
 

 

 

 

 

 

 

 

 

 

POWERHOUSE VENTURES LIMITED 

ACN 612 076 169 

NOTICE OF ANNUAL GENERAL MEETING 
 

Notice is given that the Meeting will be held at: 

TIME:  2:00 pm (AEDT) 

DATE:  24 November 2021 

PLACE:  The safety of our shareholders and staff is our paramount concern, and 

therefore, in line with State Government regulations and ASIC 

recommendations during the COVID 19 pandemic, we will hold this 

Annual General Meeting by way of live video conference. There will be 

no physical meeting.  

 Shareholders wishing to attend the online meeting need to email the 

Company Secretary (secretarial@powerhouse-ventures.co.nz) to 

register. Your email must include your registered name and address. 

  

 

The business of the Meeting affects your shareholding and your vote is important. 

This Notice of Meeting should be read in its entirety.  If Shareholders are in doubt as to how 

they should vote, they should seek advice from their professional advisers prior to voting. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 

Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are 

registered Shareholders at 7:00pm (AEDT) on 22 November 2021. 
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BUS INESS  OF THE  MEET ING  

AGENDA 

FINANCIAL STATEMENTS AND REPORTS  

To receive and consider the annual financial report of the Company for the financial year 

ended 30 June 2021 together with the declaration of the Directors, the Director’s report, 

the Remuneration Report and the auditor’s report. 

1. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as a non-binding resolution:    

“That, for the purposes of section 250R(2) of the Corporations Act and for all 

other purposes, approval is given for the adoption of the Remuneration 

Report as contained in the Company’s annual financial report for the 

financial year ended 30 June 2021.” 

Note: the vote on this Resolution is advisory only and does not bind the Directors or the 

Company. 

A voting prohibition statement applies to this Resolution. Please see below. 

2. RESOLUTION 2 – ELECTION OF DIRECTOR – MR JOSEPH DEMASE 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of clause 26.1 of the Constitution and for all other 

purposes, Mr Joseph Demase, being eligible, is elected as a Director.” 

3. RESOLUTION 3 – ELECTION OF DIRECTOR – MR JAMES KRUGER 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of clause 26.1 of the Constitution and for all other 

purposes, Mr James Kruger, being eligible, is elected as a Director.” 

4. RESOLUTION 4 – ELECTION OF DIRECTOR – MR JOSHUA BAKER 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of clause 26.1 of the Constitution and for all other 

purposes, Mr Joshua Baker, being eligible, is elected as a Director.” 
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5. RESOLUTION 5 – ISSUE OF OPTIONS IN LIEU OF FEES TO MR JOSEPH DEMASE  

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

ordinary resolution: 

“That, for the purposes of section 195(4) of the Corporations Act, Listing Rule 

10.11 and for all other purposes, approval is given for the Company to issue 

4,000,000 Options to Mr Joseph Demase (or their nominee) on the terms and 

conditions set out in the Explanatory Statement.” 

A voting exclusion statement and voting prohibition statement applies to this 

Resolution. Please see below. 

6. RESOLUTION 6 – ISSUE OF OPTIONS IN LIEU OF FEES TO MR JAMES KRUGER  

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

ordinary resolution: 

“That, for the purposes of section 195(4) of the Corporations Act, Listing Rule 

10.11 and for all other purposes, approval is given for the Company to issue 

4,000,000 Options to Mr James Kruger (or their nominee) on the terms and 

conditions set out in the Explanatory Statement.” 

A voting exclusion statement and voting prohibition statement applies to this 

Resolution. Please see below. 

7. RESOLUTION 7 – ISSUE OF OPTIONS IN LIEU OF FEES TO MR JOSHUA BAKER 

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

ordinary resolution: 

“That, for the purposes of section 195(4) of the Corporations Act, Listing Rule 

10.11 and for all other purposes, approval is given for the Company to issue 

4,000,000 Options to Mr Joshua Baker (or their nominee) on the terms and 

conditions set out in the Explanatory Statement.” 

A voting exclusion statement and voting prohibition statement applies to this 

Resolution. Please see below. 

8. RESOLUTION 8 – APPROVAL OF 7.1A MANDATE  

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

special resolution: 

“That, for the purposes of Listing Rule 7.1A and for all other purposes, 

approval is given for the Company to issue up to that number of Equity 

Securities equal to 10% of the issued capital of the Company at the time of 

issue, calculated in accordance with the formula prescribed in Listing Rule 

7.1A.2 and otherwise on the terms and conditions set out in the Explanatory 

Statement.” 
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Dated: 14 October 2021 

By order of the Board 

 

Mr Russell Yardley 

Non-Executive Chariman 
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Voting Prohibition Statements 

Resolution 1 – 

Adoption of 

Remuneration Report 

A vote on this Resolution must not be cast (in any capacity) by or on 

behalf of either of the following persons: 

(a) a member of the Key Management Personnel, details of whose 

remuneration are included in the Remuneration Report; or  

(b) a Closely Related Party of such a member. 

However, a person (the voter) described above may cast a vote on this 

Resolution as a proxy if the vote is not cast on behalf of a person 

described above and either: 

(a) the voter is appointed as a proxy by writing that specifies the 

way the proxy is to vote on this Resolution; or 

(b) the voter is the Chair and the appointment of the Chair as 

proxy: 

(i) does not specify the way the proxy is to vote on this 

Resolution; and 

(ii) expressly authorises the Chair to exercise the proxy 

even though this Resolution is connected directly or 

indirectly with the remuneration of a member of the 

Key Management Personnel. 

Resolution 5 – Issue of 

Options in lieu of fees 

to Mr Joseph Demase 

In accordance with section 224 of the Corporations Act, a vote on this 

Resolution must not be cast (in any capacity) by or on behalf of a 

related party of the Company to whom the Resolution would permit a 

financial benefit to be given, or an associate of such a related party 

(Resolution 5 Excluded Party). However, the above prohibition does not 

apply if the vote is cast by a person as proxy appointed by writing that 

specifies how the proxy is to vote on the Resolution and it is not cast on 

behalf of a Resolution 5 Excluded Party.  

In accordance with section 250BD of the Corporations Act, a person 

appointed as a proxy must not vote, on the basis of that appointment, 

on this Resolution if: 

(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote 

on this Resolution. 

Provided the Chair is not a Resolution 5 Excluded Party, 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 6 – Issue of 

Options in lieu of fees 

to Mr James Kruger 

In accordance with section 224 of the Corporations Act, a vote on this 

Resolution must not be cast (in any capacity) by or on behalf of a 

related party of the Company to whom the Resolution would permit a 

financial benefit to be given, or an associate of such a related party 

(Resolution 6 Excluded Party). However, the above prohibition does not 

apply if the vote is cast by a person as proxy appointed by writing that 

specifies how the proxy is to vote on the Resolution and it is not cast on 

behalf of a Resolution 6 Excluded Party.  
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In accordance with section 250BD of the Corporations Act, a person 

appointed as a proxy must not vote, on the basis of that appointment, 

on this Resolution if: 

(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote 

on this Resolution. 

Provided the Chair is not a Resolution 6 Excluded Party, 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 – Issue of 

Options in lieu of fees 

to Mr Joshua Baker 

In accordance with section 224 of the Corporations Act, a vote on this 

Resolution must not be cast (in any capacity) by or on behalf of a 

related party of the Company to whom the Resolution would permit a 

financial benefit to be given, or an associate of such a related party 

(Resolution 7 Excluded Party). However, the above prohibition does not 

apply if the vote is cast by a person as proxy appointed by writing that 

specifies how the proxy is to vote on the Resolution and it is not cast on 

behalf of a Resolution 7 Excluded Party.  

In accordance with section 250BD of the Corporations Act, a person 

appointed as a proxy must not vote, on the basis of that appointment, 

on this Resolution if: 

(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote 

on this Resolution. 

Provided the Chair is not a Resolution 7 Excluded Party, 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. 

Voting Exclusion Statements 

In accordance with Listing Rule 14.11, the Company will disregard any votes cast in favour of the 

Resolution set out below by or on behalf of the following persons: 

Resolution 5 – Issue of 

Options in lieu of fees 

to Mr Joseph Demase 

Mr Joseph Demase (or their nominee) and any other person who will 

obtain a material benefit as a result of the issue of the securities (except 

a benefit solely by reason of being a holder of ordinary securities in the 

Company) or an associate of that person or those persons. 

Resolution 6 – Issue of 

Options in lieu of fees 

to Mr James Kruger 

Mr James Kruger (or their nominee) and any other person who will 

obtain a material benefit as a result of the issue of the securities (except 

a benefit solely by reason of being a holder of ordinary securities in the 

Company) or an associate of that person or those persons. 
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Resolution 7 – Issue of 

Options in lieu of fees 

to Mr Joshua Baker 

Mr Joshua Baker (or their nominee) and any other person who will 

obtain a material benefit as a result of the issue of the securities (except 

a benefit solely by reason of being a holder of ordinary securities in the 

Company) or an associate of that person or those persons. 

However, this does not apply to a vote cast in favour of the Resolution by: 

(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in 

accordance with the directions given to the proxy or attorney to vote on the Resolution in 

that way; or 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in 

accordance with a direction given to the Chair to vote on the Resolution as the Chair 

decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf 

of a beneficiary provided the following conditions are met:  

(i) the beneficiary provides written confirmation to the holder 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 holder votes on the Resolution in accordance with directions given by the 

beneficiary to the holder to vote in that way. 

Voting by proxy 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in 

accordance with the instructions set out on the Proxy Form. 

In accordance with section 249L of the Corporations Act, Shareholders are advised that: 

• each Shareholder has a right to appoint a proxy; 

• the proxy need not be a Shareholder of the Company; and 

• a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies 

and may specify the proportion or number of votes each proxy is appointed to exercise.  

If the member appoints two (2) proxies and the appointment does not specify the 

proportion or number of the member’s votes, then in accordance with section 249X(3) of 

the Corporations Act, each proxy may exercise one-half of the votes. 

Shareholders and their proxies should be aware 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. 

In light of the limitations on indoor gatherings, it is strongly recommended that the Chair is appointed 

as your proxy, to ensure the proxy will be in attendance at the Meeting. 

Voting in person 

The Directors have resolved that Shareholders will not be able to attend the Meeting in person due 

to the Australian Government’s implementation of prohibitions on public gatherings and social 

distancing measures in light of the COVID-19 pandemic. 

Virtual attendance 

The Meeting will be held by a webconferencing facility which will allow Shareholders to observe the 

Meeting via a Zoom webconference, ask questions and vote via an Online Poll. 

If you wish to attend the meeting online, you must email the Company Secretary  

(secretarial@powerhouse-ventures.co.nz) to register. Your email must include your registered name 

and address. Shareholders who request attendance at the AGM will be sent a Virtual AGM Guide 

(Guide) the day prior to the meeting, along with a link to join the AGM online. The Guide will include 

details on how you can logon, ask questions during the AGM and how to vote on the Poll. 

If you are unable to attend online, you may wish to email any questions you want addressed at the 

AGM by emailing them to secretarial@powerhouse-ventures.co.nz by 5pm (AEDT) on Wednesday, 

17 November 2021.  
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Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact 

the Company on +61 417 914 137.  
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EXPLANATORY STATEMENT  

This Explanatory Statement has been prepared to provide information which the Directors 

believe to be material to Shareholders in deciding whether or not to pass the Resolutions. 

FINANCIAL STATEMENTS AND REPORTS  

In accordance with the Corporations Act, the business of the Meeting will include receipt 

and consideration of the annual financial report of the Company for the financial year 

ended 30 June 2021 together with the declaration of the Directors, the Directors’ report, 

the Remuneration Report and the auditor’s report. 

The Company will not provide a hard copy of the Company’s annual financial report to 

Shareholders unless specifically requested to do so.  The Company’s annual financial 

report is available on its website at www.powerhouseventures.co.nz. 

1. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

1.1 General 

The Corporations Act requires that at a listed company’s annual general meeting, 

a resolution that the remuneration report be adopted must be put to the 

shareholders.  However, such a resolution is advisory only and does not bind the 

company or the directors of the company.   

The remuneration report sets out the company’s remuneration arrangements for 

the directors and senior management of the company.  The remuneration report 

is part of the directors’ report contained in the annual financial report of the 

company for a financial year. 

The chair of the meeting must allow a reasonable opportunity for its shareholders 

to ask questions about or make comments on the remuneration report at the 

annual general meeting. 

1.2 Voting consequences 

A company is required to put to its shareholders a resolution proposing the calling 

of another meeting of shareholders to consider the appointment of directors of 

the company (Spill Resolution) if, at consecutive annual general meetings, at least 

25% of the votes cast on a remuneration report resolution are voted against 

adoption of the remuneration report and at the first of those annual general 

meetings a Spill Resolution was not put to vote.  If required, the Spill Resolution 

must be put to vote at the second of those annual general meetings. 

If more than 50% of votes cast are in favour of the Spill Resolution, the company 

must convene a shareholder meeting (Spill Meeting) within 90 days of the second 

annual general meeting. 

All of the directors of the company who were in office when the directors' report 

(as included in the company’s annual financial report for the most recent financial 

year) was approved, other than the managing director of the company, will 

cease to hold office immediately before the end of the Spill Meeting but may 

stand for re-election at the Spill Meeting. 

Following the Spill Meeting those persons whose election or re-election as directors 

of the company is approved will be the directors of the company. 

http://www.powerhouseventures.co.nz/
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1.3 Previous voting results 

At the Company’s previous annual general meeting the votes cast against the 

remuneration report considered at that annual general meeting were less than 

25%.  Accordingly, the Spill Resolution is not relevant for this Annual General 

Meeting. 

2. RESOLUTIONS 2 TO 4 – ELECTION OF DIRECTORS 

2.1 General 

The Constitution sets out the requirements for appointing a Director by way of an 

ordinary resolution of Shareholders. 

Mr Joseph Demase, Mr James Kruger and Mr Joshua Baker are seeking election 

from Shareholders to be appointed as Directors with immediate effect. 

The Company notes that the existing Board comprising of Mr Russell Yardley, Mr 

Geoff Gander and Mr Nitesh Patel all intend to resign as Directors at the 

conclusion of the Meeting and are intended to be engaged by the Company in 

a consultancy capacity until such time deemed necessary by the Company.  The 

Company may issue securities as partial or whole consideration to these parties in 

the future, at which time the Company will seek Shareholder approval if require 

to do so under the Corporations Act and the ASX Listing Rules. 

2.2 Qualifications and other material directorships 

(a) Mr Joseph Demase 

Mr Demase is currently the Managing Director of 5G Networks Limited 

(5GN). 5GN is a licenced telecommunications carrier operating across 

Australia. Its mission is to be Australia’s partner of choice for unifying a 

seamless digital experience for our customers across data connectivity, 

cloud and data centre services, underpinned by expert managed 

services in the business to business market. 5GN currently owns and 

operates its own Nationwide highspeed Data Network with points of 

presence in all major Australian capital cities. 

 

Mr Demase is also the Managing Director of ASX-listed Webcentral 

Limited (ASX:WCG) (Webcentral), which is Australia’s largest full-service 

digital services partner for small and medium businesses - fuelling the 

growth of local businesses from inception to acceleration. Since its 

founding in 1996, Webcentral Group (previously Melbourne IT Group and 

Arq Group) has helped fuel the success of more than one million 

Australian small to medium businesses. With roots in domain name and 

hosting, Webcentral is the small and medium business digital marketing 

expert who catapult growth by helping businesses get online, improve 

and protect their online presence. Webcentral, Melbourne IT and 

Domainz are its main brands. 

Mr Demase has previously held directorships in security consulting 

organisation Stark Corporation Pty Ltd and media organisation Same 

Page Media, and held a senior management role in video conferencing 

and communications company Ivision Pty Ltd. 

In 2001, prior to his appointment as a company director, Mr Demase co-

founded Clever Communications (ASX:CVA) previously Access Providers 
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Ltd (ASX:APV), a business to business Wireless Broadband Carrier with 

coverage in all major cities across Australia. During that time, Mr Demase 

managed the listing of the business on the stock exchange and 

completed 3 complementary acquisitions. Revenue from the business 

grew from $0 to over $20m per annum in 5 years. Key to the success of 

the business was Mr Demase’s ability to develop the necessary systems 

and operating protocols required to support a rapidly growing business 

environment. Mr Demase’s success in spearheading the listing effort, 

ensured that funding was available to support business expansion. His 

focus on the ongoing management needs and business control 

processes also enabled smooth transitions for the business through times 

of rapid change and significant growth. 

(b) Mr James Kruger 

Mr Kruger (B.Com, LLB, BA (Literature), MAppFin, GradDipAppCorGov, 

Fellow FGIA) has had extensive experience in technology investment, 

which he combines with significant corporate finance, governance, and 

regulatory expertise to high impact, transformational companies.   His 

focus areas are: 

(i) Sovereign Technologies (quantum, cyber, space domain, AI): 

Notably, director and seed investor of Quantum Brilliance a 

world-leading developer of room temperature quantum 

processing units.  Seed investor in several space domain, cyber, 

and engineering-focussed start-ups; 

(ii) Critical Minerals:  Director of Lava Blue (QLD company 

developing high purity alumina, silicon and other new energy 

materials).  James has also been working with several ASX miners 

and US / Korea / international companies to establish alternative 

mid-stream processing hubs for Australian lithium, nickel, 

graphite, rare earths and to optimise for ESG and geo-political 

risks; and 

(iii) IoT and enabling technologies:  energy storage and track and 

trace technologies to validate ESG profile and security of 

renewables electricity and new energy supply chains. 

Mr Kruger had a stellar 21 year career at Macquarie Group principally 

based in Hong Kong but with a global focus as Executive Director / 

Integrity Officer / Subsidiary Director / Management Committee member. 

His previous positions at Macquarie Group were as follows:   

(i) General Counsel: 

(A) 10+ years as Global General Counsel for the Securities 

Group: Navigated Macquarie through Lehmans and 

GFC risks.  He managed a team of 50 senior lawyers and 

risk management professionals in the most heavily 

regulated area of the bank across spectrum of legal, 

credit, reputational, litigation, governance, HR and 

other risks in 24 different countries. 

(B) Asian Regional General Counsel roles: led execution of 

a multitude of significant transactions in real estate, 
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private equity, commodities, infrastructure.  Managed 

regional teams. 

(ii) Corporate Finance Transaction Management and Prudential 

Risk:   

(A) Chairman Macquarie Innovative Investments GP – USD 

350m AUM fund vehicle in global late-stage unlisted 

technology companies. 

(B) Responsible Officer for underwriting and IPO 

transactions in Asia and cross-border US listings. 

(C) Principal Investment due diligence in Asian biotech, 

blockchain, fintech companies. 

(iii) Sector banker for Transport and Lithium-Ion supply chains: 

(A) Establishment of new mobility fund between Geely 

Group and SK Innovation. 

(B) Significant capital transaction for EVs (Polestar Series A, 

ride-sharing (Grab, Didi), autonomous vehicles (Luminar 

pre-spac), data connectivity (Otonomo Series B). 

(c) Mr Joshua Baker 

Mr Baker (BBus, CIMA) holds a current role as Portfolio Manager with 

Capital H Management. Mr Baker oversees both the Inception Fund and 

the Active Fund, working alongside the CIO. Both funds focus on the small 

and microcap segments of the ASX and operate under a high conviction 

investment strategy which invest across all sectors of the ASX 

Prior to joining Capital H Management , Mr Baker has over 10 years’ 

experience across multiple sectors of the financial services industry from 

general wealth management through to hedge funds. Previous roles 

include Paragon Funds Management (hedge fund), Zenith Investment 

Partners (funds ratings and consulting) and Whittle & Skok Financial 

Services (wealth management). 

 

2.3 Independence 

(a) Mr Joseph Demase 

Mr Demase has no interests, position or relationship that might influence, 

or reasonably be perceived to influence, in a material respect his 

capacity to bring an independent judgement to bear on issues before 

the Board and to act in the best interest of the Company as a whole 

rather than in the interests of an individual security holder or other party.  

If elected, the Board considers Mr Demase will be an independent 

Director. 
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(b) Mr James Kruger 

Mr Kruger has no interests, position or relationship that might influence, or 

reasonably be perceived to influence, in a material respect his capacity 

to bring an independent judgement to bear on issues before the Board 

and to act in the best interest of the Company as a whole rather than in 

the interests of an individual security holder or other party.  

If elected, the Board consider Mr Kruger will be an independent Director. 

(c) Mr Joshua Baker 

If elected the Board does not consider Mr Baker will be an independent 

Director due to the fact that he is an employee of Capital H 

Management Pty Ltd, a substantial Shareholder of the Company. The 

Board considers that Mr Baker’s position as an employee of Capital H 

Management Pty Ltd might influence, or reasonably be perceived to 

influence, in a material respect his capacity to bring an independent 

judgement to bear on issues before the Board and to act in the best 

interest of the Company as a whole rather than in the interests of an 

individual security holder or other party. 

2.4 Other material information  

The Company conducts appropriate checks on the background and experience 

of candidates before their appointment to the Board. These include checks as to 

a person’s, character, criminal record and bankruptcy history. The Company 

undertook such checks prior to the appointment of Mr Demase, Mr Kruger and Mr 

Baker. 

Mr Demase, Mr Kruger and Mr Baker have each confirmed that they consider they 

will have sufficient time to fulfil their responsibilities as a Director of the Company 

and does not consider that any other commitment will interfere with their 

availability to perform their duties as a Director of the Company.  

2.5 Board recommendation 

The Board and considers that the skills and experience of Mr Demase, Mr Kruger 

and Mr Baker will enhance the Board’s ability to perform its role. Accordingly, the 

Board supports the election of Mr Demase, Mr Kruger and Mr Baker and 

recommends that Shareholders vote in favour of Resolutions 2 to 4.  

3. RESOLUTIONS 5 TO 7 – ISSUE OF OPTIONS IN LIEU OF FEES TO RELATED PARTIES 

3.1 General 

The Company has agreed, subject to obtaining Shareholder approval, to issue: 

(a) subject to Resolution 5, 4,000,000 Options to Mr Joseph Demase (or his 

nominee); 

(b) subject to Resolution 6, 4,000,000 Options to Mr James Kruger (or his 

nominee); 

(c) subject to Resolution 7, 4,000,000 Options to Mr Joshua Baker (or his 

nominee); and 

(together, the Related Parties) on the terms and conditions set out below. 
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Each of the Options that are being issued to the Related Parties are exercisable 

at $0.11 on or before 31 December 2023 and are subject to certain vesting 

conditions as detailed in Section 3 of Schedule 1. 

The Options are being issued to the Related Parties in lieu of receiving fees in cash. 

Resolutions 5 to 7 seek Shareholder approval for the issue of the Options to the 

Related Parties.   

The proposed Directors have agreed to receive Options in lieu of receiving cash 

fees for this financial year.  The Company may, upon review of the proposed 

Directors’ tasks and functions during the current financial year and, where it is 

determined that such tasks and functions are more than normal directorship 

functions (including corporate finance execution work), provide an arms’ length 

payment to each and any of the Directors carrying out those tasks and functions. 

The payment would be in the form of cash in addition to the Options that are to 

be issued in accordance with Resolutions 5 to 7.  

3.2 Chapter 2E of the Corporations Act 

For a public company, or an entity that the 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 217 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. 

The issue of Options to the Related Parties constitutes giving a financial benefit 

and each of the Related Parties is a related party of the Company by virtue of the 

fact that they, subject to Resolutions 2 to 4, will be elected Directors. 

The current Directors consider that Shareholder approval pursuant to Chapter 2E 

of the Corporations Act is not required in respect of the grant of Options to the 

proposed Directors because the agreement to  issue the Options, reached as part 

of the remuneration package for the Related Parties, is considered reasonable 

remuneration in the circumstances and was negotiated on an arm’s length basis. 

3.3 Listing Rule 10.11 

Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12 

applies, a listed company must not issue or agree to issue equity securities to: 

10.11.1 a related party; 

10.11.2 a person who is, or was at any time in the 6 months before the issue 

or agreement, a substantial (30%+) holder in the company; 

10.11.3 a person who is, or was at any time in the 6 months before the issue 

or agreement, a substantial (10%+) holder in the company and 

who has nominated a director to the board of the company 

pursuant to a relevant agreement which gives them a right or 

expectation to do so; 
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10.11.4 an associate of a person referred to in Listing Rules 10.11.1 to 

10.11.3; or 

10.11.5 a person whose relationship with the company or a person referred 

to in Listing Rules 10.11.1 to 10.11.4 is such that, in ASX’s opinion, the 

issue or agreement should be approved by its shareholders, 

unless it obtains the approval of its shareholders. 

The issue of Options falls within Listing Rule 10.11.1 and does not fall within any of 

the exceptions in Listing Rule 10.12. It therefore requires the approval of 

Shareholders under Listing Rule 10.11. 

Resolutions 5 to 7 seek the required Shareholder approval for the issue of the 

Options under and for the purposes of Listing Rule 10.11. 

3.4 Technical information required by Listing Rule 14.1A 

If Resolutions 5 to 7 are passed, the Company will be able to proceed with the 

issue of the Options to the Related Parties within one month after the date of the 

Meeting (or such later date as permitted by any ASX waiver or modification of the 

Listing Rules). As approval pursuant to Listing Rule 7.1 is not required for the issue of 

the Options (because approval is being obtained under Listing Rule 10.11), the 

issue of the Options will not use up any of the Company’s 15% annual placement 

capacity. 

If Resolution 5 to 7 are not passed, the Company will not be able to proceed with 

the issue of the Options and the Related Parties’ fees will instead be paid in cash. 

3.5 Technical Information required by Listing Rule 10.13  

Pursuant to and in accordance with Listing Rule 10.13, the following information is 

provided in relation to Resolutions 5 to 7: 

(a) the Options will be issued to the following persons: 

(i) Mr Joseph Demase (or their nominee) pursuant to Resolution 5; 

(ii) Mr James Kruger (or their nominee) pursuant to Resolution 6; and 

(iii) Mr Joshua Baker (or their nominee) pursuant to Resolution 7, 

each of whom falls within the category set out in Listing Rule 10.11.1 by 

virtue of the reasons given in Section 3.2; 

(b) the maximum number of Options to be issued to the Related Parties 

(being the nature of the financial benefit proposed to be given) is 

12,000,000 comprising: 

(i) 4,000,000 Options to Mr Joseph Demase (or his nominee) 

pursuant to Resolution 5; 

(ii) 4,000,000 Options to Mr James Kruger (or his nominee) pursuant 

to Resolution 6; and 

(iii) 4,000,000 Options to Mr Joshua Baker (or his nominee) pursuant 

to Resolution 7, 
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(c) the terms and conditions of the Options are set out in Schedule 1; 

(d) the Options will be issued no later than 1 month after the date of the 

Meeting (or such later date to the extent permitted by any ASX waiver or 

modification of the Listing Rules) and it is intended that issue of the 

Options will occur on the same date; 

(e) the issue price of the Options will be nil. The Company will not receive any 

other consideration in respect of the issue of the Options (other than in 

respect of funds received on exercise of the Options); 

(f) the purpose of the issue of the Options is to provide a performance linked 

incentive component in the remuneration package for the Related 

Parties to align the interests of the Related Parties with those of 

Shareholders, to motivate and reward the performance of the Related 

Parties in their roles as Directors and to provide a cost effective way from 

the Company to remunerate the Related Parties, which will allow the 

Company to spend a greater proportion of its cash reserves on its 

operations than it would if alternative cash forms of remuneration were 

given to the Related Parties; 

(g) the Options are unquoted Options. The Company has agreed to issue the 

Options to the Related Parties subject to Shareholder for the following 

reasons: 

(i) the Options are unquoted; therefore, the issue of the Options has 

no immediate dilutionary impact on Shareholders; 

(ii) the deferred taxation benefit which is available to the Related 

Parties in respect of an issue of Options is also beneficial to the 

Company as it means the Related Parties are not required to 

immediately sell the Options to fund a tax liability (as would be 

the case in an issue of Shares where the tax liability arises upon 

issue of the Shares) and will instead, continue to hold an interest 

in the Company; and 

(iii) it is not considered that there are any significant opportunity 

costs to the Company or benefits foregone by the Company in 

issuing the Options on the terms proposed; 

(h) the number of Options to be issued to each of the Related Parties has 

been determined based upon a consideration of: 

(i) current market standards and/or practices of other ASX listed 

companies of a similar size and stage of development to the 

Company; 

(ii) the remuneration of the Related Parties; and 

(iii) incentives to attract and retain the service of the Related Parties 

who have appropriate knowledge and expertise, while 

maintaining the Company’s cash reserves. 

The Company does not consider that there are any significant 

opportunity costs to the Company or benefits foregone by the Company 

in issuing the Options upon the terms proposed; 
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(i) the total remuneration package for each of the Related Parties for the 

previous financial year and the proposed total remuneration package 

for the current financial year are set out below: 

Related Party 
Current 

Financial Year 

Previous  

Financial Year 

Joseph Demase1 Nil2 Nil 

James Kruger1 Nil2 Nil 

Joshua Baker1 Nil2 Nil 

Notes: 

1. Subject to Resolutions 2 to 4 being passed, Messrs Kruger, Demase and Baker will 

be elected as Directors at this Meeting. 

2. The proposed Directors have agreed to receive Options in lieu of receiving cash 

fees for this financial year.  The Company may, upon review of the proposed 

Directors’ tasks and functions during the current financial year and, where it is 

determined that such tasks and functions are more than normal directorship 

functions (including corporate finance execution work), provide an arms’ length 

payment to each and any of the Directors carrying out those tasks and functions. 

The payment would be in the form of cash in addition to the Options that are to 

be issued in accordance with Resolutions 5 to 7.  

(j) the value of the Options and the pricing methodology is set out in 

Schedule 2; and 

(k) the Options are not being issued under an agreement. 

4. RESOLUTION 8 – APPROVAL OF 7.1A MANDATE   

4.1 General 

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the 

amount of Equity Securities that a listed company can issue without the approval 

of its shareholders over any 12 month period to 15% of the fully paid ordinary 

securities it had on issue at the start of that period. 

However, under Listing Rule 7.1A, an eligible entity may seek shareholder approval 

by way of a special resolution passed at its annual general meeting to increase 

this 15% limit by an extra 10% to 25% (7.1A Mandate). 

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index 

and has a market capitalisation of $300,000,000 or less. The Company is an eligible 

entity for these purposes. 

As at the date of this Notice, the Company is an eligible entity as it is not included 

in the S&P/ASX 300 Index and has a current market capitalisation of $9,948,033 

(based on the number of Shares on issue and the closing price of Shares on the 

ASX on 14 October 2021. 

Resolution 8 seeks Shareholder approval by way of special resolution for the 

Company to have the additional 10% placement capacity provided for in Listing 

Rule 7.1A to issue Equity Securities without Shareholder approval. 

If Resolution 8 is passed, the Company will be able to issue Equity Securities up to 

the combined 25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder 

approval. 
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If Resolution 8 is not passed, the Company will not be able to access the additional 

10% capacity to issue Equity Securities without Shareholder approval under Listing 

Rule 7.1A, and will remain subject to the 15% limit on issuing Equity Securities 

without Shareholder approval set out in Listing Rule 7.1. 

4.2 Technical information required by Listing Rule 7.1A 

Pursuant to and in accordance with Listing Rule 7.3A, the information below is 

provided in relation to Resolution 8: 

(a) Period for which the 7.1A Mandate is valid 

The 7.1A Mandate will commence on the date of the Meeting and expire 

on the first to occur of the following:  

(i) the date that is 12 months after the date of this Meeting;  

(ii) the time and date of the Company’s next annual general 

meeting; and 

(iii) the time and date of approval by Shareholders of any 

transaction under Listing Rule 11.1.2 (a significant change in the 

nature or scale of activities) or Listing Rule 11.2 (disposal of the 

main undertaking).  

(b) Minimum price 

Any Equity Securities issued under the 7.1A Mandate must be in an existing 

quoted class of Equity Securities and be issued at a minimum price of 75% 

of the volume weighted average price of Equity Securities in that class, 

calculated over the 15 trading days on which trades in that class were 

recorded immediately before: 

(i) the date on which the price at which the Equity Securities are to 

be issued is agreed by the entity and the recipient of the Equity 

Securities; or 

(ii) if the Equity Securities are not issued within 10 trading days of the 

date in Section 4.2(b)(i), the date on which the Equity Securities 

are issued. 

(c) Use of funds raised under the 7.1A Mandate 

The Company intends to use funds raised from issues of Equity Securities 

under the 7.1A Mandate for working capital and/or further investments in 

new or existing portfolio companies.  

(d) Risk of Economic and Voting Dilution 

Any issue of Equity Securities under the 7.1A Mandate will dilute the 

interests of Shareholders who do not receive any Shares under the issue. 

If Resolution 8 is approved by Shareholders and the Company issues the 

maximum number of Equity Securities available under the 7.1A Mandate, 

the economic and voting dilution of existing Shares would be as shown in 

the table below.  
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(e) The table below shows the dilution of existing Shareholders calculated in 

accordance with the formula outlined in Listing Rule 7.1A.2, on the basis 

of the closing market price of Shares and the number of Equity Securities 

on issue or proposed to be issued as at 12 November 2021. 

The table also shows the voting dilution impact where the number of 

Shares on issue (Variable A in the formula) changes and the economic 

dilution where there are changes in the issue price of Shares issued under 

the 7.1A Mandate. 

  Dilution 

Number of Shares on 

Issue (Variable A in 

Listing Rule 7.1A.2) 

Shares 

issued – 

10% voting 

dilution 

Issue Price 

$0.053 $0.105 $0.16 

50% 

decrease 
Issue Price 50% increase 

Funds Raised 

Current 94,743,176  9,474,317  $502,138 $994,803 $1,496,942 

50% 

increase 

142,114,764  14,211,476  $753,208 $1,492,204 $2,245,413 

100% 

increase 

189,486,352  18,948,635  $1,004,227 $1,989,606 $2,993,884 

*The number of Shares on issue (Variable A in the formula) could increase as a result 

of the issue of Shares that do not require Shareholder approval (such as under a pro-

rata rights issue or scrip issued under a takeover offer) or that are issued with 

Shareholder approval under Listing Rule 7.1. 

The table above uses the following assumptions: 

1. There are currently 94,743,176 Shares on as at the date of this Notice of Meeting; 

2. The issue price set out above is the closing market price of the Shares on the ASX 

on 14 October 2021 being $0.105. 

3. The Company issues the maximum possible number of Equity Securities under the 

7.1A Mandate.  

4. The Company has not issued any Equity Securities in the 12 months prior to the 

Meeting that were not issued under an exception in Listing Rule 7.2 or with 

approval under Listing Rule 7.1. 

5. The issue of Equity Securities under the 7.1A Mandate consists only of Shares.  It is 

assumed that no Options are exercised into Shares before the date of issue of 

the Equity Securities. If the issue of Equity Securities includes quoted Options, it is 

assumed that those quoted Options are exercised into Shares for the purpose of 

calculating the voting dilution effect on existing Shareholders. 

6. The calculations above do not show the dilution that any one particular 

Shareholder will be subject to.  All Shareholders should consider the dilution 

caused to their own shareholding depending on their specific circumstances. 

7. This table does not set out any dilution pursuant to approvals under Listing Rule 

7.1 unless otherwise disclosed. 

8. The 10% voting dilution reflects the aggregate percentage dilution against the 

issued share capital at the time of issue.  This is why the voting dilution is shown in 

each example as 10%. 

9. The table does not show an example of dilution that may be caused to a 

particular Shareholder by reason of placements under the 7.1A Mandate, based 

on that Shareholder’s holding at the date of the Meeting. 
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Shareholders should note that there is a risk that: 

(i) the market price for the Company’s Shares may be significantly 

lower on the issue date than on the date of the Meeting; and 

(ii) the Shares may be issued at a price that is at a discount to the 

market price for those Shares on the date of issue. 

(f) Allocation policy under the 7.1A Mandate 

The recipients of the Equity Securities to be issued under the 

7.1A Mandate have not yet been determined.  However, the recipients 

of Equity Securities could consist of current Shareholders or new investors 

(or both), none of whom will be related parties of the Company.  

The Company will determine the recipients at the time of the issue under 

the 7.1A Mandate, having regard to the following factors: 

(i) the purpose of the issue; 

(ii) alternative methods for raising funds available to the Company 

at that time, including, but not limited to, an entitlement issue, 

share purchase plan, placement or other offer where existing 

Shareholders may participate; 

(iii) the effect of the issue of the Equity Securities on the control of the 

Company;  

(iv) the circumstances of the Company, including, but not limited to, 

the financial position and solvency of the Company;  

(v) prevailing market conditions; and 

(vi) advice from corporate, financial and broking advisers (if 

applicable). 

(g) Previous approval under Listing Rule 7.1A 

The Company previously obtained approval from its Shareholders 

pursuant to Listing Rule 7.1A at its annual general meeting held on 12 

December 2021 (Previous Approval). 

During the 12 month period preceding the date of the Meeting, being on 

and from 1 July 2021, the Company has not issued any Equity Securities 

pursuant to the Previous Approval. 

4.3 Voting Exclusion Statement 

As at the date of this Notice, the Company is not proposing to make an issue of 

Equity Securities under Listing Rule 7.1A. Accordingly, a voting exclusion statement 

is not included in this Notice.  
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GLOSSARY  

In this Explanatory Statement, the following terms have the following meaning: 

$ means Australian dollars. 

7.1A Mandate has the meaning given in Section 4.1. 

Annual General Meeting or Meeting means the meeting convened by the Notice. 

ASIC means the Australian Securities & Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX 

Limited, as the context requires. 

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, 

Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a 

business day. 

Chair means the chair of the Meeting. 

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) for the purposes 

of the definition of ‘closely related party’ in the Corporations Act. 

Company means Powerhouse Ventures Limited (ACN 612 076 169). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible 

security and any security that ASX decides to classify as an Equity Security. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

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 
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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. 

Managing Director means the managing director of the Company who may, in 

accordance with the Listing Rules, continue to hold office indefinitely without being re-

elected to the office. 

Notice or Notice of Meeting means this notice of meeting including the Explanatory 

Statement and the Proxy Form. 

Option means an option to acquire a Share. 

Optionholder means a holder of an Option. 

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Report means the remuneration report set out in the Director’s report section 

of the Company’s annual financial report for the year ended 30 June 2021. 

Resolutions means the resolutions set out in the Notice, or any one of them, as the context 

requires. 

Section means a section of the Explanatory Statement. 

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

Shareholder means a registered holder of a Share. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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SCHEDULE  1  –  T ERMS AND CONDIT IONS OF OPT IONS  

1. Entitlement 

Each Option entitles the holder to subscribe for one Share upon exercise of the 

Option. 

2. Exercise Price 

Subject to paragraph 12, the amount payable upon exercise of each Option will 

be $0.11 (Exercise Price). 

3. Vesting condition 

The Options only vest and are exercisable if: 

(a) the Optionholder remains an employee, consultant or officer of the 

Company; 

(b) prior to the Expiry Date (as defined below), the volume weighted 

average price of the Shares over a 20 consecutive trading day period is 

in excess of A$0.20 per Share, 

(Vesting Condition).  

The Board may not waive the Vesting Condition in whole or in part at any time.  

4. Expiry Date 

Each Option will expire at 5:00pm (AEDT) on 31 December 2023 (Expiry Date).  An 

Option not exercised before the Expiry Date will automatically lapse on the Expiry 

Date. 

5. Exercise Period 

Once the Vesting Condition is satisfied, the Options are exercisable at any time 

and from time to time on or prior to the Expiry Date (Exercise Period). 

6. Notice of Exercise 

The Options may be exercised during the Exercise Period by notice in writing to 

the Company in the manner specified on the Option certificate or as otherwise 

agreed with the Company (Notice of Exercise) and payment of the Exercise Price 

for each Option being exercised in Australian currency by electronic funds transfer 

or other means of payment acceptable to the Company. 

7. Exercise Date 

A Notice of Exercise is only effective on and from the later of the date of receipt 

of the Notice of Exercise and the date of receipt of the payment of the Exercise 

Price for each Option being exercised in cleared funds (Exercise Date). 

8. Timing of issue of Shares on exercise 

Within 5 Business Days after the Exercise Date, the Company will: 

(a) allot and issue the number of Shares required under these terms and 

conditions in respect of the number of Options specified in the Notice of 
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Exercise and for which cleared funds have been received by the 

Company; 

(b) give ASX a notice that complies with section 708A(5)(e) of the 

Corporations Act; and 

(c) if admitted to the official list of ASX at the time, apply for official quotation 

on ASX of Shares issued pursuant to the exercise of the Options. 

If a notice delivered under (g)(ii) for any reason is not effective to ensure that an 

offer for sale of the Shares does not require disclosure to investors, the Company 

must, no later than 20 Business Days after becoming aware of such notice being 

ineffective, lodge with ASIC a prospectus prepared in accordance with the 

Corporations Act and do all such things necessary to satisfy section 708A(11) of 

the Corporations Act to ensure that an offer for sale of the Shares does not require 

disclosure to investors. 

9. Shares issued on exercise 

Shares issued on exercise of the Options rank equally with the then issued Shares 

of the Company. 

10. Reconstruction of capital 

If at any time the issued capital of the Company is reconstructed, all rights of the 

holder are to be changed in a manner consistent with the Corporations Act and 

the Listing Rules at the time of the reconstruction. 

11. Participation in new issues 

There are no participation rights or entitlements inherent in the Options and 

holders will not be entitled to participate in new issues of capital offered to 

Shareholders during the currency of the Options without exercising the Options. 

12. Change in exercise price 

An Option does not confer the right to a change in Exercise Price or a change in 

the number of underlying securities over which the Option can be exercised. 

13. Transferability 

The Options are transferable subject to any restriction or escrow arrangements 

imposed by ASX or under applicable Australian securities laws.  
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SCHEDULE  2  –  VALUATION OF OPT IONS  

The Options to be issued to the Related Parties pursuant to Resolutions 5 to 7 have been 

independently valued. 

Using an options pricing model that incorporates a trinomial option valuation and a Monte 

Carlo simulation and based on the assumptions set out below, the Options were ascribed 

the following value: 

 Options 

Vesting 

condition 
VWAP (market) 

Methodology Monte Carlo 

Iterations 100,000 

Assumed 

grant date 
13 October 2021 

Expiry date 31 December 2023 

Share price 

at assumed 

grant date 

($) 

0.105 

Exercise price 

($) 
0.110 

VWAP hurdle 0.200 

Risk-free rate 

(%) 
0.1051 

Volatility (%) 85 

Fair value per 

Option ($) 
0.04551,2 

Recipient Joseph Demase James Kruger Joshua Baker 

 

Number 4,000,000 4,000,000 4,000,000 

 

Total fair 

value ($) 
182,013 182,013 182,013 

Notes:   

1. This value has been rounded. 

2.  This valuation is not necessarily the market price that the Options could be traded at and is not 

automatically the market price for taxation purposes. 
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Meeting. Do not insert your own name(s).

Step 1

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.

This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director & Sole Company Secretary Director Director/Company Secretary

Update your communication details By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronicallyMobile Number Email Address

(Optional)

Signature of Securityholder(s)Step 3

For Against Abstain

Resolution 1 Adoption of Remuneration Report

Resolution 2 Election of Director – Mr Joseph Demase

Resolution 3 Election of Director – Mr James Kruger

Resolution 4 Election of Director – Mr Joshua Baker

Resolution 5 Issue of Options in Lieu of Fees to Mr Joseph Demase

Resolution 6 Issue of Options in Lieu of Fees to Mr James Kruger

Resolution 7 Issue of Options in Lieu of Fees to Mr Joshua Baker

Resolution 8 Approval of 7.1A Mandate

Date

 /       /



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Dear Securityholder,

We have been trying to contact you in connection with your securityholding in Powerhouse Ventures Limited.
Unfortunately, our correspondence has been returned to us marked “Unknown at the current address”. For security
reasons we have flagged this against your securityholding which will exclude you from future mailings, other than
notices of meeting.

Please note if you have previously elected to receive a hard copy Annual Report (including the financial report, directors’
report and auditor’s report) the dispatch of that report to you has been suspended but will be resumed on receipt of
instructions from you to do so.

We value you as a securityholder and request that you supply your current address so that we can keep you informed
about our Company. Where the correspondence has been returned to us in error we request that you advise us of this
so that we may correct our records.

You are requested to include the following;

> Securityholder Reference Number (SRN);
> ASX trading code;
> Name of company in which security is held;
> Old address; and
> New address.

Please ensure that the notification is signed by all holders and forwarded to our Share Registry at:

Computershare Investor Services Pty Limited
GPO Box 2975
Melbourne Victoria 3001
Australia

Note: If your holding is sponsored within the CHESS environment you need to advise your sponsoring participant (in
most cases this would be your broker) of your change of address so that your records with CHESS are also updated.

Yours sincerely

Powerhouse Ventures Limited

Powerhouse Ventures Limited
ARBN 612 076 169

PVLRM

MR RETURN SAMPLE
123 SAMPLE STREET
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