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8 August 2013

Dear Shareholder,
ANNUAL GENERAL MEETING 2013
On behalf of the Board of Directors, I have pleasure in enclosing the Notice of Meeting for the Annual General
Meeting to be held at The Waratah Room, Australian Institute of Company Directors, Level 1, 10 Bond Street,
Sydney on Thursday, 10 October 2013 at 3.00pm.
If you are able to attend the meeting, please bring the proxy form (shareholder voting form) with you as the
bar coding on this form will enable shareholders to be easily registered. Registration will be available from
2.30pm.
At the meeting, the Managing Director and I will comment on the Company’s performance during the year to
30 June 2013, prior to consideration of the business as detailed in the Notice of Meeting.
Following the meeting, a copy of each address will be mailed to all shareholders and placed on the Milton
website.
Of particular note this year, shareholders will be asked to approve a share split whereby each fully paid
ordinary share in Milton will be divided into five fully paid ordinary shares. Further information on each of the
resolutions can be found in the Explanatory Notes section of the enclosed Annual General Meeting Notice.
If you are unable to attend, I encourage you to vote either by using the accompanying proxy form
(shareholder voting form) or lodging your vote on-line at https://investorcentre.linkmarketservices.com.au.
Please read the Notice of Meeting and Shareholder Voting Form carefully and consider directing your
proxy on how to vote on each resolution by crossing either a “For” or “Against” box on the
Shareholder Voting Form.
A person intending to attend the meeting and vote on shares held in the name of a corporation must bring the
appropriate “Certificate of Appointment of Corporate Representative” form from the corporation, signed by the
corporation in favour of the person attending.
I look forward to seeing you at the meeting.

Yours sincerely
MILTON CORPORATION LIMITED

Robert Millner
Chairman

MILTON CORPORATION LIMITED
ABN 18 000 041 421

NOTICE OF ANNUAL GENERAL MEETING
Notice is hereby given that the seventy-fifth Annual General Meeting of Shareholders of
Milton Corporation Limited (“Company”) will be held at
The Waratah Room, Australian Institute of Company Directors
Level 1, 10 Bond Street, Sydney on
Thursday, 10 October 2013 at 3.00pm

BUSINESS OF THE MEETING
To consider the Financial Report
To receive and consider the Financial Report, including the Directors’ Declaration and Reports of the Directors
and Auditors, for the year ended 30 June 2013.
To consider and, if thought fit, to pass the following as ordinary resolutions:

1.

To adopt the Remuneration Report
“That the Remuneration Report for the financial year ended 30 June 2013 (as set out in the
2013 Annual Report) be adopted.”
Note that the vote on this item is advisory only and does not bind the Directors or the Company.
Voting Prohibition Statement
In accordance with the Corporations Act, a vote on Item 1 must not be cast (in any capacity) by or on behalf of
any of the following persons:
(a)
a member of the key management personnel, details of whose remuneration are included in the
Remuneration Report; or
(b)
a closely related party of such a member,
except where such person does so as proxy (providing the vote is not cast on behalf of a person described in
paragraph (a) or (b) above) and, either:
(c)
the proxy appointment specifies the way the proxy is to vote on Item 1 (a directed proxy); or
(d)
where the proxy appointment does not specify the way the proxy is to vote on Item 1 (an undirected
proxy), the person appointed by proxy (including by default) is the Chairman of the Meeting and the
appointment expressly authorises the Chairman to exercise the proxy even if the resolution is connected
directly or indirectly with the remuneration of a member(s) of the company’s key management
personnel.

Please see Glossary in Explanatory Notes for the meaning of ‘key management personnel’ and
‘closely related party’.
Please direct your proxy how to vote by crossing the “For” or “Against” box for Resolution 1
on the Shareholder Voting Form. Please note, however, that the Chairman (where appointed as
your proxy, including by default) may vote undirected proxies in favour of this resolution, as
confirmed on the Shareholder Voting Form.

2.

Re-election of Director
“To re-elect as a Director, Dr. I.A. Pollard, who retires in accordance with the Company's Constitution
and, being eligible, offers himself for re-election.”

3.

Share Split
“That, in accordance with section 254H of the Corporations Act, 2001 (Cth), the Company convert all
of its fully paid ordinary shares into a larger number of shares on the basis that every 1 fully paid
ordinary share be divided into 5 fully paid ordinary shares with effect from 7.00pm (Sydney time) on
18 October 2013.”

By order of the Board
D.N. Seneviratne
Secretary
8 August 2013
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DETERMINATION OF ENTITLEMENT TO ATTEND AND VOTE
For the purposes of the meeting, those members holding shares at 7.00pm on Tuesday, 8 October 2013 will
have voting entitlements for the meeting.

PROXIES
A member entitled to attend and vote is entitled to appoint not more than two proxies. Where more than one
proxy is appointed, each proxy must be appointed to represent a specified proportion of the member's voting
rights. If proportions or numbers are not specified, each proxy may exercise half the available votes. A proxy
need not be a member of the Company. A form of proxy (entitled Shareholder Voting Form) accompanies this
notice.
Proxy vote if appointment specifies way to vote
Section 250BB of the Corporations Act provides that an appointment of a proxy may specify the way the proxy
is to vote on a particular resolution and, if it does:
• the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that way;
and
• if the proxy has 2 or more appointments that specify different ways to vote on the resolution – the
proxy must not vote on a show of hands; and
• if the proxy is the Chair of the meeting at which the resolution is voted on – the proxy must vote on a
poll, and must vote that way (i.e. as directed); and
• if the proxy is not the Chair – the proxy need not vote on a poll, but if the proxy does so, the proxy
must vote that way (i.e. as directed).
Transfer of non-chair proxy to chair in certain circumstances
Section 250BC of the Corporations Act provides that, if:
• an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a
meeting of the Company’s members; and
• the appointed proxy is not the Chair of the meeting; and
• at the meeting, a poll is duly demanded on the resolution; and
• either of the following applies:
- the proxy is not recorded as attending the meeting; or
- the proxy does not vote on the resolution,
the Chair of the meeting is taken, before voting on the resolution closes, to have been appointed as the proxy
for the purposes of voting on the resolution at that meeting.
For an appointment of a proxy to be effective, the proxy’s appointment (and, if the appointment is signed by
an attorney, the authority under which it was signed or a certified copy of the authority) must be received by
the Company’s Securities Registrar, Link Market Services Limited, by 3.00pm Tuesday, 8 October 2013.
You can send your proxy form in one of the following ways:
• post to Locked Bag A14, Sydney South, NSW 1235;
• hand delivery at 1A Homebush Bay Drive, Rhodes, NSW 2138;
• fax to (02) 9287 0309; or
• on-line lodgement at https://investorcentre.linkmarketservices.com.au.

CORPORATE REPRESENTATIVE
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. A form of the certificate may be obtained
from the Company’s share registry.

Please address all correspondence, change of address and enquiries to the Securities Registrar,
Link Market Services Limited, Locked Bag A14, Sydney South NSW 1235 Australia
Telephone: Toll Free 1800 641 024 Facsimile: (02) 9287 0309
Website: www.linkmarketservices.com.au
email: registrars@linkmarketservices.com.au
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EXPLANATORY NOTES ON ITEMS OF BUSINESS
These Explanatory Notes provide an explanation of the business to be considered at the Annual General
Meeting.

To consider the Financial Report
The Milton Corporation Limited Annual Report 2013 has been made available to shareholders. During this
item of business, shareholders at the meeting can comment on and ask questions about the Company’s
performance and financial position. There will be no formal resolution put to the meeting in relation to the
financial report.
The Company’s Auditor will also be present at the meeting and shareholders will be given the opportunity to
ask the Auditor questions about the conduct of the audit, the preparation and content of the Auditor’s report,
the accounting policies adopted by the Company and the independence of the Auditor.

Item 1. To adopt the Remuneration Report for the financial year ended 30 June 2013
During this item of business, shareholders at the meeting can comment on and ask questions about the
Remuneration Report which commences on page 14 of the Milton Corporation Limited Annual Report 2013.
The Corporations Act provides that the vote on the proposed Item 1 is advisory only and will not bind the
Directors or the Company. However, the Board will take the outcome of the vote into consideration when
reviewing remuneration practices and policies.
Noting that each Director has a personal interest in his own remuneration from the Company, the Board
unanimously recommends that shareholders vote in favour of adopting the Remuneration Report.

Item 2. Re-election of Director
The profile of Dr. I.A Pollard, who retires in accordance with the Company’s Constitution and offers himself for
re-election, is detailed below:Ian Alfred Pollard, BA (Macq), MA (Oxon), D Phil (IMC), FIAA, FAICD
(Independent Non-Executive Director)
Dr. Pollard is an actuary and has had extensive involvement in the investment industry for over 36 years. He
was appointed a Director of the Company in 1998 and is a member of the audit and remuneration committees.
Since 2012, he has been a director and the chairman of Billabong International Limited and a director of SCA
Property Group. He was previously the chairman of Corporate Express Australia Limited until July 2010 and
the chairman of Just Group Limited until August 2008.
The Board (other than Dr. Pollard) unanimously recommends that shareholders vote in favour of Dr. Pollard’s
re-election.

Item 3. Share Split
A share split has been under consideration by Directors for some time having regard to the market price of
Milton’s shares trading on the Australian Securities Exchange (“ASX”). The closing prices at which Milton
shares traded on the ASX during the year increased by over 20% from $15.21 on 30 June 2012 to $18.40 on
30 June 2013. On 31 July 2013, Milton shares closed at $19.90. The splitting of the shares is intended to
benefit shareholders by creating improved liquidity and turnover in the trading of the Company’s shares and
increasing affordability of the shares to retail investors.
In accordance with section 254H of the Corporations Act, a company may convert all of its shares into a larger
number of shares by a resolution of shareholders passed at a general meeting. (Such a conversion does not
alter a company’s issued or paid up capital.)
If this resolution is approved by shareholders, each existing Milton share will be converted to 5 shares
effective from 7.00pm (Sydney time) on 18 October 2013. For example, a shareholding of 1,000 shares prior
to the share split will convert to 5,000 shares after the share split becomes effective.
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The share split will apply to all shareholders equally and therefore will not change any shareholder’s
percentage interest in Milton. Immediately after the share split, each shareholder will still hold the same
proportion of the Company’s total number of shares as immediately before the share split.
If no further shares were to be issued by Milton on or after the date of the accompanying Notice of Meeting,
the share split would result in the total number of fully paid ordinary shares in the issued capital of the
Company increasing from 122,147,119 to 610,735,595.
Milton has, however, reinstated its Share Purchase Plan (“SPP”) this year and additional shares are likely to
be issued under the SPP prior to the proposed share split becoming effective on 18 October 2013. Any
additional shares issued under the SPP will also be subject to the proposed split, thereby affecting the issued
share capital numbers referred to above.
Australian tax considerations
It is generally expected that there will not be any adverse Australian taxation consequences arising from the
share split. However, Directors recommend shareholders obtain their own specific advice in relation to the
share split. Neither the Company, the Directors nor the Company’s advisers accept any responsibility for any
individual shareholder’s taxation consequences of the share split.
Timetable
If the share split is approved by the Company’s shareholders in accordance with the proposed resolution at
Item 3 in the accompanying Notice of Meeting, the following indicative timetable will apply.
Please note that:
Ø

the following timetable is indicative only and may be changed by the Company. Any variation to the
timetable set out below will be announced to the ASX and published on the Company’s website; and

Ø

after the share split becomes effective, new holding statements will be despatched to shareholders
advising them of the number of fully paid ordinary shares held by them both before and after the
share split.
Action

Date

Date of AGM

10 October 2013

Milton notifies ASX of approval of share split

10 October 2013

Last day for trading shares on a pre share split basis

11 October 2013

Trading commences in the post share split shares on a deferred settlement basis
(ASX Code : MLTDA)

14 October 2013

Last day for registration of transfers of shares on a pre share split basis

18 October 2013

Share split effective at 7.00pm (Sydney time)

18 October 2013

First day for Milton to register shares on a post share split basis

21 October 2013

Despatch date for new holding statements

24 October 2013

Deferred settlement trading ends

24 October 2013

Normal settlement trading (T+3) in Milton’s shares recommences
(ASX Code : MLT)

25 October 2013

The Board unanimously recommends that shareholders approve the share split.
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GLOSSARY
In accordance with the Corporations Act, and as these terms apply to the Company:closely related party of a member of the key management personnel means:
•
•
•
•
•
•

a spouse or child of the member;
a child of the member’s spouse;
a dependant of the member or of the member’s spouse;
anyone else who is one of the member’s family and may be expected to influence the member, or be
influenced by the member, in the member’s dealings with the Company;
a company the member controls; or
a person prescribed by the regulations for the purposes of this paragraph.

key management personnel has the same meaning as in the accounting standards. Under the latter, the
term means 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 otherwise) of the
Company.
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MILTON CORPORATION LIMITED

LODGE YOUR VOTE

ABN 18 000 041 421

ONLINE

www.linkmarketservices.com.au

By mail:

By fax:
By hand:

All enquiries to: Telephone:

X99999999999

SHAREHOLDER VOTING FORM
APPOINT A PROXY

STEP 1
the Chairman
of the Meeting
(mark box)

OR

NOT

at 3:00pm on Thursday, 10 October 2013,
at The Waratah Room, Australian Institute of Company Directors, Level 1, 10 Bond Street, Sydney and

Important for Resolution 1

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

VOTING DIRECTIONS

STEP 2
Resolution 1

X

For

Against

To adopt the Remuneration Report for

Abstain*

Resolution 3

For

Against

Abstain*

Resolution 2

All Resolutions:
Board recommendation and undirected proxies:

STEP 3

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED

Corporations Act 2001

MLT PRX308

HOW TO COMPLETE THIS PROXY FORM
Your Name and Address

Please note: you
cannot change ownership of your shares using this form.

Appointment of a Proxy
Signing Instructions
Individual:
Joint Holding:

Votes on Items of Business – Proxy Appointment

Power of Attorney:

Companies:

Corporations Act 2001

Appointment of a Second Proxy

Corporate Representatives

Lodgement of a Proxy Form
3:00pm
on Tuesday, 8 October 2013,

ONLINE

www.linkmarketservices.com.au

by mail:

by fax:

by hand:

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.

