistent with the provisions of the Current Constitution. Many of the proposed
changes are administrative or minor in nature. It is not practicable to list all of the differences between the current
Constitution and the Proposed Constitution in this Explanatory Memorandum, however, a summary of the proposed
material changes is set out in the matrix below. Of particular note, the Proposed Constitution deals with the following:



inclusion of provisions consistent with Listing Rule 15.13 which enables the Company to conduct an
'unmarketable parcel' sale in accordance with that Listing Rule; and
removing requirements on the Company to seek shareholder approval for an on market buyback or minimum
holding buyback (which otherwise would not be required under the Corporations Act).

A copy of the Proposed Constitution is available for review by Shareholders at the Company's website
www.mobileembrace.com and at the offices of the Company. Shareholders are encouraged to read the Proposed
Constitution in its entirety as the summary below is not intended to be an exhaustive comparison between the
constitutions. A copy of the Proposed Constitution can also be sent to Shareholders upon request to the Company
Secretary on + 61 2 9360 3385. Shareholders are invited to contact the Company if they have any queries or concerns.

SUMMARY OF MATERIAL DIFFERENCES BETWEEN CURRENT CONSTITUTION AND PROPOSED
CONSTITUTION
Subject Matter
Shares
Issue of preference shares

Position in Current Constitution

Clause 2.2
This clause provides an extensive list
of rights attached with preference
shares.

Unmarketable parcels

The Current Constitution is silent.

Directors' power to issue
shares/effect alteration of
share capital

Clause 2.1
Without prejudice to any special rights
previously conferred on the holder of
any existing shares or class of shares,
but subject to the Current
Constitution, the relevant law and the
Listing Rules, the Directors may issue
or grant shares or options over shares
in, and other securities of, the
Company with such preferred, deferred
or other special rights or such
restrictions, whether with regard to
dividend, voting, return of capital,
payment of calls or otherwise, as the
Directors determine.
Clause 2.7
The Company may by resolution
passed in general meeting alter its
share capital by:
(a) consolidating and dividing all
or any of its share capital;
(b) subdividing all or any of its
shares into shares of smaller
amounts;
(c) by cancelling shares that, at
the date of the passing of
the resolution to that effect,

Position in Proposed Constitution

Clause 6.2
This clause provides the same rights
but stipulates that these rights are at
the discretion of the Board (clause
6.2(e)).
Clause 12
This clause sets out the Company's
rights when selling current and new
unmarketable parcels.
Clause 6.1(b)
The Proposed Constitution also allows
the Board to also dispose of securities
as they see fit.

The Proposed Constitution does not
contain this provision.
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Subject Matter

Position in Current Constitution
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(d)

Calls and Liens
Notice

Non-receipt of notice

Sale to enforce a lien

Transfer of Shares
Proportional takeover bid

Transmission of Shares on
mental incapacity

have not been taken or
agreed to be taken by any
person or that have been
forfeited and by reducing its
share capital by the amount
of the shares so cancelled;
and
by reclassifying or
converting unissued shares
from one class to another.

Clause 3.1(b)
On receiving at least 10 Business Days'
notice specifying the time and place of
payment, each member must pay to
the Company the amount called on his
shares at the time and place so
specified.
Clause 3.1(g)
The non-receipt of a notice of a call by,
or the accidental omission to give
notice of a call to, any member does
not invalidate a call.
Clause 3.7
The Company may sell any shares on
which the Company has a lien not less
than 5 Business Days after providing
notice in writing setting out and
demanding payment of such part of
the amount, and the payment has not
been made in full.

Clause 13
The Proposed Constitution states that
30 Business Days' notice must be
provided.

The Current Constitution is silent.

Clause 21
This clause sets out the process
involved for a proportional takeover bid
to be valid.

The Current Constitution is silent.

General Meetings
Quorum of Meeting of
Members

Clause 5.4
Except as otherwise provided in the
Constitution, 5 members or members
present in person representing at least
10% of the voting shares constitutes a
quorum.
Extra Notice of adjournment
Clause 5.6
of Meeting
A notice of an adjourned meeting is
only required where the meeting is
adjourned for 30 days or more.
Appointment and removal of Directors
Number of Directors
Clause 6.1(a)
The number of Directors will be the
number determined by the Directors
from time to time and must be not less
than three and no more than ten.
Time of appointment

The Current Constitution is silent.

Election for Directors

Clause 6.2(b)(iii)
One of the ways (among others) a
person can be elected as a Director at
a general meeting is if the person has
been nominated under Section 227 of
the corporations law (an outdated
reference)
The Current Constitution is silent.

Removal of Directors

Position in Proposed Constitution

Clause 13(f)
If notice of a call is not received, the
call is not payable, unless the nonreceipt is due to accidental omission to
serve the call.
Clause 18
The Proposed Constitution states that
the Board may sell the security after 14
Business Days of providing notice.

Under the Corporations Act, clause 21
automatically ceases to have effect on
that date which is three years after the
date of adoption of the Proposed
Constitution by the Company unless the
clause has been renewed.
Clause 26
This clause sets out a person's rights in
the event of the mental incapacity of a
Shareholder.
Clause 30.1
The quorum for a meeting of the
Company's Members is two Members
entitled to vote at the meeting and the
quorum must be present at all times
during the meeting.
The Proposed Constitution is silent.

Clause 37
Until the Company resolves otherwise
(by resolution passed at a general
meeting), there will be a minimum of
three Directors and a maximum of
twelve Directors.
Clause 39.4
A Director appointed or elected at a
general meeting is taken to have been
appointed or elected with effect from
immediately after the end of that
general meeting unless the resolution
by which the Director was appointed or
elected specifies a different time.
This provision has been removed from
the Proposed Constitution as section
227 has changed.

Clause 39
If the Company removes a Director
before the end of the Director's term of
5
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Subject Matter

Additional and casual
Directors

Retirement by rotation

Prohibition on Director
interest in Company auditor

Position in Current Constitution

Clause 6.2(c)
Any Director appointed to fill a casual
vacancy or as an addition to the
existing Directors only holds office until
the end of the next following general
meeting and is eligible for re-election
at that meeting.
Clause 6.4(a)
With the exception of the Managing
Director, at every annual general
meeting after the general meeting at
which the constitution was adopted by
the Company, a third of the directors
must retire from office and be eligible
for re-election.

The Current Constitution is silent.

Retirement benefits of Directors
Benefits on retirement or
Clause 6.3(i)
death
The Directors may pay to a Director or
a former Director a retiring allowance
as consideration for on in connection
provided:
(a) they were a non-executive
director;
(b) that they had been a
director for a continuous
period of at least 3 years;
and
(c) the amount of that retiring
allowance does not exceed
the total emoluments of that
Director in the 3 years
immediately preceding the
retirement.

Position in Proposed Constitution
office, and the outgoing Director is a
non-executive Director, the Company
can elect another person to replace the
Director by resolution passed at a
general meeting and that person will
hold office for the remainder of the
term for which the Director replaced
would have held office if they had not
been removed.
Clause 40
The Proposed Constitution excludes
executive Directors from this clause.

Clause 41.1
At each annual general meeting any
Director, with the exception of the
Managing Director, required to retire
under the Listing Rules must retire from
office.
Clause 41.3
There must be an election of Directors
each year. Clause 41.4 sets out what
occurs if there is no director required to
retire under the other provisions of the
constitution.
Clause 51(b)
A Director or a body or entity in which a
Director has a direct or indirect interest
may not hold the position as auditor of
the Company.
The Proposed Constitution is silent on
both provisions.

Clause 6.4(j)
The Directors may, on the death of a
non-executive Director who at the date
of his death had been a Director for a
continuous period of at least 5 years,
pay to the legal personal
representative of that deceased
Director an amount not exceeding the
total emoluments of that deceased
Director in the 3 years immediately
preceding his death.
Appointment of Directors
Managing Director

Dividends and reserves
Unclaimed dividends

Capitalisation on profits

Clause 6.16
The Directors may from time to time
appoint 1 of their number to the office
of Managing Director for such period
and on such terms as they think fit.

Clause 53.1
The Proposed Constitution allows the
Board to appoint more than 1 Director
to the office of Managing Director.

Clause 8.6(c)
Subject to law, all dividends unclaimed
for 1 year after having been declared
may be invested or otherwise used by
the Directors for the benefit of the
Company until claimed.
Clause 8.7
This clause allows the Directors to
capitalise any sum in the proportions
to which those members would have
been entitled in a distribution of that
sum by way of a dividend.

The Proposed Constitution is silent.

The Proposed Constitution is silent.
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Subject Matter
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Notices
Services of notices - timing

Position in Current Constitution

Position in Proposed Constitution

Clause 9.1(b)
Where a notice is sent by post, service
of the notice is taken to be effected by
properly addressing, prepaying and
posting a letter containing the notice
and to have been effected at the time
at which the letter would be delivered
in the ordinary course of post, (in the
case of a notice of meeting, on the day
after the date of its posting).

Clause 62.2
A notice given to a person is treated as
having been given and received (among
other things):
(a) if delivered in person, on the
day of delivery if delivered
before 5:00pm, otherwise on
the next day;
(b) if sent by pre-paid mail, on
the next day after posting;
(c) if transmitted by facsimile
and a correct and complete
transmission report is
received on the day of
transmission, on that day if
the report states that
transmission was completed
before 5:00pm (otherwise, if
transmission was completed
after 5:00pm, on the next
day); and
(d) if transmitted by electronic
means before 5:00pm, on the
day of transmission
(otherwise, if transmitted
after 5:00pm, on the next
day).

Clause 9.1(c)
Where a notice is sent by facsimile,
service of the notice is taken to be
effected by properly addressing and
sending the notice and to have been
effected on the day of sending.

Seal
Indemnity
Indemnity in capacity as
employee

Clause 11.1 (e)
The indemnity in Rule 11.1 does not
apply in respect of liability incurred by
a person in his capacity as an
employee of the Company.

Clause 64.5
The Proposed Constitution extends the
definition of 'officers' which are covered
by the indemnities provided to include
full-time employees of the Company as
determined by the Directors.

If you have any queries, please contact the Company Secretary on + 61 2 9360 3385.
By order of the Board.

Justin Clyne
Company Secretary
20th March, 2017

7

GLOSSARY
In this Explanatory Memorandum and Notice of Extraordinary General Meeting the following expressions have the
following meanings unless stated otherwise or unless the context otherwise requires:
ASX means ASX Limited ACN 008 624 691;
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Board means the board of directors of the Company;
Business Day has the same meaning as in the Listing Rules;
Chairman means the chair of the Meeting;
Company means Mobile Embrace Limited ABN 24 089 805 416;
Constitution means the existing constitution of the Company;
Corporations Act means Corporations Act 2001 (Cth);
Director means a director of the Company;
Listing Rules means the listing rules of ASX;
Managing Director means a Director appointed as managing director of the Company;
Meeting means the meeting of shareholders convened by the Notice;
Notice means the notice of meeting to which this Explanatory Memorandum is attached;
Proposed Constitution has the meaning set out in the Explanatory Memorandum;
Share means a Fully Paid Ordinary Share in the capital of the Company; and
Shareholder means a holder of a Share.

8

mobile

LODGE YOUR VOTE

mbrac



ABN 24 089 805 416

ONLINE
www.linkmarketservices.com.au

 BY MAIL

BY FAX
+61 2 9287 0309



BY HAND
Link Market Services Limited
Level 12, 680 George Street, Sydney NSW 2000



ALL ENQUIRIES TO
Telephone: 1300 554 474

Overseas: +61 1300 554 474

PL
E

PROXY FORM



I/We being a member(s) of Mobile Embrace Limited and entitled to attend and vote hereby appoint:

APPOINT A PROXY
the Chairman of the
Meeting (mark box)

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

M

or failing the person or body corporate named, or if no person or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act on my/our behalf (including to vote in accordance with the following directions or, if no directions have been given and to the extent
permitted by the law, as the proxy sees fit) at the Extraordinary General Meeting of the Company to be held at 10:00am on Thursday, 27
April 2017 at Mobile Embrace Limited, Level 23, 100 William Street, Sydney NSW 2000 (the Meeting) and at any postponement or
adjournment of the Meeting.
The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

VOTING DIRECTIONS

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 T

SA

STEP 1
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Mobile Embrace Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia

Resolutions

For Against Abstain*

STEP 2

1 Adoption of Constitution

* 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.

STEP 3

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

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).

MBE PRX1701A

*MBE PRX1701A*



HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM
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 PROXY
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If you wish to appoint the Chairman of the Meeting as your proxy, mark
the box in Step 1. If you wish to appoint someone other than the Chairman
of the Meeting as your proxy, please write the name of that individual or
body corporate in Step 1. A proxy need not be a shareholder of the
Company.

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,
25 April 2017, 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 using the reply paid envelope or:



DEFAULT TO CHAIRMAN OF THE MEETING
Any directed proxies that are not voted on a poll at the Meeting will default
to the Chairman of the Meeting, who is required to vote those proxies as
directed. Any undirected proxies that default to the Chairman of the
Meeting will be voted according to the instructions set out in this Proxy
Form.

BY MOBILE DEVICE
Our voting website is designed specifically
for voting online. You can now lodge
your proxy by scanning the QR code
adjacent or enter t he voting link
www.linkmarketservices.com.au into
your mobile device. Log in using the
Holder Identifier and postcode for your
shareholding.

VOTES ON ITEMS OF BUSINESS – PROXY APPOINTMENT

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.

SA

M

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; and
(b) return both forms together.

SIGNING INSTRUCTIONS

QR Code

PL
E

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

ONLINE
www.linkmarketservices.com.au
Login to the Link website using the holding details as shown
on the Proxy Form. Select ‘Voting’ and follow the prompts to
lodge your vote. To use the online lodgement facility,
shareholders will need their “Holder Identifier” (Securityholder
Reference Number (SRN) or Holder Identification Number (HIN)
as shown on the front of the Proxy Form).

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.

To scan the code you will need a QR code reader application
which can be downloaded for free on your mobile device.

 BY MAIL

Mobile Embrace Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia



BY FAX
+61 2 9287 0309



BY HAND
delivering it to Link Market Services Limited*
Level 12
680 George Street
Sydney NSW 2000
* During business hours (Monday to Friday, 9:00am–5:00pm)

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 or online at www.linkmarketservices.com.au.

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE EXTRAORDINARY GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU.
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.

