
    
 

 
 
 

 
8 October 2021 
 
Dear Shareholder 
 
Annual General Meeting – Notice and Proxy Form  
 
Notice is hereby given that the Annual General Meeting (AGM) of Gratifii Limited (ASX: GTI) (GTI or the 
Company) will be held as a fully virtual meeting (Meeting) at 11:00am (AEDT) on Monday, 8 November 2021. 
 
In accordance with ASIC Corporations (Extension of Time to Hold AGM) Instrument 2021/770 (dated 7 
September 2021) and temporary relief measures approved by the federal government in Treasury Laws 
Amendment (2021 Measures No. 1) Act 2021 (Cth) the Company will not be dispatching physical copies of the 
Notice of Meeting (Notice) to shareholders. 
 
The Notice of Meeting is being made available to shareholders electronically and can be viewed and downloaded 
online at the following link: https://gratifii.com/investor-relations/. Alternatively, the Notice of Meeting will be 
posted on the Company’s ASX market announcement page (ASX: GTI). 
 
If you have nominated an email address and have elected to receive electronic communications from the 
Company, you will also receive an email to your nominated email address with a link to an electronic copy of the 
Notice of Meeting. If you wish to receive a hard copy of the Notice of Meeting, please contact the Company 
Secretary on david.hwang@automicgroup.com.au. 
 
The Meeting will be accessible to all shareholders virtually via a live webinar, further details of which are set out 
below. 
 
All resolutions will be decided on a poll. The poll will be conducted based on votes submitted by proxy and at 
the Meeting by shareholders who can vote in accordance with the instructions set out below. 
 
Venue – Virtual Meeting  
 
If you wish to virtually attend the AGM (which will be broadcast as a live webinar), please pre-register in advance 
for the virtual meeting here: https://us02web.zoom.us/webinar/register/WN_BKVbikGZR5ezSohc0aMqSA  
 
After registering, you will receive a confirmation containing information on how to attend the virtual meeting 
on the day of the AGM.  
 
Shareholders will be able to vote and ask questions at the virtual meeting.  
 
Shareholders are also encouraged to submit questions in advance of the Annual General Meeting to the 
Company. Questions must be submitted in writing to david.hwang@automicgroup.com.au at least 48 hours 
before the AGM. 
 
Voting virtually at the Meeting 
 
Shareholders who wish to vote virtually on the day of the AGM will need to login to the Automic website 
(https://investor.automic.com.au/#/home) with their username and password. 
 
Shareholders who do not have an account with Automic are strongly encouraged to register for an account as 
soon as possible and well in advance of the Meeting to avoid any delays on the day of the Meeting. 
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How do I create an account with Automic? 
 
To create an account with Automic, please go to the Automic website 
(https://investor.automic.com.au/#/home), click on ‘register’ and follow the steps. Shareholders will require 
their holder number (Securityholder Reference Number (SRN) or Holder Identification Number (HIN)) to create 
an account with Automic. 
 
I have an account with Automic, what are the next steps? 
 
Shareholders who have an existing account with Automic (Note: with a username and password) are advised to 
take the following steps to attend and vote virtually on the day of the AGM: 
 
1. Login to the Automic website (https://investor.automic.com.au/#/home) using your username and  
 password. 
2. (Registration on the day) If registration for the virtual meeting is open, click on ‘Meeting open for  
 registration’ and follow the steps. 
3. (Live voting on the day) If live voting for the virtual meeting is open, click on ‘Meeting open for voting’  
 and follow the steps. 
 
Voting by Proxy  
 
Shareholders who wish to participate in the meeting virtually and who wish to vote on the day of the meeting 
can find further instructions on how to do so in the Notice of Meeting. Alternatively, shareholders are strongly 
encouraged to complete and submit their vote by proxy by using one of the following methods: 
 

Online 
 

Lodge the Proxy Form online at https://investor.automic.com.au/#/loginsah by 
following the instructions:  
Login to the Automic website using the holding details as shown on the Proxy Form.  
Click on ‘View Meetings’ – ‘Vote’. To use the online lodgement facility, Shareholders 
will need their holder number (Securityholder Reference Number (SRN) or Holder 
Identification Number (HIN)) as shown on the front of the Proxy Form. 
 
For further information on the online proxy lodgment process please see the Online 
Proxy Lodgment Guide at https://www.automicgroup.com.au/virtual-agms/  

By Post   Automic, GPO Box 5193, Sydney NSW 2001 
By Hand   Automic, Level 5, 126 Phillip Street, Sydney NSW 2000 

 
 
Your Proxy Form must be received not later than 48 hours before the commencement of the Meeting. Proxy 
Forms received later than this time will be invalid. 
 
Given the uncertainty surrounding the COVID-19 pandemic, by the time this Notice is received by shareholders, 
circumstances may have changed but this Notice is given based on circumstances as at the date of this release. 
 
Accordingly, should circumstances change, the Company will make an announcement on the ASX market 
announcements platform and on the Company’s website at https://gratifii.com/investor-relations/. 
Shareholders are urged to monitor the ASX announcements platform and the Company’s website. 
 
Enquiries 
 
Shareholders are encouraged to contact the Company Secretary, David (Euh) Hwang on +61 2 8072 1400 if they 
have any queries in respect of the special arrangements applying to this Meeting. 
 
Yours faithfully 
 
 
Euh Hwang 
Company Secretary 
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	(i) the beneficiary provides written confirmation to the Shareholder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on the Resolution; and
	(ii) the Shareholder votes on the Resolution in accordance with directions given by the beneficiary to the Shareholder to vote in that way.
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	6.1 First Bombora Loan Agreement
	6.2 Bombora Convertible Note Agreement
	The key terms of the Bombora Convertible Note Agreement are set out in Annexure 3.
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	7.2 Bombora Convertible Note Agreement
	The Company proposes to repay the Second Bombora Loan by issuing 500,000 Convertible Notes to Bombora at a subscription price of $1.00 per Convertible Note under the Bombora Convertible Note Agreement.
	The key terms of the Bombora Convertible Note Agreement are set out in Annexure 3

	7.3 Approval for the purposes of ASX Listing Rule 10.11 is sought
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	7.5 Board recommendation

	Bombora
	500,000 Convertible Notes. 
	8. Resolution 6: APPROVAL of issue of CONVERTIBLE NOTES TO the First Sophisticated Lenders to Repay the First Sophisticated Lenders Loan
	8.1 First Sophisticated Lenders Loan Agreements
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	The key terms of the Sophisticated Lenders Convertible Note Agreement are set out in Annexure 3
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	8.5 Board recommendation

	the First Sophisticated Lenders.
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	9. Resolution 7: APPROVAL of issue of CONVERTIBLE NOTES to the Second Sophisticated Lenders to Repay the Second Sophisticated Lenders Loan
	9.1 Second Sophisticated Lenders Loan Agreements
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	Second Sophisticated Lenders.
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	10. Resolution 8: PROPOSED ISSUE OF PLAN OPTIONS TO MR IAIN DUNSTAN
	10.1 Background
	The Company's employee incentive scheme was first adopted by Shareholders on 1 May 2017 and renewed for a further 3 years at the Company's general meeting of 27 November 2020 (Incentive Option Plan or IOP).  The IOP was established to help achieve the...
	As a Director and the Executive Chairman, Mr Dunstan is eligible to participate in the IOP. In recognition of Mr Dunstan's performance and to further promote Mr Dunstan's engagement with Gratifii, the Company proposes, subject to obtaining Shareholder...

	10.2 Approval for the purposes of ASX Listing Rule 10.14 is sought
	10.3 Approval for the purposes of Chapter 2E of the Corporations Act not sought
	For a public company, or an entity that a public company controls, to give a financial benefit to a Related Party of the public company, the public company or entity must:
	(a) obtain the approval of the public company's members in the manner set out in sections 221 to 227 of the Corporations Act; and
	(b) give the benefit within 15 months following such approval,
	unless the giving of the financial benefit falls within an exception set out in sections 210 to 216 of the Corporations Act.

	10.4 Shareholder approval under ASX Listing Rule 10.11 not sought
	10.5 Shareholder approval under ASX Listing Rule 7.1 not sought
	10.6 Required Information
	The voting exclusion statement for the resolution is included in the Notice
	10.7 Board recommendation

	$275,000 cash per annum plus statutory superannuation.
	10,005,293 Plan Options have previously been issued to Mr Dunstan. The average price to be paid by Mr Dunstan to exercise these Plan Options will be $0.03 per Plan Option.  These amounts are required to be paid if the Plan Options are exercised
	Terms of the Plan Options issued to Mr Dunstan are contained in Annexure 4. 
	The Company believes the grant of Options as opposed to Shares are preferable as Options will vest upon the satisfaction of certain conditions. This helps align the Company and Mr Dunstan's long-term goals and vision. 
	$0.04 per Plan Option, being a total value of $19,047 based on a Black and Scholes valuation with an implied volatility of 30%. For the avoidance of doubt, Mr Dunstan will not be required to pay any consideration to receive the 900,000 Plan Options the subject of this Resolution. 
	The Plan Options will be issued within three years after the date of this Meeting.
	Material terms of the IOP are contained in Annexure 5. 
	No loan will be given to Mr Dunstan by the Company to acquire the Plan Options. 
	11. Resolution 9: PROPOSED ISSUE OF PLAN OPTIONS TO MR Stephen Borness
	11.1 Background
	Please refer to paragraph 9.1 above in relation to the adoption of the Incentive Option Plan.
	As a Non-Executive Director, Mr Borness is eligible to participate in the IOP. In recognition of his performance and to further promote his engagement with Gratifii, the Company proposes, subject to obtaining Shareholder approval, to issue 1,500,000 P...

	11.2 Approval for the purposes of ASX Listing Rule 10.14 is sought
	11.3 Approval for the purposes of Chapter 2E of the Corporations Act not sought
	11.4 Shareholder approval under ASX Listing Rule 10.11 not sought
	11.5 Shareholder approval under ASX Listing Rule 7.1 not sought
	11.6 Required Information
	The voting exclusion statement for the resolution is included in the Notice.
	11.7 Board recommendation
	(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).
	(a) Eligibility and grant of Options: Options may be granted at the discretion of the Board to any Director, contractor, full time, part time or casual employee of the Company or related body corporate (Eligible Participant).
	(b) Invitation to apply for Options: the Board may provide a written invitation to the Eligible Participant to apply for Options upon the terms set out in the Incentive Option Plan and upon such additional terms and conditions the Board determines (Of...
	(i) the maximum number of Options that the Eligible Participant may apply for, or the formula for determining the maximum number of Options that may be applied for;
	(ii) the maximum number of Shares that the Eligible Participant is entitled to be issued on the exercise of each Option or the formula for determining the maximum number of Shares;
	(iii) any application vesting conditions;
	(iv) any restriction period applied by the Incentive Option Plan or that the Board has resolved to apply to Shares issued on exercise of the Options;
	(v) the expiry date of the Options (Expiry Date);
	(vi) the date by which an application for Options must be received by the Company; and
	(vii) any other information required by law or the ASX Listing Rules.

	(c) Number of Options offered: the number of Options which an Eligible Participant is invited to apply for pursuant to an Offer is within the discretion of the Directors. Each Option will, upon exercise of a vested Option, entitle the holder to receiv...
	(d) Cashless Exercise Facility: subject to Board approval, an Eligible Participant may set-off the Option exercise price (if any) against the number of Shares which the Eligible Participant is potentially entitled to receive upon exercise of the Optio...
	(e) Vesting conditions: an Option may be made subject to vesting conditions as determined by the Board in its discretion and as specified in the Offer for the Option.
	(f) Option exercise price: subject to any minimum price required by the ASX Listing Rules, the Board may determine the exercise price (if any) for an Option the subject of an Offer in its absolute discretion.
	(g) Consideration: Options issued under the Incentive Option Plan will be issued for no more than nominal cash consideration.
	(h) Escrow: a Share issued on exercise of any Option may be subject to a restriction period.
	(i) Quotation: Options will not be quoted on the ASX.
	(j) Lapse of Offer: to the extent that an application for Options is not received by the Company by a specified date (Closing Date), the Offer will lapse on the date following the Closing Date.
	(k) Shares allotted upon exercise of Options: the Company will issue or transfer Shares, or make a cash payment, to the Eligible Participant, within 5 days of receipt of a valid notice of exercise of vested Options. The Shares allotted under the Incen...
	(l) Transfer of Options: an Option is non-transferable other than in special circumstances (if the holder suffers death or total and permanent disability, retirement, redundancy, severe financial hardship, or other circumstances determined in the Boar...
	(m) Lapse of Options: an Option shall lapse when:
	(i) an unauthorised dealing in the Option occurs, or the holding engages in fraud, dishonesty or other improper behaviour;
	(ii) a vesting condition in relation to the Option is not satisfied by the due date, or becomes incapable of satisfaction;
	(iii) in respect of an unvested Option only, the relevant person ceases to be an Eligible Participant, subject to the Board's discretion to waive the lapsing of the Options in special circumstances;
	(iv) in respect of a vest Option only, a relevant person ceases to be an Eligible Participant and the Board resolves that the Options granted in respect of that relevant person must:
	(A) be exercised within a specific period, and the Option is not exercised within that period; or
	(B) be cancelled by the Company in consideration for a cash payment to the Eligible Participant, and a cash payment is made;

	(v) the Company undergoes a change of control or a winding up resolution order is made; or
	(vi) the Option has not been exercised by the Expiry Date.

	(n) Change of control: If a company obtains control of the Company the vesting conditions are deemed to be automatically waived.
	(o) Capital reconstruction: in the event of a capital reconstruction, the exercise price and/or number of Options will change to the extent necessary to comply with the ASX Listing Rules applying to a reorganisation of capital at the time of the reorg...
	(p) Participation in new issues: there are no participating rights or entitlement inherent in the Options and the holders will not be entitled to participate in new Shares offered to Shareholders during the currency of the Options without first exerci...


	$60,000 cash per annum plus GST and statutory superannuation.
	No Plan Options have previously been issued to Mr Borness. 
	Terms of the Plan Options issued to Mr Borness are contained in Annexure 4. 
	The Company believes the grant of Options as opposed to Shares are preferable as Options will vest upon the satisfaction of certain conditions. This helps align the Company and Mr Borness's long-term goals and vision. 
	$0.04 per Plan Option, being a total value of $31,745 based on a Black and Scholes valuation with an implied volatility of 30%. For the avoidance of doubt, Mr Borness will not be required to pay any consideration to receive the 1,500,000 Plan Options the subject of this Resolution. 
	The Plan Options will be issued within three years after the date of this Meeting.
	Material terms of the IOP are contained in Annexure 5. 
	No loan will be given to Mr Borness by the Company to acquire the Plan Options. 
	8% p. a. accruing daily.
	The Loan must be repaid within the term either in cleared funds or via the issue of Convertible Notes. 
	18% p.a. default interest applies upon an event of default.
	Failure to convene this Annual General Meeting to obtain Shareholder approval for the relevant Resolutions to issue Convertible Notes.
	An insolvency event occurs.
	Failure to repay the Loan by the end of the term. 
	The Loan is unsecured.


