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Notice of Annual  
General Meeting 2017
COLLINS FOODS LIMITED ACN 151 420 781

Notice is given that Collins Foods Limited (the ‘Company’) will 
hold its 2017 Annual General Meeting at 10am (Brisbane time) 
on Thursday, 31 August 2017 at the Macleod Room, Novotel 
Brisbane Airport, 6-8 The Circuit, Brisbane Airport, Brisbane, 
Queensland 4008.

Business
1.	 FINANCIAL AND OTHER REPORTS
To receive and consider the Financial Report, Directors’ Report 
and Auditor’s Report of the Company and its controlled entities 
for the financial period ended 30 April 2017.

2.	� RE-ELECTION OF DIRECTOR – RUSSELL TATE
To consider and, if thought fit, to pass the following resolution 
as an ordinary resolution:

“To re-elect as a Director of the Company Russell Tate who, 
being a Director of the Company, retires and, being eligible, 
offers himself for re-election.”

3.	� RATIFICATION OF ISSUE OF PLACEMENT SHARES 
TO INSTITUTIONAL INVESTORS

To consider and, if thought fit, pass the following resolution as 
an ordinary resolution:

“That for the purposes of Listing Rule 7.4 and for all other 
purposes, Shareholders ratify the issue of 10,377,962 fully  
paid ordinary shares to institutional investors.”

4.	� PROPOSED ISSUE OF PERFORMANCE RIGHTS TO 
GRAHAM MAXWELL UNDER THE LTIP

To consider and, if thought fit, to pass the following resolution 
as an ordinary resolution:

“That for the purpose of Listing Rule 10.14 and for all other 
purposes, approval is given for the issue, to the Managing 
Director & CEO of the Company, Graham Maxwell, of 
Performance Rights under the LTIP as a long-term incentive  
on the terms set out in the Explanatory Notes, and for the  
issue of Shares upon exercise of those Performance Rights.”

5.	� ADOPTION OF REMUNERATION REPORT
To consider and, if thought fit, to pass the following as an 
ordinary resolution:

“That the Remuneration Report (which forms part of the 
Directors’ Report) in respect of the period ended 30 April 2017 
be adopted.”

Note: �This resolution is advisory only and does not bind the 
Directors or the Company.

6.	� RENEWAL OF PROPORTIONAL TAKEOVER 
PROVISIONS IN CONSTITUTION

To consider, and if thought fit, to pass the following resolution 
as a special resolution:

“That the proportional takeover provisions in the form of articles 
79 and 80 of the Constitution be re-inserted for a further period 
of three (3) years, with effect from the date of approval.”

Voting exclusions
The Company will disregard any votes cast on:

´´ Item 3 by: 

–– any of the institutional investors involved in the 
Placement and any of their Associates;

´´ Items 4 by:

–– Graham Maxwell and Kevin Perkins (being the only 
Directors eligible to participate in the LTIP) their 
Associates; or

–– proxy by any member of Key Management Personnel 
and any Closely Related Party of such a member;

´´ Item 5 by: 

–– any member of Key Management Personnel whose 
remuneration details are included in the Remuneration 
Report and any Closely Related Party of such a 
member; or

–– proxy by any member of Key Management Personnel 
and any Closely Related Party of such a member.

However, the Company need not disregard a vote if 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

´´ by the person chairing 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; or

´´ as otherwise permitted by ASX pursuant to a waiver 
granted to the Company in respect of the voting exclusions 
applicable to Item 3. ASX has granted a waiver allowing 
the Company to limit the application of ASX Listing Rule 
14.11 so that the votes of a shareholder who participated 
in the Placement may be counted, only to the extent that 
the holder is acting solely in a fiduciary, nominee, trustee 
or custodial capacity on behalf of beneficiaries who did not 
participate in the Placement (the Nominee Holder), on the 
following conditions:

–– the relevant beneficiaries provide written confirmation 
to the Nominee Holder that they did not participate in 
the Placement, nor are they an Associate of a person 
who participated in the Placement;

–– the relevant beneficiaries direct the Nominee Holder  
to vote for or against Item 3; and

–– the Nominee Holder does not exercise discretion in 
casting votes on behalf of the relevant beneficiaries.

Please refer to the ‘Undirected and Directed Proxies – 
Items 4 and 5’ section for important information about the 
appointment of proxies in relation to Items 4 and 5.

Additional Information
The Explanatory Notes and Voting Notes sections of this Notice 
of Meeting provide further information on each of the items of 
business and voting entitlements and methods.

By Order of the Board

Frances Finucan 
Company Secretary

Dated: 27 July 2017 
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Explanatory notes
The following Explanatory Notes have been prepared for the information of shareholders in relation to the business to be conducted 
at the Company’s 2017 Annual General Meeting.

The purpose of these Explanatory Notes is to provide shareholders with information they reasonably require to decide how to vote 
upon the resolutions. The Board recommends that shareholders read these Explanatory Notes before determining how to vote on 
a resolution.

ITEM 1 – FINANCIAL AND OTHER REPORTS
The Financial Report, Directors’ Report and Auditor’s report for 
the Company for the financial period ended 30 April 2017 will be 
tabled at the meeting.

There is no requirement for shareholders to approve these 
reports. The Chairman of the meeting will, however, allow a 
reasonable opportunity for shareholders to ask questions on 
the reports and management of the Company at the meeting.

Shareholders will also be given a reasonable opportunity 
to ask a representative of the Company’s Auditor, 
PricewaterhouseCoopers (PwC), questions relevant to:

a)	 the conduct of the audit;

b)	 the preparation and content of the Auditor’s Report;

c)	� the accounting policies adopted by the Company in relation 
to the preparation of the financial statements; and

d)	� the independence of the auditor in relation to the conduct  
of the audit.

As a shareholder, you may submit a written question to 
the auditor prior to the meeting provided that the question 
relates to:

´´ the content of the auditor’s report; or

´´ the conduct of the audit.

All written questions must be received by the Company no 
later than five business days prior to the meeting. All questions 
must be sent to the Company Secretary (by post to PO Box 286 
Lutwyche, Qld 4030 or by email to ffinucan@collinsfoods.com) 
and not directly to the auditor. The Company will forward all 
questions to the auditor.

The auditor will answer written questions submitted prior  
to the meeting.

The Annual Report is available on the Company’s website: 
www.collinsfoods.com.

ITEM 2 – RE-ELECTION OF DIRECTOR – RUSSELL TATE
The Constitution and the Listing Rules require that Directors 
must not hold office for more than three years without re-
election (rotation requirements). The Constitution further 
requires that one Director (excluding Directors appointed by the 
Board during the year) must retire and offer themselves  
for re-election at an annual general meeting.

Accordingly, Russell Tate retires from office and offers himself 
for re-election.

Russell Tate 
Independent Non-Executive Director

Russell Tate has over 36 years’ experience in senior executive 
and consulting roles in marketing and media. He was CEO of 
ASX listed STW Group Limited, Australia’s largest marketing 
communications group, from 1997 to 2006, Executive Chairman 
from 2006 to 2008, and Deputy Chairman (Non-executive) 
from 2008 to 2011. He was Chairman (Non-executive) of Collins 
Foods Limited from its listing in 2011 until March 2015, and has 
remained Executive Chairman of ASX listed Macquarie Radio 
Network Limited, now Macquarie Media Limited, since 2009.  
He is currently a Director of One Big Switch Pty Ltd (since 2012), 
and a Director of digital marketing company ROKT Pty Ltd 
(since 2016).

Currently, Russell serves as a member of the Company’s 
Audit and Risk Committee and Remuneration and Nomination 
Committee. 

Board Recommendation:

The Board (with Russell Tate abstaining) recommends that 
shareholders vote in favour of the re-election of Russell Tate. 

The Chairman of the meeting intends to vote all available 
proxies in favour of the re-election of Russell Tate.
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ITEM 3 – RATIFICATION OF ISSUE OF PLACEMENT 
SHARES TO INSTITUTIONAL INVESTORS

GENERAL
As announced on 23 March 2017, the Company acquired  
16 KFC restaurants located in the Netherlands from 
subsidiaries of Yum! Brands Inc (Netherlands Acquisition).  
The cash consideration for the Netherlands Acquisition was 
€62.3 million and was funded by an extension of existing lending 
facilities and the successful completion of a fully underwritten 
placement to eligible institutional investors that raised 
approximately A$54.5 million (Placement). 

The issue price of the Placement was A$5.25 per share 
resulting in the issue of 10,377,962 fully paid ordinary shares  
or approximately 9.8% of Collins Foods’ issued share capital 
after the Placement was completed (excluding shares issued 
under the related share purchase plan). 

The Placement shares were issued on the same terms 
as existing ordinary shares to eligible institutional or 
sophisticated investors.

Item 3 seeks shareholder approval pursuant to ASX Listing 
Rule 7.4 for the prior issue of those Placement shares.

ASX Listing Rule 7.1 provides that a company must not, without 
shareholder approval and subject to specified exceptions, issue 
or agree to issue more equity securities during any 12 month 
period than that amount which represents 15% of the number 
of fully paid ordinary securities on issue at the commencement 
of that 12 month period.

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 
7.1. It provides that where the company in a general meeting 
ratifies a prior issue of securities (and provided that the prior 
issue did not breach ASX Listing Rule 7.1) those securities will 
be deemed to have been made with shareholder approval for 
the purpose of ASX Listing Rule 7.1.

The Company is seeking shareholder ratification of this issue 
to provide the Company with the flexibility to issue equity 
securities up to the 15% annual placement capacity set out in 
ASX Listing Rule 7.1 without that capacity being diminished by 
the Placement issue. The prior issue of the Placement shares 
did not breach ASX Listing Rule 7.1.

Board Recommendation:

The Board recommends that shareholders vote in favour  
of ratifying the Placement share issue.

The Chairman of the meeting intends to vote all available 
proxies in favour of ratifying the Placement share issue.

ITEM 4 – PROPOSED GRANT OF PERFORMANCE RIGHTS 
TO GRAHAM MAXWELL UNDER THE LTIP
In accordance with ASX Listing Rule 10.14, securities cannot 
be issued to a Director under an employee incentive scheme 
without first obtaining shareholder approval. If approval is 
given under ASX Listing Rule 10.14, approval is not required 
under ASX Listing Rule 7.1. Item 5 seeks shareholders’ approval 
for a proposed grant of Performance Rights, and Shares issued 
on exercise of the Performance Rights, to Graham Maxwell, 
Managing Director & CEO, under the LTIP, as part of his long-
term incentive arrangements. 

The Board considers that the proposed grant represents 
reasonable remuneration for Mr Maxwell.

The only Directors eligible to participate in the LTIP are 
Graham Maxwell and Kevin Perkins. It is noted that although 
he is an eligible participant, Mr Perkins will have no ongoing 
participation in the LTIP (refer Company’s ASX Announcement, 
“Collins Foods Announces Employment Terms of Executive 
Director and Updated Terms for Chief Executive Officer” 
released on 11 February 2015).

At the 2013 and 2016 Annual General Meetings, shareholders 
approved the LTIP. Graham Maxwell has been granted a total 
of 562,222 Performance Rights pursuant to the LTIP of which 
448,389 converted to fully paid ordinary shares as a result of 
all Vesting Conditions being met. Since approval for the LTIP 
was refreshed at the 2016 Annual General Meeting, 80,517 
Performance Rights have been granted to Graham Maxwell  
for nil consideration as approved by shareholders at that 
meeting. Non-Executive Directors are not eligible to participate 
in the LTIP.

The terms of the Performance Rights proposed to be granted  
to Graham Maxwell are set out on the following page.

The Performance Rights are otherwise issued on the terms 
of the LTIP rules summarised in the Schedule to these 
Explanatory Notes.

Board Recommendation

The Board (with Graham Maxwell and Kevin Perkins abstaining) 
recommends that you vote in favour of approving the proposed 
issue of Performance Rights to Graham Maxwell under the LTIP.

The Chairman of the meeting intends to vote all available 
proxies in favour of the proposed grant of Performance Rights 
to Graham Maxwell.
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Grant terms 

Maximum 
Number  
of Securities

The number of Performance Rights will be calculated by dividing $800,000 by the volume weighted average price 
(VWAP) of the Shares for the five days prior to the date of offer of the Performance Rights. The offer will be made 
to Graham Maxwell in the month following the annual general meeting. Based on the VWAP of the Shares for the 
five days prior to 12 July 2017, the number of Performance Rights granted would be 139,797. Each Performance 
Right is exercisable, subject to the Vesting Conditions and during the applicable period for exercise, for one Share.

Issue Price The Performance Rights will be granted for nil consideration on the basis their grant represents an incentive  
for future performance, and will be subject to Vesting Conditions. 

Exercise Price It is a term of the LTIP that Performance Rights have a nil exercise price.

Exercise 
Period

Unless the Board determines otherwise in its discretion, the Performance Rights will automatically vest on  
the Business Day after the Vesting Conditions have all been satisfied in accordance with the terms of the Plan  
(the Vesting Determination Date).

If the Performance Rights vest while the Company is in a Trading Window, the Performance Rights will 
automatically exercise upon vesting and the Company must issue or procure the transfer of Shares or pay  
the Cash Equivalent Value to the Participant in accordance with the terms of the Plan.

If the Performance Rights vest while the Company is outside a Trading Window, the Performance Rights will 
automatically exercise upon the first day of the next Trading Window following the Vesting Determination Date  
and the Company must issue or procure the transfer of Shares or pay the Cash Equivalent Value to the 
Participant in accordance with the terms of the Plan Rules.

Performance 
Period

The three financial periods beginning on 1 May 2017 and ending on 3 May 2020.

Vesting  
Condition

Vesting of the Performance Rights is conditional upon:

´´ satisfaction of a minimum term of employment of 12 continuous months from the grant date;

´´ remaining an eligible participant under the LTIP at all times before vesting; and

´´ the compound growth in the Company’s EPS achieved over the performance period is equal to or greater  
than the Threshold Performance Level.

Performance will be tested following the determination of the Company’s basic EPS for the financial period ending 
3 May 2020, compared to the Company’s basic EPS for the financial period ended 30 April 2017. If the growth in 
EPS between the financial period ended 30 April 2017 and the financial period ending 3 May 2020 is above the 
Threshold Performance Level and the other vesting conditions are satisfied, the proportion of Performance  
Rights that will vest will be as follows:

Performance level Annualised EPS growth (CAGR) % of max/stretch/grant vesting

Stretch/maximum 22% 100%

Between target and stretch >11%, <22% Pro-rata

Target 11% 50%

Below threshold and target >5.5%, <11% Pro-rata

Threshold 5.5% 25%

Below threshold <5.5% 0%

EPS is calculated with reference to the disclosed EPS in the Company’s annual audited financial reports.  
The Board retains a discretion to adjust the EPS performance condition to ensure that participants are not 
penalised nor provided with a windfall benefit arising from matters outside of management’s control that affect 
EPS (for example, excluding one-off non-recurrent items or the impact of significant acquisitions or disposals).

Issue Date The Performance Rights under the LTIP will be issued to Graham Maxwell as soon as practicable after the  
annual general meeting, and in any event, no later than one month after the date of the annual general meeting.

Loan Terms There are no applicable loan terms.
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ITEM 5 – ADOPTION OF REMUNERATION REPORT
The Corporations Act requires that where a resolution requires 
the Remuneration Report to be adopted, it must be put to vote 
at the Company’s Annual General Meeting.

The Remuneration Report for the financial period ended  
30 April 2017 is set out on pages 8 to 23 of the Annual  
Report, which can be found on the Company’s website:  
www.collinsfoods.com.

The Remuneration Report outlines the remuneration 
framework and remuneration arrangements in place for 
Directors and Key Management Personnel of the Company  
and its controlled entities, detailing:

´´ the principles and objectives underlying the remuneration 
framework;

´´ specified details of the components of Directors’ and 
senior executives’ remuneration, including performance 
conditions; and

´´ the relationship between remuneration structures and 
Company performance.

It is noted that the shareholder vote on the Remuneration 
Report is advisory only and does not bind the Directors or 
the Company.

However, the Corporations Act provides for a ‘two strikes rule’ 
in relation to voting on the Remuneration Report.

In summary, the rule gives shareholders the opportunity to 
require a general meeting to be held to re-elect the Board if 
the Remuneration Report receives two ‘strikes’ (at least 25% 
of the votes cast on the resolution are against adoption) at two 
consecutive annual general meetings.

The resolution to approve the remuneration report was 
passed by a show of hands at the Company’s 2016 annual 
general meeting.

Following consideration of the Remuneration Report, the Chair 
will give shareholders a reasonable opportunity to ask questions 
about, or make comments on, the Remuneration Report. 

Board Recommendation

Noting that each Director has a personal interest in their own 
remuneration from the Company as set out in the Remuneration 
Report, the Board recommends that shareholders vote in 
favour of adopting the Remuneration Report.

The Chairman of the meeting intends to vote all available 
proxies in favour of the adoption of the Remuneration Report.

ITEM 6 – RENEWAL OF PROPORTIONAL TAKEOVER 
PROVISIONS IN CONSTITUTION
Background

When it was incorporated in August 2011, the Constitution 
included articles 79 and 80, which restricted proportional 
takeovers (Proportional Takeover Provisions). The 
Proportional Takeover Provisions provide that where a party 
makes an off-market bid for a proportion of Shares held by 
each shareholder of the Company (rather than for their entire 
shareholding), no acquisition of Shares can be completed 
unless the shareholders approve it by ordinary resolution.

Provisions such as the Proportional Takeover Provisions are 
permitted by the Corporations Act, but only have force for 
a maximum of 3 years. They can be renewed or re-inserted 
into the Constitution by a special resolution of shareholders. 
The Company has not renewed the Proportional Takeover 
Provisions since its incorporation in 2011, which means 
that they have expired. The Directors would like to renew 
the Proportional Takeover Provisions as they ensure that 
shareholders have the opportunity to decide as a whole 
whether a partial (as opposed to full) takeover offer 
is desirable.

Effect of the Proportional Takeover Provisions

In a proportional takeover bid, the offeror bids for a proportion 
of each shareholder’s shares, not their entire shareholding.

If the Proportional Takeover Provisions are renewed and a 
proportional takeover bid is made after the Annual General 
Meeting, the Directors must convene a meeting of shareholders 
to consider whether or not to approve the bid. The Directors 
must ensure that the meeting considers the approval of the 
proportional bid at least 14 days before the last day of the bid 
period. The resolution will be passed if more than 50% of the 
total number of eligible votes cast on the resolution approve it. 
The bidder and its associates may not vote.

If the resolution is not voted on by the relevant deadline, 
the proportional bid is taken to have been approved. If the 
resolution to approve the proportional bid is lost, any binding 
acceptances are rescinded and any unaccepted offers or offers 
that have not resulted in binding contracts are taken to have 
been withdrawn.

If the bid is approved or deemed to have been approved, 
transfers resulting from the bid may be registered so long as 
they comply with other relevant provisions of the Corporations 
Act and the Constitution.

The Proportional Takeover Provisions do not apply to full 
takeover bids (bids for the entire holding of each shareholder) 
and if this Item 6 is passed at the Annual General Meeting,  
the Proportional Takeover Provisions will only apply until  
31 August 2020 unless renewed before that date.
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Reasons for proposing the resolution

The Directors believe that shareholders ought to be able to 
vote on any proportional takeover bid. A proportional takeover 
bid could potentially result in a bidder obtaining control of the 
Company without shareholders having the opportunity to sell 
their entire holding to the bidder. The bidder may take control 
of the Company through a proportional takeover bid without 
paying an adequate amount for gaining control and with the 
shareholders remaining as a minority interest in the Company.

The Proportional Takeover Provisions reduce these risks 
because shareholders are able to decide on the merits 
whether a particular proportional takeover bid is desirable. 
The provisions allow all shareholders to study a proportionate 
bid proposal and vote on the bid at a general meeting. This is 
likely to influence a bidder to structure the terms and pricing 
of the partial offer so that it is more attractive to a majority 
of shareholders.

No knowledge of proposed acquisitions

As at the date on which this notice was prepared, no Director is 
aware of any proposal by a person to acquire, or to increase the 
extent of, a substantial interest in the Company.

Potential advantages and disadvantages for the Directors  
and shareholders

While the renewal of the Proportional Takeover Provisions 
will allow the Directors to ascertain members’ views on a 
proportional takeover bid, it does not otherwise offer any 
advantage or disadvantage to the Directors who remain 
free to make their own recommendation as to whether the 
proportional bid should be accepted.

The potential advantages of the Proportional Takeover 
Provisions for shareholders are:

´´ being able to study a proportionate bid proposal and 
vote on the bid at a general meeting. This is likely to 
influence a bidder to structure the terms and pricing of 
the partial offer so that it is more attractive to a majority 
of shareholders;

´´ some protection against remaining in the Company  
as a minority as a result of a proportional takeover offer;

´´ knowing the view of the majority of shareholders may help 
individual shareholders decide on whether to accept or 
reject an offer under the bid.

The potential disadvantages for shareholders include:

´´ possibly discouraging the use of proportional takeover 
bids and resulting opportunities for shareholders to sell 
shares at a premium to a party seeking control of the 
Company;

´´ the Proportional Takeover Provisions may reduce any 
speculative element in the market price of the Company’s 
shares arising from the possibility of a proportional 
takeover offer being made;

´´ some shareholders may view the Proportional Takeover 
Provisions as restricting the ability of individual 
shareholders to deal with their Shares as they see fit.

Weighing up these factors, the Directors consider that the 
potential advantages for shareholders of the Proportional 
Takeover Provisions outweigh the potential disadvantages.

Board Recommendation

The Board recommends that shareholders vote in favour  
of renewing the Proportional Takeover Provisions.

The Chairman of the meeting intends to vote all 
available proxies in favour of renewing the Proportional 
Takeover Provisions.

Voting notes
Voting Entitlement

The Company has determined that, for the purpose of voting 
at the Annual General Meeting, all Shares will be taken to be 
held by those persons recorded in the Company’s register of 
members as at 7.00pm (Sydney time) on 29 August 2017.

Methods of Voting

Ordinary shareholders can vote in the following ways:

´´ By attending the meeting and voting either in person  
or by attorney, or in the case of corporate shareholders, 
by corporate representative;

´´ By appointing a proxy to vote on their behalf using the 
proxy form enclosed with this Notice of Meeting; or

´´ 	Online at Computershare Investor Services’ website:  
www.investorvote.com.au.

Attending the Meeting

If you attend the meeting, please bring your personalised proxy 
form with you. The bar code at the top of the form will assist 
with your registration. If you do not bring your form with you, 
you will still be able to attend the meeting but representatives 
from Computershare Investor Services will need to verify your 
identity. You will be able to register from 9.00am (Brisbane time) 
on the day of the meeting.

Corporate Shareholders

Corporate shareholders who wish to appoint a representative 
to attend the meeting on their behalf must provide that 
person with a properly executed letter or other document 
confirming that they are authorised to act as the Company’s 
representative. The authorisation may be effective either for 
this meeting only or for all meetings of the Company.

Shareholders can also download and complete the 
“Appointment of Corporate Representative” form from 
Computershare Investor Services’ website.

Voting by Proxy

If you are entitled to attend and vote at the meeting, you can 
appoint a proxy to attend and vote on your behalf. A proxy need 
not be a shareholder of the Company and may be an individual 
or a body corporate. A personalised proxy form is enclosed 
with this Notice of Meeting.
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If you are entitled to cast two or more votes, you may appoint 
two proxies and may specify the proportion or number of 
votes each proxy is appointed to exercise. If you do not specify 
a proportion or number, each proxy may exercise half of the 
votes. If you require a second proxy form, please contact 
Computershare Investor Services on 1300 458 215 (within 
Australia) or +61 3 9415 4245 (outside Australia).

If you appoint a proxy, the Company encourages you to 
direct your proxy how to vote on each item by marking the 
appropriate boxes on the proxy form.

Lodgement of proxy forms
Completed proxy forms can be lodged:

´´ Online – at Computershare Investor Services’ website: 
www.investorvote.com.au. Please note that you will be 
taken to have signed your proxy form if you lodge your 
votes via the registry’s website.

´´ By mail – Collins Foods Limited 
c/- Computershare Investor Services Pty Ltd 
GPO Box 242 
Melbourne Vic 3001

´´ By facsimile 1800 783 447 (within Australia)  
or + 61 3 9473 2555

´´ By hand to Computershare Investor Services,  
117 Victoria Street, West End Qld 4101

Your completed proxy form (and any necessary supporting 
documentation) must be received by Computershare Investor 
Services no later than 10am (Brisbane time) on 29 August 2017, 
being 48 hours before the commencement of the meeting.

If the proxy form is signed by an attorney, the original power of 
attorney under which the proxy form was signed (or a certified 
copy) must also be received by Computershare Investor 
Services by 10am (Brisbane time) on 29 August 2017. 

If you appoint a proxy, you may still attend the meeting.

However, your proxy’s rights to speak and vote are suspended 
while you are present. Accordingly, you will be asked to revoke 
your proxy if you register at the meeting.

Undirected and Directed Proxies – Items 4 and 5

The Corporations Act places certain restrictions on the ability 
of Key Management Personnel (including the Chairman of 
the Meeting) and their Closely Related Parties to vote as 
proxy for another shareholder on Items 4 (Proposed grant of 
performance rights to Graham Maxwell under the LTIP) and  
5 (Remuneration Report).

To ensure that your votes are counted, you are encouraged 
to direct your proxy as to how to vote on Items  4 and 5 by 
indicating your preference by completing any of the ‘For’, 
‘Against’ or ‘Abstain’ boxes on the proxy form.

The Chairman intends to vote all undirected proxies in favour 
of Items 4 and 5.

If you appoint the Chairman of the Meeting as your proxy but 
you do not direct the Chairman how to vote in respect of Items 
4 and 5, you will be authorising and directing the Chairman to 
vote in favour of Items 4 and 5 and the Chairman will vote in 
this way, even though Items 4 and 5 are connected with the 
remuneration of Key Management Personnel.
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Annual Report The annual report of the Company for the financial period ended 30 April 2017.

Associates The meaning given in the Listing Rules.

ASX ASX Limited ACN 008 624 691 or the securities exchange operated by it, as the context requires.

Board The board of Directors of the Company.

Closely Related 
Party

of a member of 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 of 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 dealings with the Company;

(e)	 a company that the member controls; or

(f)	 a person described as such by the Corporations Regulations 2001 (Cth).

Company Collins Foods Limited ACN 151 420 781.

Constitution The constitution of the Company.

Corporations 
Act

Corporations Act 2001 (Cth).

Directors The directors of the Company from time to time (each a Director).

Directors' 
Report

The section of the Annual Report entitled ‘Directors’ Report’.

EPS Earnings per Share.

Key 
Management 
Personnel

A person having authority and responsibility for planning, directing and controlling the activities of the Company 
and its subsidiaries, directly or indirectly, including any Director (whether executive or otherwise) of the 
Company or any of its subsidiaries.

Listing Rules The official listing rules of ASX.

LTIP Collins Foods Limited Executive and Employee Incentive Plan, the terms of which are summarised in the 
Schedule to these Explanatory Notes.

Performance 
Right

A right to acquire or to be transferred a Share in accordance with the terms of which they are issued by the 
Board, at its discretion, and the rules of the LTIP.

Remuneration 
Report

The section of the Directors’ Report entitled ‘Remuneration Report’, dealing with remuneration of Directors and 
Key Management Personnel.

Shares Fully paid ordinary shares in the capital of the Company (each a Share).

Threshold 
Performance 
Level

Compound annual EPS growth over the Performance Period of 5.5%.

Trading Window The meaning given in the Company’s Securities Trading Policy.

Vesting 
Condition

The performance hurdles or other conditions (including as to time and satisfaction of a minimum 12 month term 
of employment) as determined by the Board, that must be satisfied before Performance Rights can vest.

VWAP Volume weighted average share price.

 

Glossary of terms
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SUMMARY OF COLLINS FOODS LIMITED EXECUTIVE AND EMPLOYEE INCENTIVE PLAN (LTIP) RULES

Summary of the key terms of the LTIP

Plan overview The Board may, from time to time, in its absolute discretion, offer to issue Performance Rights as part of its long-
term incentive strategy to an Employee under the LTIP.

Eligible 
Employees 

Any permanent, full-time or part-time employee (including any executive director) of Collins Foods and its related 
bodies corporate (Group) (Employee) is eligible to participate in the LTIP and to be offered Performance Rights if 
they satisfy the criteria or other performance conditions that the Board determines from time to time.

Performance Rights may be issued, and Shares, upon the exercise of Performance Rights, may be issued or 
transferred to Employees or such other persons (including without limitation, any person’s legal personal 
representative or trustee in bankruptcy) as the Board in its discretion determines to be eligible to participate  
in the LTIP (a Participant).

Plan limit In accordance with ASIC Class Order 14/1000, when making an offer of Performance Rights under the LTIP, the 
Company must have reasonable grounds to believe that the maximum number of Shares that have been or may 
be issued as a result of offers made in the previous 3 years under the LTIP (and any other employee incentive 
scheme or similar arrangement covered by ASIC’s incentive plan relief) will not exceed 5% of the Shares of the 
Company on issue.

For the purposes of calculating this 5% limit, ASIC includes:
´´ unissued Shares over which Performance Rights, rights or other options (which remain outstanding) have 

been granted pursuant to offers made under this LTIP and any other Group employee incentive scheme 
in the last 3 years, where there are reasonable grounds to believe that the offer will result in an issue of 
Shares; and

´´ the number of Shares issued as a result of offers made during the previous 3 years pursuant to an 
employee incentive scheme,

but excluded from the 5% limit are:
´´ any offers which are received outside of Australia;
´´ offers made under a disclosure document or product disclosure statement;
´´ offers that do not require disclosure under section 708 of the Corporations Act (eg offers to investors 

under a 20/12 offer, sophisticated or professional investors and ‘senior managers’ where a senior manager 
is a person who is concerned in, or takes part in, the management of the body (regardless of the person’s 
designation and whether or not the person is a director or secretary of the body); and

´´ Performance Rights over Shares where the relevant Performance Right has lapsed.

Vesting 
Conditions

The Board will determine whether any performance hurdles or other conditions (including as to time and 
satisfaction of a minimum 12 month term of employment) will be required to be met (Vesting Conditions) before 
the Performance Rights which have been issued under the Plan can vest.

Performance Rights will automatically vest on the business day after the Board determines the Vesting 
Conditions have all been satisfied (Vesting Determination Date).

The Performance Rights will automatically exercise on the Vesting Determination Date unless the Vesting 
Determination Date occurs outside a trading window permitted under the Collins Foods Securities Trading Policy, 
in which case the Performance Rights will exercise upon the first day of the next trading window following the 
Vesting Determination Date. Upon exercise of the Performance Rights, the Company must issue or procure the 
transfer of Shares, or alternatively may in its discretion elect to pay the Cash Equivalent Value to the Participant.

Cash Equivalent Value means, for each Share to be issued or transferred to a Participant, the volume weighted 
average price at which Shares have traded on ASX over the five trading days prior to the date at which the 
obligation to issue or transfer the Share to a Participant under the LTIP arose.

Issue price Unless otherwise determined by the Board in its discretion, Performance Rights are to be issued for nil 
consideration to Employees under the Plan. Performance Rights may otherwise be issued for nominal cash 
consideration.

Exercise price The exercise price for Performance Rights, or the method of calculation of the exercise price, is as determined by 
the Board at the time of issue and stated in the letter of offer. The exercise price for a Performance Right will be 
nil (including where no exercise price is stated in the letter of offer) unless the Board determines otherwise and 
states the price in the letter of offer.

Exercise period The terms for exercise, including the exercise period, are stated in the offer letter and any Performance Rights 
may not be exercised outside of a trading window prescribed in the Collins Foods Securities Trading Policy.

Schedule
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Lapse Once on issue, Performance Rights will lapse on the first to occur of:
´´ the stated expiry date;
´´ the failure to meet the stated Vesting Conditions within the prescribed period;
´´ if the Participant (or the Employee to whom the offer was made) ceases to be an Employee due to death, 

permanent illness or permanent physical or mental incapacity (as certified by a medical practitioner who is 
approved in writing by the Board), retirement or redundancy (or any other reason as determined by the Board):

´´ for vested Performance Rights, until they validly exercise during a Trading Window; and
´´ for unvested Performance Rights and provided the Participant satisfies the minimum 12 month term of 

employment, unless the Board otherwise determines (eg including determining whether the number of 
unvested Performance Rights should be reduced pro-rata to reflect the period of the performance period 
that has elapsed between the date of issue and the date of cessation of employment), they will remain 
subject to the terms in the letter of offer and Performance Rights certificate until they are vested or lapse,

´´ a determination by the Board that the Participant has:
–– been dismissed or removed from office as an Employee for any reason which entitles the Company or the 

Group entity to dismiss the Participant without notice; or
–– acted fraudulently, dishonestly or in breach of the Participant’s obligations to the Company or another 

Group entity or otherwise engaged in misconduct,

	 and, the vested and unvested Performance Rights are for that reason to be forfeited;
´´ if the Participant ceases to be an Employee due to resignation (or any other reason as determined by the 

Board), the date of cessation of employment (or such longer period as the Board determines); and
´´ notwithstanding any other rule, if the Participant has not satisfied the 12 month minimum term of 

employment, the Performance Rights will lapse regardless of whether they are vested or unvested.

Rights and 
restrictions of 
Performance 
Rights

Performance Rights are not entitled to receive a dividend. Any Shares issued or transferred to a Participant upon 
vesting of Performance Rights are only entitled to dividends if they were issued on or before the relevant dividend 
entitlement date.

The Company may impose a mandatory holding lock on the Shares or a Participant may request they be subject 
to a voluntary holding lock.

Shares issued or transferred under the LTIP rank equally in all respects with other Shares on issue.

In the event of a reconstruction of the Company (consolidation, subdivision, reduction, cancellation or return), the 
terms of any outstanding Performance Rights will be amended by the Board to the extent necessary to comply 
with the Listing Rules at the time of reconstruction.

Any bonus issue of securities by way of capitalisation of profits, reserves or share capital account will confer on 
each Performance Right, the right:

´´ to receive on exercise or vesting of those Performance Rights, not only an allotment of one Share for each 
of the Performance Rights exercised or vested but also an allotment of the additional Shares and/or other 
securities the Employee would have received had the Employee participated in that bonus issue as a holder 
of Shares of a number equal to the Shares that would have been allotted to the Employee had they exercised 
those Incentives or the Performance Rights had vested immediately before the date of the bonus issue; and

´´ to have profits, reserves or share premium account, as the case may be, applied in paying up in full those 
additional Shares and/or other securities.

Subject to a reconstruction or bonus issue, Performance Rights do not carry the right to participate in any new 
issue of securities including pro-rata issues.

Performance Rights will not be quoted on ASX. The Company will apply for quotation of any Shares issued under 
the LTIP.

Assignability An Employee cannot sell, assign, transfer or otherwise dispose of a Performance Right without the prior written 
consent of the Board. This does not prevent the exercise of the Performance Right by the estate of a deceased 
Participant.

Administration The LTIP is administered by the Board, which has an absolute discretion to determine appropriate procedures 
for its administration and resolve questions of fact or interpretation and formulate special terms and conditions 
(subject to the Listing Rules, including any waiver granted by ASX) in addition to those set out in the LTIP.
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Change of 
Control

If, in the opinion of the Board, a Change of Control Event has occurred, or is likely to occur, the Board may declare 
a Performance Right to be free of any Vesting Conditions and, if so, the Company must issue or transfer Shares 
in accordance with the LTIP rules. In exercising its discretion in determining the vesting outcome, the Board will 
consider whether measurement of Vesting Conditions (on a pro-rata basis) up to the date of the Change of Control 
Event is appropriate in the circumstances.

Change of Control Event means where:
´´ a takeover bid is made and a person obtains voting power (as defined under the Corporations Act) of more 

than 50% and the takeover bid has become unconditional;
´´ a court has sanctioned a compromise or arrangement (other than for the purpose of, or in connection with,  

a scheme for the reconstruction of the Company); or
´´ any other transaction which the Board determines will result in a change in control of the Company.

Amendments Subject to the Listing Rules, the Board may amend the LTIP at any time, but may not do so in a way which reduces 
the rights of Employees’ existing rights without their consent, unless the amendment is to comply with the law, to 
correct an error or similar.

Termination 
and suspension

The LTIP may be terminated or suspended at any time by resolution of the Board but any such suspension or 
termination will not affect nor prejudice rights of any Employee holding Performance Rights at that time.
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SRN/HIN: I9999999999

Lodge your vote:
Online:
www.investorvote.com.au

By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 458 215
(outside Australia) +61 3 9415 4245

Proxy Form





 For your vote to be effective it must be received by 10:00am (Brisbane time) Tuesday 29 August 2017

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy
Voting 100% of your holding:  Direct your proxy how to vote by
marking one of the boxes opposite each item of business. If you do
not mark a box your proxy may vote or abstain as they choose (to
the extent permitted by law). If you mark more than one box on an
item your vote will be invalid on that item.

Voting a portion of your holding:  Indicate a portion of your
voting rights by inserting the percentage or number of securities
you wish to vote in the For, Against or Abstain box or boxes. The
sum of the votes cast must not exceed your voting entitlement or
100%.

Appointing a second proxy:  You are entitled to appoint up to two
proxies to attend the meeting and vote on a poll. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of
the votes. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in Step 1
overleaf.

Signing Instructions for Postal Forms
Individual:  Where the holding is in one name, the securityholder
must sign.
Joint Holding:  Where the holding is in more than one name, all of
the securityholders should sign.
Power of Attorney:  If you have not already lodged the Power of
Attorney with the registry, 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
sign in the appropriate place to indicate the office held. Delete titles
as applicable.

Attending the Meeting
Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.investorcentre.com
under the help tab, "Printable Forms".

Comments & Questions:  If you have any comments or questions
for the company, please write them on a separate sheet of paper and
return with this form.

GO ONLINE TO VOTE, or turn over to complete the form

A proxy need not be a securityholder of the Company.

ACN 151 420 781

Control Number: 999999

Go to www.investorvote.com.au or scan the QR Code with your mobile device.
Follow the instructions on the secure website to vote.

Vote and view the annual report online

Your access information that you will need to vote:

PLEASE NOTE: For security reasons it is important that you keep your SRN/HIN confidential.
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Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

Appoint a Proxy to Vote on Your Behalf
I/We being a member/s of Collins Foods Limited hereby appoint

STEP 1

the Chairman OR
PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).



or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the Meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Collins Foods Limited to be held at the Macleod Room,
Novotel Brisbane Aiport, 6-8 The Circuit, Brisbane Airport, Brisbane QLD 4008 on Thursday 31 August 2017 at 10:00am (Brisbane
time) and at any adjournment or postponement of that Meeting.

STEP 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.



SIGN Signature of Securityholder(s) This section must be completed.
Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director/Company Secretary

Contact
Name

Contact
Daytime
Telephone Date

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman of the Meeting may
change his/her voting intention on any resolution, in which case an ASX announcement will be made.

of the Meeting

I ND

C K F 2 2 5 7 7 9 A

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

/           /

XX

For
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st
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2 Re-election of Director – Russell Tate

3 Ratification of issue of Placement shares to institutional investors

4 Proposed issue of Performance Rights to Graham Maxwell under the LTIP

5 Adoption of Remuneration Report

6 Renewal of proportional takeover provisions in constitution

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of
the Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our
proxy on Item 4 and 5 (except where I/we have indicated a different voting intention below) even though Item 4 and 5 is connected directly or
indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Item 4 and 5 by marking the appropriate box in step 2 below.
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