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Notice of Annual General Meeting (the Meeting)
Mantra Group Limited ABN 69 137 639 395 (the Company)
(ASX Code: MTR)
The 2015 Annual General Meeting of Mantra Group Limited will be held as follows:
Date:

Wednesday, 25 November 2015

Time:

11.30 am (QLD time)

Venue:

Mantra on Queen, 570 Queen Street, Brisbane, QLD

Ordinary Business
Financial Report
To receive and consider the financial report of the Company for the financial year ended 30 June 2015
and the related Directors’ Report and Audit Report.
Resolution 1: Re–election of Director
To consider, and if thought fit, to pass the following resolution as an ordinary resolution:
Re-election of Peter Bush as a Director. “That Peter Bush who retires in accordance with
rule 6.1(f)(i)(B) of the Company’s Constitution and, being eligible, offers himself for re-election,
be re-elected as a Director of the Company.”
Details of the Director of the Company seeking re-election are set out in the Explanatory Notes to this
Notice of Meeting.
Resolution 2: Adoption of Remuneration Report
To adopt the Remuneration Report as set out in the Annual Report for the financial year ended
30 June 2015.
Note that the vote on this resolution is advisory only and does not bind the Directors or the Company.
Resolution 3: Grant of Performance Rights to the Chief Executive Officer under the Mantra Group
Limited Long Term Incentive Plan
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That approval be given for all purposes, including ASX Listing Rule 10.14, for the participation of Kerry
Robert East (Bob East) in the Mantra Group Limited Long Term Incentive Plan (Plan) and for the grant
of 148,131 Performance Rights to Bob East, in accordance with the rules of the Plan and on the terms
summarised in the Explanatory Notes included in this Notice of Meeting.”
Voting restrictions apply to resolutions 2 and 3. See ‘Voting Information’ for details.
By Order of the Board

Fiona van Wyk
Company Secretary
23 October 2015
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Questions
In order to provide an equal opportunity for all
shareholders to ask questions of the Directors of the
Company (Board) or the Company’s auditor,
PricewaterhouseCoopers (PwC) (the Auditor) relevant
to the business of the Annual General Meeting, as
outlined in this Notice of Meeting and the Explanatory
Notes or in relation to the conduct of the external audit
for the year ended 30 June 2015, or the content of the
audit report, we invite you to submit relevant questions
in writing to the Company or to the Auditor, at either of
the addresses below:



The Company’s dedicated email address:

agmquestions@mantragroup.com.au
Or by mail or delivery to:
The Company Secretary
Mantra Group Limited
Level 15, 50 Cavill Avenue
Surfers Paradise QLD 4217
Facsimile: 07 5631 2999 (within Australia)
+61 7 5631 2999 (outside Australia)
Written questions must be received by no later than
5:00 pm (QLD time) on Wednesday 18 November 2015.
During the course of the Meeting, the Chairman will
endeavour to address as many of the more frequently
raised shareholder questions as reasonably practicable
and, as appropriate, will give the representative of the
Auditor the opportunity to answer written questions
submitted to the Auditor. However, there may not be
sufficient time available at the Meeting to address all
questions. Please note that individual responses may
not be sent to shareholders.

Voting Information
This section forms part of the Company’s Notice of
Annual General Meeting dated 23 October 2015.
Voting exclusion and restriction statements
For all resolutions that are directly or indirectly related
to the remuneration of a member of the Key
Management Personnel (KMP) of the Company and
any Director of the Company eligible to participate in
the Company’s Long Term Incentive Plan (being
resolutions 2 and 3), the ASX Listing Rules (Listing
Rules) and the Corporations Act 2001 (Cth)
(Corporations Act) restricts KMPs and their closely
related parties and Directors and any associate of a
Director eligible to participate in the Company’s Long
Term Incentive Plan, from voting in their own right or as
proxies in certain circumstances.




The term ‘KMP’ has the meaning given in the
Corporations Act and 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
otherwise).
The term ‘Closely Related Party’ in relation to a
member of the KMP is defined in the Corporations Act
and includes a spouse, dependant and certain other
close family members, as well as any companies or
Trusts controlled by the member.
The term ‘Associate’ has the meaning given in sections
12 and 16 of the Corporations Act. Section 12 is to be
applied as if paragraph 12(1)(a) included a reference to
the Listing Rules and on the basis that the entity is the
“designated body” for the purposes of that section. A
related party of a Director or officer of the entity or of a
child entity is to be taken to be an associate of the
Director or officer unless the contrary is established.
Voting exclusions apply in respect of resolutions 2
and 3.
Resolution 2 – Adoption of Remuneration Report
In accordance with the Corporations Act, the Company
will disregard and not count any vote cast on resolution
2 by or on behalf of:
1.

Any member of the KMP whose remuneration
details are included in the Remuneration Report
for the financial year ended 30 June 2015;

2.

A Closely Related Party of any such member of the
KMP; and unless the person
(a)
does so in relation to the resolution as
proxy where the proxy form appointing the
person as a proxy specifies how the
person is to vote on the resolution; or
(b)
is the Chairman of the Meeting and the
appointment of the Chairman as proxy
expressly authorises the Chairman to
exercise the proxy (even though the
resolution is connected directly or
indirectly with the remuneration of a
member of the KMP); and

the vote is not cast on behalf of a person described in
paragraph (1) or (2) above.
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Resolution 3 – Grant of Performance Rights to the
Chief Executive Officer of the Company under the
Mantra Group Limited Long Term Incentive Plan
(Plan)
___________________________________________

Chairman to vote in favour of resolutions 2 and 3
even though the respective resolutions are
resolutions connected directly or indirectly with the
remuneration of a member of the KMP or a Director
and any associate of a Director eligible to
participate in the Company’s Long Term Incentive
Plan. If you intend to appoint a member of the
KMP or a Director or any associate of a Director
eligible to participate in the Company’s Long Term
Incentive Plan (other than the Chairman) as your
proxy, please ensure that you direct them how to
vote on resolutions 2 and 3.

In accordance with the Listing Rules, the Company will
disregard and not count any vote cast on resolution 3
by or on behalf of:
1.

2.

Any Director who is eligible to participate in the
Company’s Long Term Incentive Plan and any
associate of such a Director. 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 Chairman of the Meeting
as proxy for a person who is entitled to
vote, in accordance with a direction on the
proxy form to vote as the proxy decides.
Any KMP member and any closely related
party of a KMP member that is appointed as a
proxy where the proxy appointment does not
specify the way the proxy is to vote on the
relevant resolution, unless:
(a) the proxy is the Chairman of the Meeting;
and
(b) the
proxy
appointment
expressly
authorises the Chairman to exercise the
proxy even if that resolution is connected
directly or indirectly with the remuneration
of a KMP member.

x

A shareholder who is entitled to cast two or more
votes may appoint two proxies.

x

Where two proxies are appointed you should
specify the proportion or number of votes each
proxy is entitled to exercise. If the appointments do
not specify the proportion or number of the
shareholder’s votes that each proxy may exercise,
then each proxy may exercise half of the
shareholder’s votes. Where more than one proxy is
appointed, neither proxy is entitled to vote on a
show of hands.

x

You can direct your proxy how to vote by following
the instructions on the proxy form. Shareholders
are encouraged to direct their proxy how to vote on
each item of business (eg, ‘for’, ‘against’ or
‘abstain’ by selecting the relevant box next to each
item of business on the proxy form).

x

Any directed proxies that are not voted on a poll at
the Meeting by a shareholder’s appointed proxy will
automatically default to the Chairman of the
Meeting, who is required to vote proxies as
directed on a poll.

x

Where a shareholder appoints an attorney to act on
his or her behalf, such appointment must be made
by a duly executed power of attorney.

x

To be effective, a proxy form and the original (or a
certified copy) of the power of attorney or any other
instrument under which it is signed, must be
received by the Company at an address or
facsimile number set out below by no later than
11.30 am (QLD time) on Monday 23 November
2015.

Voting by Proxy or Attorney
x

x

x




If you are unable to attend the Meeting, you may
appoint a proxy to attend and vote on your behalf.
A shareholder entitled to attend and vote at the
Meeting has a right to appoint a proxy to attend
and vote for the shareholder. A proxy form is
enclosed with this Notice of Meeting. A proxy is
entitled to vote on a poll and, provided that only
one proxy attends, on a show of hands.
A shareholder may appoint a person or a body
corporate as their proxy. If a shareholder appoints
a body corporate as proxy, the body corporate will
need to ensure that it appoints an individual as
corporate representative and provides satisfactory
evidence of the appointment of its corporate
representative. A proxy need not be a shareholder
of the Company.
The Chairman of the Meeting will vote all available
proxies in accordance with the Board’s
recommendations set out in the Explanatory Notes
accompanying this Notice of Meeting. By
appointing the Chairman of the Meeting as your
proxy, and as long as you are not a member of the
KMP of the Company or a Closely Related Party of
such a member or a Director and any associate of
a Director eligible to participate in the Company’s
Long Term Incentive Plan, you expressly direct the

Company’s Registry:
By Mail:
Mantra Group Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia
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Delivery:
Mantra Group Limited
C/- Link Market Services Limited
1A Homebush Bay Drive
Rhodes NSW 2138
Australia
or
Level 12
680 George Street
Sydney NSW 2000
Australia
Facsimile: 02 9287 0309 (within Australia)
+61 2 9287 0309 (outside Australia)
Online: www.linkmarketservices.com.au

Voting Rights
The Board has determined that a shareholder’s voting
entitlement at the Meeting will be taken to be held by
the persons who are the registered shareholders of the
Company at 7.00 pm (QLD time) on Monday
23 November 2015. Accordingly, share transfers
registered after that time will be disregarded in
determining entitlements to attend and vote at the
Meeting.
On a show of hands every shareholder present has one
vote. On a poll, shareholders have one vote for every
fully paid ordinary share held.
All resolutions will be determined on a show of hands,
unless a poll is duly called on a particular resolution.
A corporate shareholder or proxy must appoint a person
as its corporate representative. The appointment must
comply with section 250D of the Corporations Act and
the representative must provide satisfactory evidence of
his / her appointment.
If you propose to attend and vote at the Meeting, please
bring the enclosed proxy form with you. This will assist
in registering your attendance.
Custodian Voting
For Intermediary online subscribers only (custodians)
please visit www.intermediaonline.com to submit your
voting intentions.

Explanatory Notes to Shareholders
These Explanatory Notes accompany and form part of
the Company’s Notice of Annual General Meeting dated
23 October 2015.
Financial Report
The financial report for consideration at the Meeting will
be the full financial report of the Company for the
financial year ended 30 June 2015, including the
reports of the Directors’ and Auditor and the financial
statements of the Company for the year ended 30 June
2015.
Neither the Corporations Act nor the Company’s
Constitution requires a vote of shareholders on the
reports or statements. However, shareholders will be
given a reasonable opportunity to raise questions or
comments on the reports and statements at the
Meeting. In addition, a reasonable opportunity will be
given to shareholders at the Meeting to ask the
Company’s Auditor questions relevant to the conduct of
the audit and the preparation and content of the
Auditor’s report.
Resolution 1 – Re-election of Director
The Company’s Constitution prescribes a process by
which Directors regularly retire from office. Retiring
Directors may offer themselves for re-election. Peter
Bush is retiring by rotation in accordance with rule
6.1(f)(i)(B) of the Constitution and offers himself for reelection as a Director.
Peter Bush’s profile is set out below.
Peter Bush (Peter)
Independent Non-Executive Director and Chairman
of the Board
Peter was appointed to the Board on 3 February 2014
and as Chairman of the Board on 30 May 2014.
Peter has been involved in the Fast Moving Consumer
Goods industry for over 30 years and has held a range
of directorships and executive roles in a broad range of
industries since 1990, including Chief Executive Officer
of ABG-McNair Australia Limited, Schwarzkopf
Australasia and McDonald’s Australia.
Peter was formerly an Executive Director of McDonald’s
Australia Limited from 2003 to 2010 (serving as
Chairman from 2006 to 2010) and each of McDonald’s
Restaurants New Zealand Ltd and McDonald’s South
Africa from 2005 to 2010. During this time, Peter was
also a Non-Executive Director of Ronald McDonald
House Charities.
More recently, Peter was Chairman of Nine
Entertainment Holdings from 2011 to 2013 and a NonExecutive Director of Insurance Australia Group Limited
from 2010 until January 2015.
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Peter is currently Non-Executive Chairman of Pacific
Brands Limited and Southern Cross Media Group
Limited.
Peter holds a Bachelor of Arts from Macquarie
University and is a Fellow of the Australian Marketing
Institute.
The Directors (with Peter abstaining in respect of his
own re-election) unanimously recommend that Peter be
re-elected as a Director of the Company.
The Chairman of the Meeting intends to vote all
available proxies in favour of the re-election of Peter.
Resolution 2 – Adoption of Remuneration Report
The Annual Report for the financial year ended 30 June
2015 includes the Remuneration Report, which forms
part of the Directors’ Report.
The Remuneration Report sets out the remuneration
policy for the Company and its controlled entities and
reports on the remuneration arrangements in place for
KMPs.
Section 250R(2) of the Corporations Act requires the
Company to put to its shareholders at its Annual
General Meeting a non-binding resolution that the
Remuneration Report as disclosed in the Company's
2015 Annual Report be adopted.
A reasonable opportunity will be provided for questions
relating to or comments on the Remuneration Report at
the Meeting.
The vote on this resolution is advisory only and does
not bind the Directors or the Company.

Resolution 3 – Grant of Performance Rights to the
Chief Executive Officer (CEO) under the Mantra
Group Limited Long Term Incentive Plan (Plan)
Background
Shareholder approval was granted at the Annual
General Meeting held on 26 November 2014 under
Listing Rule 7.2 (Exception 9(b)) for the establishment
of the Company’s Long Term Incentive Plan.
A
summary setting out the key terms of the Plan was
included in the explanatory notes attached to the Notice
of the 2014 Annual General Meeting.

The Company’s Long Term Incentive Plan is designed
to assist with attraction, motivation and retention of key
employees and executive Directors of the Company (or
a subsidiary of the Company), and to align the interests
of those employees and Directors with the interests of
shareholders by matching rewards with the long term
performance of the Company.
In September 2015, the Board approved the allocation
of Performance Rights under the Plan to key executives
including, subject to Shareholder approval, the CEO of
the Company.
Listing Rule 10.14 states that a listed company must not
permit a Director to acquire securities under an
employee incentive scheme without the prior approval
of shareholders by an ordinary resolution.
As the Company’s CEO, Kerry Robert East (Bob East)
is also an executive Director, the purpose of resolution
3 is for shareholders to approve the proposed grant of
Performance Rights under the Company’s Long Term
Incentive Plan to Bob East.
The Board believes that part of the rewards for Bob
East’s services to the Company should be
performance-based and at risk and should involve
equity interests in the Company. This approach is
consistent with best practice in executive remuneration
and corporate governance.
In determining appropriate allocation of Performance
Rights under the Plan, the Board engaged the services
of an expert to ensure that the Performance Rights
allocated are in line with industry standard.
In
structuring the terms of the long term incentives for Bob
East, the Board engaged the services of external
executive remuneration consultants and considered
market practice among comparable companies listed on
the ASX. For the purposes of the exception contained
in section 211(1) of the Corporation Act, the financial
benefit given by the proposed grant of the Performance
Rights to Bob East is considered to constitute
reasonable remuneration to Bob East given the
circumstances of the Company and Bob East’s role and
responsibilities.
On that basis therefore, the Company is not seeking
shareholder approval pursuant to section 208 of the
Corporations Act in addition to the approval being
sought under the Listing Rules.

A copy of the Plan rules is available for inspection by
shareholders at the Company’s registered office during
business hours, or may be obtained free of charge
by contacting the Company Secretary at
fiona.vanwyk@mantragroup.com.au.
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Requirements of Listing Rule 10.14 and 10.15

Vesting Conditions

The following information in relation to the Performance
Rights proposed to be granted to Bob East pursuant to
resolution 3 is provided in accordance with Listing Rule
10.15:

Bob East’s Performance Rights will be divided into two
tranches. Each tranche will be subject to separate
vesting conditions, as set out below.

(a)

Number of securities: The proposed grant of
148,131 Performance Rights to Bob East is
calculated by dividing $510,000 (being 75% of
Bob East’s current annual fixed remuneration) by
$3.4429 (the volume weighted average market
price (VWAP) per share of all the Company’s
shares traded on the ASX during the five trading
days prior to the commencement of the
Performance Period i.e. 1 July 2015).

(b)

Price of securities: The Performance Rights will
be granted for no consideration. No fee is payable
upon exercise of the Performance Rights.

(c)

Securities granted under the Long Term
Incentive Plan since the last approval: The
Company has not previously sought shareholder
approval under Listing Rule 10.14 for the grant of
Performance Rights.

Relative Total Shareholder Return (TSR) Vesting
Condition: 50% of Bob East’s Performance Rights will
be subject to a vesting condition relating to the
Company’s TSR performance over a 3 year
performance period from 1 July 2015 to 30 June 2018
(Performance Period), when ranked against the TSR
of the ASX 200 Industrials Index (excluding Resources)
(collectively, the Comparator Group).
TSR for the Company will be determined by reference
to:
the changes in VWAP of the shares of the
Company traded on the ASX in the 5 trading
days up to and including the trading day prior
to 1 July 2015, to the VWAP of the shares of
the Company on the ASX in the 5 trading days
up to and including 30 June 2018; and

(d)

Eligible participants: Bob East is the only
Director, or associate of a Director, who is entitled
to participate in the Company’s Long Term
Incentive Plan.

the value (on a basis determined by the Board
from time to time) of any shareholder benefits
(including dividends or any other benefits that
the Board determines from time to time are to
be taken into account) paid or otherwise made
available generally to shareholders in the
Company during the Performance Period.

(e)

Voting exclusion statement: A voting exclusion
statement in relation to this resolution is set out in
the Notice of Annual General Meeting under the
heading ‘Voting Information’.

Based on the following, the Board will determine at the
end of the Performance Period what proportion (if any)
of the Performance Rights that are subject to this
Relative TSR Vesting Condition, will vest:

(f)

No loans given to acquire securities: No loan
will be provided by the Company in connection
with the grant of the Performance Rights to
Bob East.

(g)

Issue of Performance Rights: Following
approval, the Company will grant the Performance
Rights to Bob East as soon as practicable and in
any event within 12 months after the date of this
Annual General Meeting.

If approval is given for the abovementioned issue of the
Performance Rights to Bob East under Listing Rule
10.14, further approval is not required (and will not be
sought) under Listing Rule 7.1 for this issue of the
securities.
Each Performance Right entitles Bob East to receive,
upon vesting and exercise, one fully paid ordinary share
in the Company. Details of the relevant vesting
conditions for Bob East are summarised below.
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The Company’s relative
TSR percentile ranking
across the TSR
Performance Period
against the Comparator
Group

Proportion of the
relevant Performance
Rights that satisfy the
Relative TSR Vesting
Condition

Less than 50th percentile

0%

At the 50th percentile

50%

Between the 50th
percentile and the 75th
percentile

Between 50% and 100%,
as determined on a
straight line basis

At or above 75th
percentile

100%
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Earnings Per Share (EPS) Vesting Conditions: The
remaining 50% of Bob East’s Performance Rights will
be subject to a vesting condition relating to the growth
in the Company’s earnings per share (EPS) over the
Performance Period, compounded annually.
EPS will be determined by reference to the underlying
net profit attributable to the Company during the
Performance Period. The Board may from time to time
adjust the EPS to exclude the effects of material
business acquisitions or divestments and for certain
one-off costs. The baseline EPS for the year ended
30 June 2015 is 14.2 cents per share.
Based on the following, the Board will determine at the
end of the Performance Period what proportion (if any)
of the Performance Rights that are subject to this EPS
Vesting Condition, will vest:
The Company’s EPS
compound annual
growth rate (CAGR)

Proportion of the
relevant Performance
Rights that satisfy the
EPS Vesting Condition

Below 5% CAGR

0%

At 5% CAGR

50%

Between 5% CAGR and
10% CAGR

Between 50% and 100%,
as determined on a
straight line basis

10% or above CAGR

100%




In addition to satisfying the TSR and EPS Vesting
Conditions above, Bob East’s Performance Rights will
also be subject to him continuing to be employed by a
member of the Group up to and including 30 June 2018,
and not have given or received notice of termination of
his employment, on or prior to 30 June 2018.
Director’s recommendation
Each of the Directors (other than Bob East)
recommends the grant of Performance Rights to Bob
East for the reasons set out above and recommends
that shareholders vote in favour of this resolution.
Each of the Directors (other than Bob East) are nonExecutive Directors of the Company and are not eligible
to participate in the Long Term Incentive Plan and
accordingly do not have an interest in the outcome of
this resolution.
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LODGE YOUR VOTE


ONLINE
www.linkmarketservices.com.au

 BY MAIL

ABN 69 137 639 395

Mantra Group Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia



BY FAX
+61 2 9287 0309



BY HAND
Link Market Services Limited
1A Homebush Bay Drive, Rhodes NSW 2138; or
Level 12, 680 George Street, Sydney NSW 2000



ALL ENQUIRIES TO
Telephone: +61 1300 554 474

PROXY FORM

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

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 you are appointing as your proxy
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 Annual General Meeting of the Company to be held at 11:30am (QLD time) on Wednesday, 25 November
2015 at Mantra on Queen, 570 Queen Street, Brisbane, QLD (the Meeting) and at any postponement or adjournment of the Meeting.
Important for Resolutions 2 and 3: If the Chairman of the Meeting is your proxy, either by appointment or by default, and you have not
indicated your voting intention below, you expressly authorise the Chairman of the Meeting to exercise the proxy in respect of Resolutions 2
and 3, even though the Resolutions are connected directly or indirectly with the remuneration of a member of the Company's Key Management
Personnel (KMP).
The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

STEP 1

the Chairman of the
Meeting (mark box)

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

STEP 2

Resolutions

For Against Abstain*

1 Re-election of Peter Bush
as a Director
2 Adoption of Remuneration Report
3 Grant of Performance Rights to the
Chief Executive Officer under the
Mantra Group Limited Long Term
Incentive Plan

* 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).

MTR PRX501C

*MTR PRX501*



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
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 11:30am (QLD time)
on Monday, 23 November 2015, 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, including where the Resolutions are connected directly or indirectly
with the remuneration of KMP.

 BY MAIL

Mantra Group Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia

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; and
(b) return both forms together.

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).



BY FAX
+61 2 9287 0309



BY HAND
delivering it to Link Market Services Limited*
1A Homebush Bay Drive
Rhodes NSW 2138
or
Level 12
680 George Street
Sydney NSW 2000
* During business hours (Monday to Friday, 9:00am–5:00pm)

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 or online at www.linkmarketservices.com.au.

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.

