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NOTICE OF ANNUAL GENERAL MEETING 
 
The Annual General Meeting of Complii FinTech Solutions Ltd (Company or Complii) is to be held on Thursday, 30 November 
2017, at Level 24, Eagle Boardroom, 77 St Georges Terrace, Perth, WA 6000 commencing at 10:00 am (AWST). 
 
For those unable to attend in person, Shareholders are invited to listen by telephone: 
 

Please dial: 1800 238 182 (toll-free)  
Access code: 27396 

 
To ensure your attendance, please call approximately five minutes prior to the scheduled start of the AGM. 
 
The Explanatory Memorandum that accompanies and forms part of this Notice describes the matters to be considered at this 
meeting.   
 
BUSINESS 
 
Financial and Other Reports – Year Ended 30 June 2017 (no resolution required) 
 
To receive and consider the Financial Report, the declaration of Directors, the Remuneration Report,  the Directors’ Report and 
the Auditor’s Report for the year ended 30 June 2017. 
 
 
Resolution 1 – Re-election of Director – Mr Craig Mason 
 
To consider and, if thought fit, to pass with or without amendment the following resolution as an ordinary resolution: 

 

“That Mr Mason, being a director of the Company who, having been appointed on 17 January 2017, retires 
in accordance with Clause 7.3(f) of the Company’s Constitution and for all other purposes, and being eligible 
and offering himself for re-election, be re-elected as a Director of the Company.” 

 
 
Resolution 2 – Re-election of Director – Mr Peter Robinson   
 
To consider, and if thought fit, to pass with or without amendment the following resolution as an ordinary resolution: 

 

“That Mr Robinson, being a director of the Company retires by rotation in accordance with Clause 7.3(a) of 
the Company’s Constitution and for all other purposes, and being eligible and offering himself for re-election, 
be re-elected as a Director of the Company.” 
 

 
Resolution 3 – Approval of Issue of Shares to Director – Mr Craig Mason 
 
To consider, and if thought fit, to pass with or without amendment the following resolution as an ordinary resolution: 

 

“That, pursuant to Chapter 2E of the Corporations Act and for all other purposes, Shareholders approve the 
issue of 3,500,000 shares to Mr Craig Mason (a Director) (or his nominee) on the terms and conditions set 
out in the Explanatory Memorandum.” 
 

Voting Exclusion: 
 

The Company will disregard any votes cast on this Resolution by Mr Mason (and his nominee) and any of their associates 
(Resolution 3 Excluded Party). 
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 directions on the Proxy Form; or  
(b) provided the Chair is not a Resolution 3 Excluded Party, it is cast by the Chair 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. 
 

In accordance with section 250BD of the Corporations Act, a vote on this Resolution must not be cast by a person appointed as 
a proxy, if: 
(a) that person is either: 

(i) a member of the Key Management Personnel; or 
(ii) a Closely Related Party of such member; and 

(b) the appointment does not specify the way the proxy is to vote on this Resolution. 
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However, the above prohibition does not apply if: 
(a) the proxy is the Chair; and 
(b) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or 

indirectly with remuneration of a member of the Key Management Personnel. 
 

 

Resolution 4 – Approval of the Issue of Options to Director – Mr Robert Evans 
 
To consider, and if thought fit, to pass with or without amendment the following resolution as an ordinary resolution: 

 

“That, pursuant to Chapter 2E of the Corporations Act and for all other purposes, Shareholders approve the 
issue of 1,725,000 options to Mr Robert Evans (a Director) (or his nominee) on the terms and conditions set 
out in the Explanatory Memorandum.” 

 
Voting Exclusion: 
 

The Company will disregard any votes cast on this Resolution by Mr Evans (and his nominee) and any of their associates 
(Resolution 4 Excluded Party). 
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 directions on the Proxy Form; or  
(b) provided the Chair is not a Resolution 4 Excluded Party, it is cast by the Chair 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. 
 

In accordance with section 250BD of the Corporations Act, a vote on this Resolution must not be cast by a person appointed as 
a proxy, if: 
(a) that person is either: 

(i) a member of the Key Management Personnel; or 
(ii) a Closely Related Party of such member; and 

(b) the appointment does not specify the way the proxy is to vote on this Resolution. 
 

However, the above prohibition does not apply if: 
(a) the proxy is the Chair; and 
(b) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or 

indirectly with remuneration of a member of the Key Management Personnel. 
 
 
Resolution 5 – Approval of Issue of Options to Director – Mr Peter Robinson 
 
To consider, and if thought fit, to pass with or without amendment the following resolution as an ordinary resolution: 

 

“That, pursuant to Chapter 2E of the Corporations Act and for all other purposes, Shareholders approve the 
issue of 725,000 options to Mr Robinson (a Director) (or his nominee) on the terms and conditions set out in 
the Explanatory Memorandum.” 

 
Voting Exclusion: 
 

The Company will disregard any votes cast on this Resolution by Mr Robinson (and his nominee) and any of their associates 
(Resolution 5 Excluded Party). 
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 directions on the Proxy Form; or  
(b) provided the Chair is not a Resolution 5 Excluded Party, it is cast by the Chair 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. 
 

In accordance with section 250BD of the Corporations Act, a vote on this Resolution must not be cast by a person appointed as 
a proxy, if: 
(a) that person is either: 

(i) a member of the Key Management Personnel; or 
(ii) a Closely Related Party of such member; and 

(b) the appointment does not specify the way the proxy is to vote on this Resolution. 
 

However, the above prohibition does not apply if: 
(a) the proxy is the Chair; and 
(b) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or 

indirectly with remuneration of a member of the Key Management Personnel. 
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Resolution 6 – Approval of Employee Share Plan 
 
To consider, and if thought fit, to pass with or without amendment the following resolution as an ordinary resolution: 

 

“That the Directors be authorised to establish, administer, maintain, vary, suspend or terminate an 
employee incentive scheme providing for the allocation of Shares to Eligible Persons (to be known as Complii 
FinTech Solutions Ltd Employee Share Plan (Plan)), in accordance with the Plan, the key terms of which are 
detailed in Schedule 2 and on the terms and conditions set out in the Explanatory Memorandum.” 

 
Restriction on proxy voting: 
 

In accordance with section 250BD of the Corporations Act, a vote on this Resolution must not be cast by a person appointed as 
a proxy, if: 
(a) that person is either: 

(i) a member of the Key Management Personnel; or 
(ii) a Closely Related Party of such member; and 

(b) the appointment does not specify the way the proxy is to vote on this Resolution. 
 

However, the above prohibition does not apply if: 
(a) the proxy is the Chair; and 
(b) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or 

indirectly with remuneration of a member of the Key Management Personnel. 
 
 

Resolution 7 – Approval of Issue of Shares to Director – Ms Alison Sarich 
 
To consider, and if thought fit, to pass with or without amendment the following resolution as an ordinary resolution: 

 

“That, pursuant to Chapter 2E of the Corporations Act and for all other purposes, Shareholders approve the 
issue of 2,500,000 Shares to Ms Sarich (a Director) (or her nominee) pursuant to the Employee Share Plan 
on the terms and conditions set out in the Explanatory Memorandum.” 

 
Voting Exclusion: 
 

The Company will disregard any votes cast on this Resolution by Ms Sarich (and her nominee) and any of their associates 
(Resolution 7 Excluded Party). 
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 directions on the Proxy Form; or  
(b) provided the Chair is not a Resolution 7 Excluded Party, it is cast by the Chair 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. 
 

In accordance with section 250BD of the Corporations Act, a vote on this Resolution must not be cast by a person appointed as 
a proxy, if: 
(a) that person is either: 

(i) a member of the Key Management Personnel; or 
(ii) a Closely Related Party of such member; and 

(b) the appointment does not specify the way the proxy is to vote on this Resolution. 
 

However, the above prohibition does not apply if: 
(a) the proxy is the Chair; and 
(b) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or 

indirectly with remuneration of a member of the Key Management Personnel. 
 
 

Resolution 8 – Approval of Issue of Options to Third Party – Ms Jane Irwin 
 
To consider, and if thought fit, to pass with or without amendment the following resolution as an ordinary resolution: 

 

“That Shareholders approve the issue of 400,000 options to Ms Irwin (or her nominee) on the terms and 
conditions set out in the Explanatory Memorandum.” 

 
 
Resolution 9 – Approval of Issue of Options to Third Party – Ms Rowena Paterson 
 
To consider, and if thought fit, to pass with or without amendment the following resolution as an ordinary resolution: 

 

“That Shareholders approve the issue of 400,000 options to Ms Paterson (or her nominee) on the terms and 
conditions set out in the Explanatory Memorandum.” 
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Resolution 10 – Approval of Issue of Options to Third Party – Ms Ran Li 
 
To consider, and if thought fit, to pass with or without amendment the following resolution as an ordinary resolution: 

 

“That Shareholders approve the issue of 400,000 options to Ms Li (or her nominee) on the terms and 
conditions set out in the Explanatory Memorandum.” 

 
 
EXPLANATORY MEMORANDUM 

The Explanatory Memorandum is incorporated in and comprises part of this Notice. Shareholders are referred to the Definitions 
in the Explanatory Memorandum which contains definitions of capitalised terms used both in this Notice and the Explanatory 
Memorandum.  
 
 
PROXIES  

Please note that: 

▪ A member entitled to attend and vote is entitled to appoint not more than two proxies to attend and vote on behalf of 
the member.  

▪ A proxy need not be a member of the Company, but must be a natural person (not a corporation).  A proxy may also be 
appointed by reference to an office held by the proxy (e.g. “the Company Secretary”). 

▪ Where more than one proxy is appointed, each proxy may be appointed to represent a specified proportion of the 
member’s voting rights. If no such proportion is specified, each proxy may exercise half of the member’s votes.  

 
Shareholders and their proxies should be aware that changes to the Corporations Act made in 2011 mean that: 

▪ if proxy holders vote, they must cast all directed proxies as directed; and 

▪ any directed proxies which are not voted will automatically default to the Chair, who must vote the proxies as directed. 

Further details on these changes are set out below. 
 
Proxy vote if appointment specifies way to vote 

Section 250BB(1) 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 (i.e. as directed); 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 the 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: 

o the proxy is not recorded as attending the meeting; or 

o 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 the meeting. 

The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy Forms. Completed Proxy Forms 
(together with any authority under which the proxy was signed or a certified copy of the authority) must be returned before 
10:00 am (AWST) on Tuesday, 28 November 2017.  
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EXPLANATORY MEMORANDUM 
 
 

This Explanatory Memorandum has been prepared to provide Shareholders with material information to enable them to make 
an informed decision on the business to be conducted at the Annual General Meeting of Complii FinTech Solutions Ltd (Company 
or Complii). 
 
The Directors recommend Shareholders read this Explanatory Memorandum in full before making any decision in relation to the 
Resolutions. 
 
Financial Statements and Report  
 
Under the Corporations Act, the directors of the Company must table the Financial Report, the Directors’ Report and the 
Auditor’s Report for Complii for the year ended 30 June 2017 at the meeting.  These reports, together with the declaration of 
Directors, are set out in the 2017 Annual Report.  Shareholders who elected to receive a printed copy of annual reports should 
have received the 2017 Annual Report with this Notice of Annual General Meeting.   
 

In accordance with section 314 (1AA)(c) of the Corporations Act, the Company advises the 2017 Annual Report is available 
from the Company’s website: http://complii.com.au/media/1166/cfs-2017-annual-report-v2.pdf 
 
In accordance with section 317 of the Corporations Act, Shareholders will be offered the opportunity to discuss the Annual 
Report, including the Financial Report, the Directors' Report and the Auditor's Report for the financial year ended 30 June 2017.  
 
There is no requirement for Shareholders to approve the 2017 Annual Report. 
 
At the Meeting, Shareholders will be offered the opportunity to: 

(a) discuss the 2017 Annual Report which is available online; 

(b) ask questions about, or comment on, the management of the Company; and 

(c) ask the Auditor questions about: 

i. the conduct of the audit; 

ii. the preparation and contents of the Auditor’s Report; 

iii. the accounting policies adopted by the Company in relation to the preparation of the financial statements; and 

iv. the independence of the Auditor in relation to the conduct of the audit. 

In addition to taking questions at the Meeting, written questions to the Chair about the management of the Company, or to the 
Auditor about: 

(a) the content of the Auditor’s Report; and 

(b) the conduct of the audit of the Annual Report, 
 
may be submitted no later than 5 business days before the Meeting to the Company Secretary at the Company's registered 

office. 
 
 
1. Resolution 1 – Re-election of Director – Mr Craig Andrew Mason 

 
Clause 7.2(b) of the Constitution allows the Directors to appoint at any time a person to be a Director as an addition to the existing 
Directors.  Pursuant to Clause 7.3(f) any Director so appointed may retire at the next meeting of Members and is eligible for re-
election at that meeting.  
 
Mr Mason was appointed as an Executive Chairman by the Board on 17 January 2017.  He retires in accordance with the 
Company’s Constitution and, being eligible, offers himself for re-election. 
 
Mr Mason has over 29 years’ experience in the finance industry in various capacities and has worked closely with ASX, ASIC and 
recently APRA to help shape the industry over this time, more specifically in the areas of custody, third party trade execution 
and clearing associated services.  Mr Mason has previously been an active director of the Stockbrokers and Financial Advisers 
Association (SAFAA) and also sat on the SAFAA Retail Broker Advisory Committee. 
 
Mr Mason is the former Country Head of BNY Mellon Australia and Non-Executive Chairman of Pershing Securities Australia, Pty 
Ltd, a BNY Mellon company, where he was responsible for the overall management of the Company. Mr Mason’s role included 
the implementation of strategic goals and objectives, providing direction and leadership towards the achievement of BNY 
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Mellon/Pershing’s philosophy and mission, overseeing company operations to ensure efficient management of resources, and 
ensuring the governance functions were fulfilled.  
 
Since establishing the first true Third Party Clearing business in Australian in 2000 (Berndale Securities which was a wholly owned 
subsidiary of Merrill-Bank of America) and a subsequent trade execution and clearing services business for UBS in 2005, he has 
continued to work with the industry and its stakeholders to further enhance the important mid-tier and boutique broking 
segment with particular focus on the Retail/Wealth Management segment.  
 
In 2009 Craig founded Penson Financial Services Australia as an independent provider of third party trade execution, clearing, 
international market access, custody, and nominee services to the small and mid-tier broking participants and AFSL holders’, 
one of the fastest growing segments of the Australian market.  The business module was specially targeted as allowing 
Participants and AFSL holders to compete with the top end of town on service, capital efficiency and compliance while providing 
a real alternative to the significant cost pressures that were emerging around Capital, Compliance and Risk management as a 
result of the GFC and changed market conditions. 
 
Prior to Mr Mason’s appointment the Company undertook the appropriate background searches from government authorities 
and no exceptions were noted. The Board considers that Mr Mason possesses the required skills and experience to help drive 
the Company’s performance. 
 
The Board has considered Mr Mason’s independence and does not consider that he is an independent Director. 
 
1.1 Board Recommendation 
 

The Board (other than Mr Mason) recommends Shareholders vote in favour of the Resolution. 
 
1.2 Voting Intention 
 

The Chair of the meeting intends to vote undirected proxies in favour of the Resolution. 
 
 

2. Resolution 2 – Re-election of Director – Mr Peter Robinson 
 

Clause 7.3(a) of the Constitution provided that if the Company has 3 or more Directors, then one third of the Directors, rounded 
to the nearest whole number, must retire at each AGM. In determining the number of Directors to retire, no account is to be 
taken of any director appointed under Clause 7.2(b). 
 
The Company currently has 4 directors, although Mr Mason is not taken into account in determining the number of Directors to 
retire under clause 7.3(a). 
 
Mr Robinson, who has served as a non-executive director since 12 April 2016 and was last re-elected at the Company’s 2016 
Annual General Meeting held on 24 November 2016, retires by rotation in accordance with the Company’s Constitution and, 
being eligible, offers himself for re-election. 
 
Mr Robinson holds a Joint Honours Degree in Computer Science and Electronic Engineering from the University of Birmingham 
and he is currently General Manager and Director of CPS Capital. Previously, Mr Robinson was Operations Manager at Patersons 
Securities and Operations Manager at JDV, following software project management and implementation management roles at 
STC in the UK and Sungard within Australia. 
 
The Board has considered Mr Robinson’s independence and does not consider that he is an independent Director. 
 
2.1 Board Recommendation 
 

The Board (other than Mr Robinson) recommends Shareholders vote in favour of the Resolution. 
 
2.2 Voting Intention 
 

The Chair of the meeting intends to vote undirected proxies in favour of the Resolution. 
 
 

3. Resolution 3 - Approval of Issue of Shares to Director – Mr Craig Mason    
 

3.1 General 
 
 

The Company has agreed, subject to Shareholder approval, to issue a total of 3,500,000 Shares to Mr Mason for nil cash 
consideration in lieu of his acceptance of a significantly reduced remuneration over the next 2 years which such an executive 
would otherwise receive. 
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The Board considers that the grant of 3,500,000 Shares to Mr Mason reasonable in the circumstances (including his skill and 
experience and current remuneration) and given the Company’s size and stage of development. The Board is also of the view 
that the incentive represented by the issue of the shares are a cost effective and efficient reward and incentive, as opposed to 
alternative forms of incentive, such as the payment of cash compensation. It is also not considered that there are any significant 
opportunity costs to the Company or benefits foregone by the Company in issuing the Shares upon the terms proposed. 
 
Currently, the Company’s Executive Chairman receives $200,000 per annum. The remuneration that the Mr Mason receives for 
performing his duties as Executive Chairman is below the average remuneration levels for directors of companies of a similar 
size. The grant of Shares is a cash free, effective and efficient way to provide the Mr Mason with an appropriate and market 
level Director’s remuneration. 
 
Alternative to the issue of the Shares would be to increase the Executive Chairman’s cash remuneration. However, given the 
current stage of the development of the Company, and the necessity for cash resources to be preserved and directed into the 
growth of the Company’s business, the Board considers the issue of the Shares to be an appropriate cash-free method of 
remunerating Mr Mason for his commitment and contribution to the Company. 
 
Resolution 3 seeks shareholder approval pursuant to Chapter 2E of the Corporation Act 2001 for the issue of those Shares. 
 
Resolution 3 is an ordinary resolution. 
 
3.2 Reason approval required 
 
Shareholder approval is required under section 208 of the Corporations Act because directors are related parties of the 
Company. 
 
Chapter 2E of the Corporations Act prohibits a public company from giving financial benefit to a related party of the public 
company unless either: 

(a) the giving of the financial benefit falls within one of the nominated exceptions to the provision (set out in Sections 210 
to 216); or 

(b) prior shareholder approval is obtained to the giving of the financial benefit (in accordance with Sections 217 to 227). 
 

It is the view of the Board that the exceptions under Chapter 2E of the Corporations Act may not apply in the current 
circumstances. Accordingly, and consistent with good governance, the Shareholder approval pursuant to Chapter 2E of the 
Corporations Act is required for the issue of the Shares to Mr Mason (or his nominees). 
 
3.3 Specific information required by section 219 of the Corporations Act 
 
Section 219 of the Corporations Act requires that the following information be provided to Shareholders for the purpose of 
obtaining Shareholder approval for the issue of Shares: 
 

(a) A total of 3,500,000 Shares will be issued to Mr Mason (or his nominee). 

(b) The Company will issue the Shares no later than one month after the date of the Meeting; 

(c) Each Share will have an issue price of nil accordingly no funds will be raised. 

(d) Mr Mason has interest in the resolution and therefore believes that it is inappropriate to make a recommendation. 

(e) The Company has no earnings history.  Therefore, a number of the traditional valuation methodologies are not relevant 
to be applied to the Shares of the Company including discounted cash flow method, application of earnings multiples or 
quoted prices for listed securities. 
 
The value of the Shares in the Company is open to be assessed by the most recent subscription price for Shares which 
was 12 cents per Share.  In the last 16 months the subscription price for Shares has been 12 cents and $1,179,000 has 
been raised at this price.  The Directors independent of Mr Mason consider the most recent subscription price of Shares 
is the preferred value of Shares. 
 
Using the most recent subscription price of 12 cents per Share upon the 3,500,000 Shares to be issued, the total value 
of the Shares can be assessed at $420,000.  

 
(f) As at the date of this Notice of Meeting, Mr Mason has the following interests in securities of the Company: 

 

Director Shares 
Performance 

Rights 

Mr Craig Mason 1,877,002 2,100,0001 
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1. Comprising 700,000 Class C Performance Rights, 700,000 Class D Performance Rights and 700,000 Class E 
Performance Rights, all with varying vesting conditions and expiry dates pursuant to the terms of Mr Mason’s 
consultancy services agreement with the Company, the grant of which the Board determined constitutes the 
payment of reasonable remuneration and that member approval was not required on the basis that the 
exemption in section 211 applies.  

 
(g) The remuneration and emoluments from the Company to the Executive Chairman proposed for the current financial 

year on an annualised basis and actual for the previous two completed financial years are as follows: 
 

 
Proposed in Current 
Financial Year 2018 2017 2016 

Director 

Salary 
and Fees 

$ 

Performance 
Rights 

$ 

Salary 
and Fees 

$ 

Performance 
Rights 

$ 

Salary 
and 
Fees 

$ 

Performance 
Rights 

$ 

Mr Craig Mason1 200,000 64,594 50,000 70,646 - - 

 

1. Appointed as a director on 17 January 2017. 
 

(h) If the Shareholders approve the issue of the Shares to Mr Mason it will result in a dilution of all other Shareholders' 
holdings in the Company of approximately 16.19% (assuming no other Shares are issued and no other Options are 
exercised) as follows: 
 

 
(i) The Company is an unlisted public company that was incorporated in 8 March 2010.  A trading history is not relevant 

to the Company and there is no readily available market price for the Shares of the Company. 
 
 In the last 16 months the Company has raised money only at 12 cents per Share and raised $1,179,000. The most 

recent issue of Shares was at 12 cents per Share on 30 October 2017.  
 

(j) The primary purpose of the issue of the shares to Mr Mason (or his nominee) is to provide a performance linked 
incentive component his remuneration package to motivate and reward his performance in his role as Executive 
Chairman. 
 

(k) Other than the information above and otherwise in this Explanatory Memorandum, the Board believes that there is 
no other information that would be reasonably required by Shareholders to pass Resolution 3. 
 

(l) A voting exclusion statement has been included for Resolution 3. 
 
3.4 Board Recommendation 
 
Mr Mason declines to make a recommendation to Shareholders in relation to Resolution 3 due to Mr Mason’s material personal 
interest in the outcome of the Resolution on the basis that Mr Mason is to be granted Shares in the Company should Resolution 
3 be passed.   
 
The Board (other than Mr Mason) recommends Shareholders vote in favour of the Resolution. 
 
3.5 Voting Intention 
 

The Chair of the Meeting intends to vote all available proxies in favour of Resolution 3. 
 

 
4. Resolutions 4 and 5– Approval of Issue of Director Options to Directors 

  
4.1 General 
 
Resolutions 4 and 5 seek Shareholder approval pursuant to Chapter 2E of the Corporations Act for the issue of a total of 
2,450,000 Director Options with an exercise price of $0.20 per Option and an expiry date that is 3 years after the date of issue 
to the Non-Executive Directors in the manner hereunder described: 
 

Name of Director 
Number of  

Director Options 

Mr Robert Evans 1,725,000 
Mr Peter Robinson 725,000 

 2,450,000 
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The Board considers that the grant of the particular number of Options and their terms to Messrs Evans and Robinson reasonable 
in the circumstances (including their skill and experience and current remuneration) and given the Company’s size and stage of 
development. The Board is also of the view that the incentive represented by the issue of the Options are a cost effective and 
efficient reward and incentive, as opposed to alternative forms of incentive, such as the payment of cash compensation. It is 
also not considered that there are any significant opportunity costs to the Company or benefits foregone by the Company in 
issuing the Options upon the terms proposed. 
 
Currently, the Company’s Non-Executive Directors receive $50,000 per annum. The grant of options is a cash free, effective and 
efficient way to provide the Non-Executive Directors with an appropriate and market level Director’s remuneration. 
 
Alternative to the issue of the options would be to increase the Non-Executive Director’s cash remuneration. However, given 
the current stage of the development of the Company, and the necessity for cash resources to be preserved and directed into 
the growth of the Company’s business, the Board considers the issue of the Options to be an appropriate cash-free method of 
remunerating Messrs Evans and Robinson for their commitment and contribution to the Company. 
 
Resolutions 4 and 5 are ordinary resolutions. 
 
4.2 Reason approval required 
 
Chapter 2E of the Corporations Act prohibits a public company form giving financial benefit to a related party of the public 
company unless either: 
 

(a) the giving of the financial benefit falls within one of the nominated exceptions to the provision (set out in Sections 210 
to 216); or 

(b) prior shareholder approval is obtained to the giving of the financial benefit (in accordance with Sections 217 to 227). 
 

It is the view of the Board that the exceptions under Chapter 2E of the Corporations Act may not apply in the current 
circumstances. Accordingly, and consistent with good governance, the Shareholder approval pursuant to Chapter 2E of the 
Corporations Act is required for the issue of the Director Options to the Directors (or their nominees). 
 
4.3 Specific information required by section 219 of the Corporations Act 
 
Section 219 of the Corporations Act requires that the following information be provided to Shareholders for the purpose of 
obtaining Shareholder approval for the issue of Options: 
 

(a) A total of 2,450,000 Director Options will be issued to the Non-Executive Directors (or their nominees) as follows: 
 

Director 
Number of 

Director Options 

Mr Robert Evans 1,725,000 
Mr Peter Robinson 725,000 

 2,450,000 

 
(b) The maximum number of securities to be issued is 2,450,000 Director Options. 
(c) The Company will issue the Director Options no later than one month after the date of the Meeting. 
(d) Each Director Option will have an issue price of nil accordingly no funds will be raised. Refer to Schedule 1 for the 

terms and conditions of the Director Options. The Shares issued on exercise of the Director Options will rank equally 
with the Company’s existing shares then on issue. 

(e) Messrs Evans and Robinson both have interests in Resolution 4 and 5 and therefore believe it is inappropriate to make 
a recommendation. 

(f) The Black Scholes Pricing Model has been used to value the Director Options, with the following assumptions: 

i. the risk free rate of interest of 2.06% is the Australian Government 3 year bond rate; 

ii. the underlying security spot price of $0.12 used for the purposes of this valuation is based on the most 
recent subscription price under the seed capital raising as at 25 October 2017; 

iii. the estimated volatility used in the valuation is 100% reflecting the unlisted nature of the Company’s 
securities; 

iv. for the purposes of the valuation, no future dividend payments have been forecast; and 

v. for the purposes of the valuation it is assumed that the Director Options will be issued on 25 October 2017. 
 

 Based on the above, the total of the fair value of the Director Options at 25 October 2017 is 6.29 cents each, resulting 
in a total fair value as follows: 

 

 
Director 

 
Fair Value of 

Director Options 

Mr Robert Evans  $108,457 
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Mr Peter Robinson  $45,583 

  $154,040 

 
 

(g) As at the date of this Notice of Meeting, the Non-Executive Directors have the following interests in securities of the 
Company: 
 

Director Shares 

Mr Robert Evans 1,166,668 
Mr Peter Robinson 208,334 

 
(h) The remuneration and emoluments from the Company to the Non-Executive Directors proposed for the current 

financial year on an annualised basis and actual for the previous two completed financial years are as follows: 
 

 

Proposed in 
Current  

Financial Year 
2018 2017 2016 

Director 
Salary and Fees 

$ 
Salary and Fees 

$ 
Salary and Fees 

$ 

Mr Robert Evans1 54,750 41,063 - 

Mr Peter Robinson2 54,750 41,063 - 

 

1. Appointed as a director on 13 June 2016. 
2. Appointed as a director on 12 April 2016. 

 
(i) If the Shareholders approve the issue of the Director Options to the Non-Executive Directors, the exercise of the 

Director Options will result in a dilution of all other Shareholders' holdings in the Company of approximately 4.67% 
(assuming no other Shares are issued and no other Options are exercised) as follows: 
 

 
 

Director 

 
Dilutionary 

effect of  
Director Options 

Mr Robert Evans  3.29% 
Mr Peter Robinson  1.38% 

  4.67% 

 
(j) The relevant historical share price information is set out in section 3.3(i). 
(k) The Director Options will be issued for nil cash consideration.  Accordingly, no funds will be raised.  However, the 

Director Options will raise funds if they are exercised by the Non-Executive Directors (or their nominees).  The Director 
Options may raise funds if they are exercised by the Directors as follows: 
 

 
 

Director 

 
Amount raised if  

Director Options are 
exercised 

Mr Robert Evans  $345,000 
Mr Peter Robinson  $145,000 

  $490,000 

 
No decision has been made on how funds raised from the exercise of Director Options will be used.  The Board will 
consider the circumstances of the Company at the time the funds are raised. 
 

(l) The primary purpose of the issue of the Director Options to the Directors (or their respective nominees) is to provide 
a performance linked incentive component in their respective remuneration packages to motivate and reward their 
performance in their roles as Non-Executive Directors. 

(m) Other than the information above and otherwise in this Explanatory Memorandum, the Board believes that there is 
no other information that would be reasonably required by Shareholders to pass Resolutions 4 and 5. 

(n) A voting exclusion statement has been included for each Resolution. 
 
4.4 Board Recommendation 
 

Mr Evans declines to make a recommendation to Shareholders in relation to Resolution 4 due to Mr Evans’ material personal 
interest in the outcome of those Resolutions on the basis that Mr Evans is to be granted Director Options in the Company should 
Resolution 4 be passed.  However, in respect of Resolution 5, Mr Evans recommends that Shareholders vote in favour of the 
Resolution for the reasons set out in section 4.1 above. 
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Mr Robinson declines to make a recommendation to Shareholders in relation to Resolution 5 due to Mr Robinson’s material 
personal interest in the outcome of the Resolution on the basis that Mr Robinson is to be granted Director Options in the 
Company should Resolution 5 be passed.  However, in respect of Resolution 4, Mr Robinson recommends that Shareholders 
vote in favour of the Resolution for the reasons set out in section 4.1 above. 
 
Mr Mason and Ms Sarich recommend that Shareholders vote in favour of the Resolutions. 
 
4.5 Voting Intention 
 

The Chair of the meeting intends to vote all available proxies in favour of the Resolutions. 
 
 

5. Resolution 6 – Approval of Employee Share Plan   
 
5.1 General  
 

This Resolution seeks Shareholder approval for the Company to issue securities under the employee incentive scheme titled 
“Complii FinTech Solutions Ltd Employee Share Plan” (Plan). 
 
The Board recognises the need to adequately incentivise and remunerate staff and an effective employee incentive scheme can 
be used as a vehicle for the Company’s long-term incentive plan in addition to providing the Board with the flexibility to issue 
other equity incentives offered by the Board from time to time. The Plan is designed to: 
 

(a) align employee incentives with Shareholders’ interest; 
(b) encourage broad based share ownership by employees at all level; and 
(c) assist employee attraction and retention.  

 
The key terms of the Plan are set out in Schedule 2. 
 
There have been no issue of securities under the Plan as at date of this Notice as this is the first approval sought by the Company.  
 
A voting exclusion statement in respect to Resolution 6 is included in the Notice. 
 
Resolution 6 is an ordinary resolution. 
 
5.2 Board recommendation 
 

Ms Sarich declines to make a recommendation to Shareholders in relation to Resolution 6 due to Ms Sarich’s material personal 
interest in the outcome of the Resolution on the basis that Ms Sarich is to be granted Shares in the Company pursuant to the 
Plan should Resolution 6 be passed.   
 
The Board (other than Ms Sarich) considers that the Plan is an appropriate mechanism to assist the recruitment, reward, 
retention and motivation of employees and senior management of the Company, and unanimously recommend that 
Shareholder vote in favour of Resolution 6. 
 

5.3 Voting Intention 
 

The Chair of the meeting intends to vote all available proxies in favour of the Resolution. 
 
 
6. Resolution 7 – Approval of Issue of Shares to Director – Ms Alison Sarich 
 
6.1 General  
 

The Company has agreed, subject to Shareholder approval, to issue a total of 2,500,000 Shares to Ms Sarich under the Employee 
Share Plan, to be issued as follows: 
 

(a) 1,250,000 Shares to be issued no later than one month after receipt of Shareholder approval (Initial Issue); and 
(b) 1,250,000 Shares to be issued on the first anniversary of the Initial Issue. 

 
The Board considers that the grant of the particular number of Shares to Ms Sarich reasonable in the circumstances (including 
her skill and experience and current remuneration) and given the Company’s size and stage of development. The Board is also 
of the view that the incentive represented by the issue of the Shares are a cost effective and efficient reward and incentive, as 
opposed to alternative forms of incentive, such as the payment of cash compensation. It is also not considered that there are 
any significant opportunity costs to the Company or benefits foregone by the Company in issuing the Shares upon the terms 
proposed. 
 
Currently, the Company’s Managing Director receives $160,000 per annum. The remuneration that the Ms Sarich receives for 
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performing her duties as Managing Director is below the average remuneration levels for directors of companies of a similar 
size. The grant of Shares is a cash free, effective and efficient way to provide the Ms Sarich with an appropriate and market level 
Director’s remuneration. 
 
Alternative to the issue of the Shares would be to increase the Managing Director’s cash remuneration. However, given the 
current stage of the development of the Company, and the necessity for cash resources to be preserved and directed into the 
growth of the Company’s business, the Board considers the issue of the Shares under the Employee Share Plan to be an 
appropriate cash-free method of remunerating Ms Sarich for her commitment and contribution to the Company. 
 
The primary purpose of the grant of Shares to Ms Sarich is to provide a performance linked incentive component in the Managing 
Director’s remuneration package to assist the Company in rewarding her performance, and to align her interests with those of 
Shareholders. The Board considers that the experience of Ms Sarich will greatly assist the development of the Company. As 
such, the Board believes that the number of Shares to be granted to Ms Sarich is commensurate with her value to the Company. 
 
Resolution 7 seeks shareholder approval pursuant to Chapter 2E of the Corporation Act 2001 for the issue of 2,500,000 Shares 
under the Employee Share Plan. 
 
Resolution 7 is an ordinary resolution. 
 
6.2 Reason approval required 
 
Shareholder approval is required under section 208 of the Corporations Act because directors are related parties of the 
Company. 
 
Chapter 2E of the Corporations Act prohibits a public company from giving financial benefit to a related party of the public 
company unless either: 
 

(a) the giving of the financial benefit falls within one of the nominated exceptions to the provision (set out in Sections 210 
to 216); or 

(b) prior shareholder approval is obtained to the giving of the financial benefit (in accordance with Sections 217 to 227). 
 

It is the view of the Board that the exceptions under Chapter 2E of the Corporations Act may not apply in the current 
circumstances. Accordingly, and consistent with good governance, the Shareholder approval pursuant to Chapter 2E of the 
Corporations Act is required for the issue of the Shares to Ms Sarich (or her nominees). 
 
6.3 Specific information required by section 219 of the Corporations Act 
 
Section 219 of the Corporations Act requires that the following information be provided to Shareholders for the purpose of 
obtaining Shareholder approval for the issue of Shares: 
 

(a) A total of up to 2,500,000 Shares will be issued to Ms Sarich (or her nominee). 
(b) The Company will issue the Shares as follows: 

i) 1,250,000 Shares no later than one month after the date of the Meeting (Initial Issue); 
ii) 1,250,000 Shares on the first anniversary of the Initial Issue, 

and in any event, no longer than fifteen (15) months after the date of the Meeting. 
(c) Each Share will have an issue price of nil accordingly no funds will be raised. 
(d) Ms Sarich has interest in the resolution and therefore believes that it is inappropriate to make a recommendation. 

(e) The Company has no earnings history.  Therefore, a number of the traditional valuation methodologies are not relevant 
to be applied to the Shares of the Company including discounted cash flow method, application of earnings multiples or 
quoted priced for listed securities. 
 
The value of the Shares in the Company is open to be assessed by the most recent subscription price for Shares which 
was 12 cents per Share.  In the last 16 months the subscription price for Shares has been 12 cents and $1,179,000 has 
been raised at this price.  The Directors independent of Ms Sarich consider the most recent subscription price of Shares 
is the preferred value of Shares. 
 
Using the most recent subscription price of 12 cents per Share upon the 2,500,000 Shares to be issued, the total value 
of the Shares is the preferred value of Shares can be assessed at $300,000.  

 
(f) As at the date of this Notice of Meeting, Ms Sarich has the following interests in securities of the Company: 

 

Director Shares 

Ms Alison Sarich - 
 

(g) The remuneration and emoluments from the Company to Ms Sarich proposed for the current financial year on an 
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annualised basis and actual for the previous two completed financial years during which she served as a director are 
as follows: 
 

 

Proposed in 
Current  

Financial Year 
2018 2017 2016 

Director 
Salary and Fees 

$ 
Salary and Fees 

$ 
Salary and Fees 

$ 

Ms Alison Sarich1 2 175,200 219,000 140,609 

 

1. Appointed as a director on 21 March 2016. 
2. Ms Sarich may receive short term cash incentives, being a bonus equal to 25% of the first quarter’s 

licence fee for each new client who signs an agreement for the Complii system.  In 2017 financial year, 
Ms Sarich earned $40,000 in bonuses. 

 
(h) If the Shareholders approve the issue of the Shares to Ms Sarich it will result in a dilution of all other Shareholders' 

holdings in the Company of approximately 4.76% (assuming no other Shares are issued and no other Options are 
exercised) as follows: 
 

 
 

Director 

 
Dilutionary 

effect of first 
tranche  

1,250,000 Shares 

Dilutionary 
effect of second tranche  

1,250,000 Shares 

Ms Alison Sarich  2.38% 2.38% 
 

(i) The relevant historical share price information is set out in section 3.3(i). 
(j) The primary purpose of the issue of the shares to Ms Sarich (or her nominee) is to provide a performance linked 

incentive component his remuneration package to motivate and reward his performance in his role as Executive 
Director. 

(k) Other than the information above and otherwise in this Explanatory Memorandum, the Board believes that there is 
no other information that would be reasonably required by Shareholders to pass Resolution 7. 

(l) A voting exclusion statement has been included for Resolution 7. 
 
6.4 Board recommendation 
 

Ms Sarich declines to make a recommendation to Shareholders in relation to Resolution 7 due to Ms Sarich’s material personal 
interest in the outcome of the Resolution on the basis that Ms Sarich is to be granted Shares in the Company should Resolution 
7 be passed.   
 
The Board (other than Ms Sarich) recommends Shareholders vote in favour of the Resolution. 
 
6.5 Voting Intention 
 

The Chair of the meeting intends to vote all available proxies in favour of the Resolution. 
 
 
7. Resolutions 8 to 10 – Issue of Options to Third Parties 
 
7.1 General  
 

The Company has agreed, subject to Shareholder approval, to issue a total of 1,200,000 Consultant Options with an exercise 
price of $0.20 per Option and an expiry date that is 3 years after the date of issue to the following consultants who have played 
extensive roles in developing the functionality of the systems created by the Company: 
 

Name  
Number of 

Consultant Options 

Ms Jane Irwin 400,000 
Ms Rowena Paterson 400,000 
Ms Ran Li 400,000 

 1,200,000 

 
The consultants have provided assistance to the Company as follows: 

▪ Ms Rowena Paterson:  Ms Paterson was responsible for defining much of the detailed logic in the Complii compliance 
system along with playing a valuable role in bringing new clients to the firm;  

▪ Ms Jane Irwin:  Ms Irwin worked with the Complii development team to test and refine the Complii system 
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functionality in the context of a larger broking business; and 

▪ Ms Ran Li:  Ms Li, a long-term member of the Complii development team, has played a key role in the implementation 
and delivery of the Complii system logic. 

 
Resolutions 8 to 10 seek Shareholder approval for the issue of those Consultant Options. 
 
The Board considers that the issue of Consultant Options to the abovementioned third parties reasonable in the circumstances 
and given the Company’s size and stage of development and that the incentive represented by the issue of the shares are a cost 
effective and efficient reward and incentive, as opposed to alternative forms of incentive, such as the payment of cash 
compensation.  
 
Notwithstanding that Shareholder approval is not required under the Corporations Act for the issue of the Consultant Options 
to Jane Irwin, Rowena Paterson and Ran Li, the Board considers it to be prudent corporate governance to seek Shareholder 
approval for the issue of the Options subject of Resolutions 8, 9 and 10. 
 
The following information is provided in relation to the issues: 
 
(a) The maximum number of securities to be issued is 400,000 Consultant Options under Resolution 8, 400,000 Consultant 

Options under Resolution 9 and 400,000 Consultant Options under Resolution 10. 
(b) The Consultant Options will be issued for nil cash consideration.  Accordingly, no funds will be raised. The Shares issued 

on exercise of the Consultant Options will rank equally with the Company’s existing shares then on issue. 
(c) The Consultant Options will be issued to third party consultants, none of whom are related parties of the Company. 
(d) The Consultant Options were issued on the terms and conditions set out in Schedule 3. 
(e) The Black Scholes Pricing Model has been used to value the Consultant Options using the assumptions outlined in section 

4.3(f).  Based on the model, the total of the fair value of the Consultant Options as at 25 October 2017 is as follows: 
 

 
Name 

 
Fair Value of 

Consultant Options 

Ms Jane Irwin  $25,150 
Ms Rowena Paterson  $25,150 
Ms Ran Li  $25,150 

  $75,450 

 
(f) If the Shareholders approve the issue of the Consultant Options to the third parties, the exercise of the Consultant 

Options will result in a dilution of all other Shareholders' holdings in the Company of approximately 2.29% (assuming no 
other Shares are issued and no other Options are exercised) as follows: 

 

 
 

Name 

 
Dilutionary 

effect of  
Consultant Options 

Ms Jane Irwin  0.76% 
Ms Rowena Paterson  0.76% 
Ms Ran Li  0.76% 

  2.29% 

 
(g) The relevant historical share price information is referred to in section 3.3(i). 
(h) The Consultant Options will be issued for nil cash consideration. Accordingly, no funds will be raised. However, the 

Consultant Options will raise funds if they are exercised by the third parties (or their nominees). The Consultant Options 
may raise funds if they are exercised by the consultants as follows: 

 

 
 

Name 

 
Amount raised if  

Consultant Options 
are exercised 

Ms Jane Irwin  $80,000 
Ms Rowena Paterson  $80,000 
Ms Ran Li  $80,000 

  $240,000 

  
No decision has been made on how funds raised from the exercise of Consultant Options will be used.  The Board will 
consider the circumstances of the Company at the time the funds are raised. 
 

(i) The primary purpose of the issue of the Options to the Consultants (or their respective nominees) is to recognise 
abovementioned consultants for their extensive contributions in developing the functionality of the systems created by 
the Company. 
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(j) Other than the information above and otherwise in this Explanatory Memorandum, the Board believes that there is no 
other information that would be reasonably required by Shareholders to pass Resolutions 8, 9 and 10. 

(k) A voting exclusion statement has been included for each Resolution. 
 
7.2 Board recommendation 
 

The Board recommends Shareholders vote in favour of the Resolutions 8, 9 and 10. 
 

7.3 Voting Intention 
 

The Chair of the meeting intends to vote undirected proxies in favour of the Resolutions 8, 9 and 10. 
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DEFINITIONS 
 

$ means an Australian dollar. 

AWST means Australian Western Standard Time. 

Annual General Meeting means the annual general meeting the subject of this Notice. 

Annual Report has the same meaning as Financial Report.  

ASIC means the Australian Securities & Investments Commission. 

Auditor means the Company’s auditor from time to time, at the date of the Notice, being Bentleys Audit & Corporate (WA) Pty 
Ltd. 

Auditor’s Report means the auditor’s report on the Financial Report. 

Board means the board of directors of the Company. 

Closely Related Party of a member of the Key Management Personnel means:  

(a) a spouse or child of the member;  

(b) a child of the member’s spouse;  

(c) a dependent of the member or the member’s spouse;  

(d) 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 dealing with the entity;  

(e) a company the member controls; or  

(f) a person prescribed by the Corporations Regulations 2001 (Cth). 

Constitution means the Company’s constitution. 

Consultant Option means an Option granted pursuant to Resolutions 8 to 10 with the terms and conditions set out in Schedule 
3. 

Company or Complii means Complii FinTech Solutions Ltd (ACN 142 459 327). 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a Director of the Company and Directors means the directors of the Company. 

Director Option means an Option granted pursuant to Resolutions 4 and 5 with the terms and conditions set out in Schedule 1. 

Directors’ Report means the annual directors’ report prepared under Chapter 2M of the Corporations. 

Employee Share Plan has the meaning given to that term in section 5.1 of the Explanatory Memorandum. 

Explanatory Memorandum means this explanatory memorandum accompanying the Notice of Annual General Meeting. 

Financial Report means the annual financial report of the Company prepared under Chapter 2M of the Corporations Act. 

Key Management Personnel has the same meaning as in the accounting standards issued by the Australian Accounting 
Standards Board and means those persons having authority and responsibility for planning, directing and controlling the 
activities of the Company, or if the Company is part of a consolidated entity, of the consolidated entity, directly or indirectly, 
including any director (whether executive or otherwise) of the Company, or if the Company is part of a consolidated entity, of 
an entity within the consolidated group.  

Listing Rules means the official listing rules of the ASX. 

Meeting means the meeting of Shareholders convened by the Notice of Annual General Meeting. 

Notice or Notice of Meeting means the notice of annual general meeting accompanying this Explanatory Memorandum. 

Plan has the same meaning as that given to Employee Share Plan. 

Proxy Form means a proxy form attached to the Notice. 

Schedule means a schedule to the Explanatory Memorandum. 

Share means a fully paid ordinary share in the capital of the Company. 

Shareholder means a shareholder of the Company. 
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SCHEDULE 1 
 

TERMS AND CONDITIONS OF DIRECTOR OPTIONS 

 
a) The exercise price of each Option is $0.20. 

b) Each Option shall entitle the holder the right to subscribe (in cash) for one Share in the capital of the Company. 

c) The Options will expire at 5:00pm AWST on the date that is three years after the date of grant of the Options (Expiry Date). 
Subject to clause (g), Options may be exercised at any time prior to the expiry date and Options not so exercised shall 
automatically lapse on the Expiry Date. 

d) Each Share allotted as a result of the exercise of any Option will, subject to the Constitution of the Company, rank in all 
respects pari passu with the existing Shares in the capital of the Company on issue at the date of allotment. 

e) A registered owner of an Option (Option Holder) will not be entitled to attend or vote at any meeting of the members of 
the Company unless they are, in addition to being an Option Holder, a member of the Company. 

f) The Options are not transferrable.  

g)  

(i) The Company will provide to each Option Holder a notice that is to be completed when exercising the Options 
(Notice of Exercise of Options). Options may be exercised by the Option Holder by completing the Notice of Exercise 
of Options and forwarding the same to the Company Secretary to be received prior to the expiry date. The Notice of 
Exercise of Options must state the number of Options exercised and the consequent number of ordinary shares in 
the capital of the Company to be allotted; which number of Options must be a multiple of 2,500 if only part of the 
Option Holder’s total Options are exercised, or if the total number of Options held by an Option Holder is less than 
2,500, then the total of all Options held by that Option Holder must be exercised.   

(ii) The Notice of Exercise of Options by an Option Holder must be accompanied by payment in full for the relevant 
number of shares being subscribed, being an amount of $0.20 per Share. 

(iii) Subject to paragraph (g)(i) above, the exercise of less than all of an Option Holder’s Options will not prevent the 
Option Holder from exercising the whole or any part of the balance of the Option Holder’s entitlement under the 
Option Holder’s remaining Options. 

(iv) Within 14 business days from the date the Option Holder properly exercises Options held by the Option Holder, the 
Company shall issue and allot to the Option Holder that number of Shares in the capital of the Company so 
subscribed for by the Option Holder. 

(v) If the Company is listed on the ASX, the Company will within 3 business days from the date of issue and allotment of 
Shares pursuant to the exercise of an Option, apply to the ASX for, and use its best endeavours to obtain, Official 
Quotation of all such Shares, in accordance with the Corporations Act and the Listing Rules of the ASX. 

(vi) The Company will generally comply with the requirements of the Listing Rules in relation to the timetables imposed 
when quoted Options are due to expire. Where there shall be any inconsistency between the timetables outlined 
herein regarding the expiry of the Options and the timetable outlined in the Listing Rules, the timetable outlined in 
the Listing Rules shall apply. 

h) In the event of a reconstruction (including consolidation, sub-division, reduction or return) of the issued capital of the 
Company, all rights of the Option Holder will be changed to the extent necessary to comply with the Corporations Act and 
ASX Listing Rules applying to the reconstruction of capital, at the time of the reconstruction. 

i) There are no participating rights or entitlements inherent in the Options to participate in any new issues of capital which 
may be made or offered by the Company to its shareholders from time to time prior to the expiry date unless and until 
the Options are exercised. The Company will ensure that during the exercise period, the record date for the purposes of 
determining entitlements to any new such issue, will be at least five (5) business days after such new issues are announced 
(or such other date if required under the Listing Rules) in order to afford the Option Holder an opportunity to exercise the 
Options held by the Option Holder. 

j) There are no rights to change the exercise price of the Options or the number of underlying Shares if there is a bonus issue 
to the holders of ordinary shares. If the Company makes a pro rata issue of securities (except a bonus issue) to the holders 
of ordinary shares (other than an issue in lieu or in satisfaction of dividends or by way of dividend investment) the Option 
exercise price shall be reduced according to the formula specified in the Listing Rules.  
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SCHEDULE 2 
 

KEY TERMS AND CONDITIONS OF EMPLOYEE SHARE PLAN 

 
 
 
 

1. Purpose   

 

The purpose of the Plan is to provide an incentive for eligible participants to participate 
in the future growth of the Company and to offer Shares to assist with reward, retention, 
motivation and recruitment of eligible participants. 

 

2. Eligible 

Participants  

Eligible participants include a full or part-time employee, or a director of the Company 
or a subsidiary, relevant contractors and casual employees and prospective parties in 
these capacities ("Eligible Participants"). 

 

3. Offers   Subject to any necessary Shareholder approval, the Board may offer Shares to Eligible 
Participants for nil consideration.  

 

4. Restrictions on Disposal Unless an Eligible Participant disposes of Shares meeting the requirements in section 
83A-130 of the Income Tax Assessment Act 1997 (Cth) ("Tax Act"), an Eligible Participant 
may not dispose of Shares until the earlier of 3 years after the acquisition or such earlier 
time as the Commissioner of Taxation allows in accordance with section 83A-45(5) of 
the Tax Act or where the Eligible Participant becomes a leaver.  The Board may impose 
other restrictions on disposal.  

 

5. Eligible Participant 
becoming a leaver 

Where an Eligible Participant ceases to be employed or contracted by the Company or 
a subsidiary, the Board may in its absolute discretion require the Eligible Participant to 
sell some or all of the Shares at fair market value to a person nominated by the Board. 

  

6. Permitted Disposals and 
Exit Events  

Subject to the restriction referred to in paragraph 4 above, an Eligible Participant may 
dispose of Shares in certain permitted circumstances such as to a family trust, upon 
death or a buy-back or with Board consent. 

Unless the Board consents, shares cannot be disposed of until after a listing on ASX or 
another recognised securities exchange or the occurrence of a trade sale (by asset or 
share sale).  

 

7. Administration of the 
Employee Incentive Plan 

The Plan will be administered under the directions of the Board and the Board may 
determine procedures for the administration of the Employee Incentive Plan as it 
considers appropriate.  

 

8. Operation The operation of the Plan is subject to the Listing Rules and the Corporations Act and, if 
relevant, the Listing Rules.  
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SCHEDULE 3 
 

TERMS AND CONDITIONS OF CONSULTANT OPTIONS 

 
a) The exercise price of each Option is $0.20. 

b) Each Option shall entitle the holder the right to subscribe (in cash) for one Share in the capital of the Company. 

c) The Options will expire at 5:00pm AWST on the date that is three years after the date of grant of the Options (Expiry Date). 
Subject to clause (g), Options may be exercised at any time prior to the expiry date and Options not so exercised shall 
automatically lapse on the Expiry Date. 

d) Each Share allotted as a result of the exercise of any Option will, subject to the Constitution of the Company, rank in all 
respects pari passu with the existing Shares in the capital of the Company on issue at the date of allotment. 

e) A registered owner of an Option (Option Holder) will not be entitled to attend or vote at any meeting of the members of 
the Company unless they are, in addition to being an Option Holder, a member of the Company. 

f) The Options are not transferrable.  

g)  

(i) The Company will provide to each Option Holder a notice that is to be completed when exercising the Options 
(Notice of Exercise of Options). Options may be exercised by the Option Holder by completing the Notice of Exercise 
of Options and forwarding the same to the Company Secretary to be received prior to the expiry date. The Notice of 
Exercise of Options must state the number of Options exercised and the consequent number of ordinary shares in 
the capital of the Company to be allotted; which number of Options must be a multiple of 2,500 if only part of the 
Option Holder’s total Options are exercised, or if the total number of Options held by an Option Holder is less than 
2,500, then the total of all Options held by that Option Holder must be exercised.   

(ii) The Notice of Exercise of Options by an Option Holder must be accompanied by payment in full for the relevant 
number of shares being subscribed, being an amount of $0.20 per Share. 

(iii) Subject to paragraph (g)(i) above, the exercise of less than all of an Option Holder’s Options will not prevent the 
Option Holder from exercising the whole or any part of the balance of the Option Holder’s entitlement under the 
Option Holder’s remaining Options. 

(iv) Within 14 business days from the date the Option Holder properly exercises Options held by the Option Holder, the 
Company shall issue and allot to the Option Holder that number of Shares in the capital of the Company so 
subscribed for by the Option Holder. 

(v) If the Company is listed on the ASX, the Company will within 3 business days from the date of issue and allotment of 
Shares pursuant to the exercise of an Option, apply to the ASX for, and use its best endeavours to obtain, Official 
Quotation of all such Shares, in accordance with the Corporations Act and the Listing Rules of the ASX. 

(vi) The Company will generally comply with the requirements of the Listing Rules in relation to the timetables imposed 
when quoted Options are due to expire. Where there shall be any inconsistency between the timetables outlined 
herein regarding the expiry of the Options and the timetable outlined in the Listing Rules, the timetable outlined in 
the Listing Rules shall apply. 

h) In the event of a reconstruction (including consolidation, sub-division, reduction or return) of the issued capital of the 
Company, all rights of the Option Holder will be changed to the extent necessary to comply with the Corporations Act and 
ASX Listing Rules applying to the reconstruction of capital, at the time of the reconstruction. 

i) There are no participating rights or entitlements inherent in the Options to participate in any new issues of capital which 
may be made or offered by the Company to its shareholders from time to time prior to the expiry date unless and until 
the Options are exercised. The Company will ensure that during the exercise period, the record date for the purposes of 
determining entitlements to any new such issue, will be at least five (5) business days after such new issues are announced 
(or such other date if required under the Listing Rules) in order to afford the Option Holder an opportunity to exercise the 
Options held by the Option Holder. 

j) There are no rights to change the exercise price of the Options or the number of underlying Shares if there is a bonus issue 
to the holders of ordinary shares. If the Company makes a pro rata issue of securities (except a bonus issue) to the holders 
of ordinary shares (other than an issue in lieu or in satisfaction of dividends or by way of dividend investment) the Option 
exercise price shall be reduced according to the formula specified in the Listing Rules.  

 


