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Explanatory Memorandum

Introduction
These explanatory notes have been prepared for the information of members in connection with the upcoming
Annual General Meeting to be held on Wednesday 31 May 2023.

This Explanatory Memorandum is despatched with and forms part of the notice of The Essington School Darwin
Limited’s Annual General Meeting. All members should read this Explanatory Memorandum in full.

Resolution 1 — retirement and election of Mr Nathan Reichstein as director
Nathan joined the School Board in May 2018 and was elected as Chairman in June 2018.

Nathan joined the Moore Stephens (formerly Hayes Knight) South Australian team in 2007 and has since
been exposed to a diverse range of accounting and advisory disciplines. With his experience and unique
skill set, Nathan moved to the Northern Territory in 2009 and is now the Director of Moore Stephens
NT.

Nathan prides himself on being more of an extension of his client’s businesses than your everyday
accountant. He acts as a business coach to his clients to ensure the successful implementation of the
strategies he devises.

Nathan and his wife Paula have three children at Essington.

Background
In accordance with Article 43 of the Constitution, Directors may hold office for an initial term of three years and

subject to Clause 45 is eligible for reappointment for further periods of three years for a maximum period of
three consecutive terms.

Being eligible for reappointment, Mr Reichstein is nominated for re-election.

Requirements
To be passed, this resolution must be supported by 50% of the votes cast by members plus one vote, either in

person or by proxy at the general meeting.

Directors’ recommendation
The Directors advise that as at the date of the Notice of Meeting, they recommend members vote FOR this
resolution.

Resolution 2 —election of Mrs Carol Cain as director
Carol was appointed to fill a casual vacancy on the Board in December 2022.

Carol has been a part of the Essington community since 2019. She holds a degree in social work and has
over 17 years’ experience with extensive Indigenous Affairs knowledge, operating across State and
Federal Governments. She is an active member of the community and is looking forward to joining the
Board as a dedicated volunteer who takes pride in the Essington brand.

Carol and her husband Rhys have two children attending Essington with their youngest joining Essington
this year.



o The
%' ESSINGTON
o=/ School

To Strive - To Seek - To Find

The Essington School Darwin Limited
(ACN 082 486 904)

Background

In accordance with Article 43 of the Constitution, Directors may hold office for an initial term of three years and
subject to Clause 45 is eligible for reappointment for further periods of three years for a maximum period of
three consecutive terms.

Being eligible for appointment, Mrs Cain is nominated for election.

Requirements
To be passed, this resolution must be supported by 50% of the votes cast by members plus one vote, either in
person or by proxy at the general meeting.

Directors’ recommendation
The Directors advise that as at the date of the Notice of Meeting, they recommend members vote FOR this
resolution.

Resolution 3 —election of Mr Fredrick Law as director
Fredrick was appointed to fill a casual vacancy on the Board in December 2022.

Fredrick graduated with a 1st honour degree in Social Science in 2003 and then pursued his studies to a
Master degree of Economics on full scholarship in Hong Kong. Having worked as a Chartered
Accountant for more than 10 years, he applied his post-qualification experience in cross-border capital
markets in his doctorate degree research and obtained a Doctor of Economics degree. He is
enthusiastic about the educational development globally and the interaction of social and economic
aspects.

Fredrick is now a practising accountant in Australia and Hong Kong and a chartered financial analyst in
the US.

Being a Chartered Accountant and an Investor Relations Specialist in Deloitte, KPMG, and a listed
technology company for the past 17 years, Fredrick has accumulated vast experience in the accounting
and finance profession through various positions. He is looking forward to bringing a wealth of
professional knowledge and international experience to the board directorship.

Fredrick and his wife Jade have two children attending Essington.

Background

In accordance with Article 43 of the Constitution, Directors may hold office for an initial term of three years and
subject to Clause 45 is eligible for reappointment for further periods of three years for a maximum period of
three consecutive terms.

Being eligible for appointment, Mr Law is nominated for election.

Requirements
To be passed, this resolution must be supported by 50% of the votes cast by members plus one vote, either in
person or by proxy at the general meeting.

Directors’ recommendation
The Directors advise that as at the date of the Notice of Meeting, they recommend members vote FOR this
resolution.
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Resolution 4 — election of Mr Minh Tran as director

Minh holds a Bachelor of Electrical Engineering, Masters of Engineering Management and Diploma in Project
Management. He also holds a Masters in Applied Finance and is currently undertaking the Company Directors
Course through the Australian Institute of Company Directors.

Minh has been employed at Territory Generation since 2014 where he is currently the General Manager, Assets
and Engineering. Prior to his appointment to this role, he held positions as Project Governance and Technology
Manager, ICT Manager and Project Manager. He is a highly qualified and experienced engineering leader in the
power generation industry and has been recognised as a Fellow of Engineers Australia.

Minh and his wife Truc have one child currently attending Essington with their youngest child due to commence
in Preschool this year.

Background
In accordance with Article 43 of the Constitution, Directors may hold office for an initial term of three years and

subject to Clause 45 is eligible for reappointment for further periods of three years for a maximum period of
three consecutive terms.

Being eligible for appointment, Mr Tran is nominated for election.

Requirements
To be passed, this resolution must be supported by 50% of the votes cast by members plus one vote, either in
person or by proxy at the general meeting.

Directors’ recommendation
The Directors advise that as at the date of the Notice of Meeting, they recommend members vote FOR this
resolution.

Resolution 5 — Appointment of BDO as Auditor

Background
Following the tender process conducted in January 2020, BDO were appointed as the School’s Auditor at the

2020 AGM. The Board are satisfied with the audits completed by BDO for the financial years ending 2020, 2021
and 2022 and recommend that BDO be appointed as the School’s auditor for a further two year term ending 31
December 2024.

In accordance with Article 25.2 of the constitution, members to vote on the appointment of BDO as the School
auditor.

Requirements
To be passed, this resolution must be supported by 50% of the votes cast by members plus one vote, either in

person or by proxy at the general meeting.

Directors’ recommendation
The Directors advise that as at the date of the Notice of Meeting, they recommend members vote FOR this
resolution.
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Resolution 6 — Election of Mick Hannon as Life member

Michael (Mick) Hannon, is a 3™ generation Territorian and Director on the Board of the Hannon Group. He has
experience in a broad range of businesses and industries in Northern Australia and has been a Board member
of The Essington School from 2016 to 2022.

At a time when the Board was re-establishing its control over the governance and operation of the School, Mick’s
leadership, tenacity and many hours of work was of tremendous assistance to the School. Mick’s exceptional
contribution and dedication to the School is acknowledged with thanks and recognised in the awarding of Life
Membership of The Essington School.

Background
In accordance with Article 16 of the Constitution, the Board recommend that Mick Hannon be elected as a Life

Member of the School, in recognition of his exceptional contribution, commitment and dedication to the School
as a parent and Board Director since first appointed in April 2016.

Being eligible, Mick Hannon is nominated for election as a Life Member of the School.

Requirements
To be passed, this resolution must be supported by 50% of the votes cast by members plus one vote, either in

person or by proxy at the general meeting.

Directors’ recommendation
The Directors advise that as at the date of the Notice of Meeting, they recommend members vote FOR this
resolution.
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Voting and Proxies

Voting
The Company has determined that all members recorded in the Company’s register are eligible to vote on the
above proxies.

Proxies

In accordance with Articles 40 and 41, a member may appoint a proxy to attend and vote on behalf of the
member. A proxy must be a member of the Company. If a member fails to appoint another member as proxy,
the Chairperson at the AGM will be the proxy in accordance with Article 6.13(i)(ii) of the Constitution.

For the proxy to be valid, the Company must receive the completed proxy form, signed by the member, no later
than 5PM on Monday 29 May 2023.

Proxies may only be lodged with the Company as follows:

e by mail or delivery to: The Essington School, 19 Chrisp Street, Rapid Creek, NT 0810; or

e by email alan.nolan@essington.nt.edu.au; or

e by facsimile 08 8948 1910.

If a proxy is directed how to vote on an item of business, the proxy may vote on that item only in accordance
with the direction. If a proxy is not directed how to vote on an item of business, the proxy may vote as he or she

thinks fit.

If members nominate the Chairman as their Proxy and do not direct the Chairman as to how to vote, the
Chairman will vote FOR Resolutions 1 - 6.

Enquiries
Members are requested to contact the Business Manager on 08 8985 0100 or via email
alan.nolan@essington.nt.edu.au if they have any queries in respect of the matters set out in these documents.



