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 The Market Herald Ltd 

(ASX.TMH) 

ACN 611 717 036  

Level 11, BGC Building 

28 The 

Esplanade 

Perth, Western Australia 6000 

 

ASX Market Announcements 
ASX Limited 
 
 

2020 Notice of Annual General Meeting 

 

The board of The Market Herald Limited (“The Market Herald” or the “Company”) is pleased to 
present the Company’s Notice of Annual General Meeting, for a meeting to be held on Monday, 30 
November 2020 from 12.30pm WST. 

The Market Herald is closely monitoring the impact of the unprecedented COVID-19 virus in Australia 
and is following guidance from the Federal and State Governments.  

Due to the ongoing COVID-19 pandemic, Shareholders will NOT be able to attend the meeting in 
person but can participate in the Meeting via teleconference. 

All voting will be conducted by poll using proxy instructions received in advance of the Meeting. 
Please refer to the Explanatory Memorandum attached to the Notice for further details. 

The Company will make updates to the ASX in the event of any change of Federal Government 
guidance which may affect the meeting, including providing details of alternate options for 
shareholders to participate. 
 
Yours faithfully, 
 
 
 
 
Ben Donovan 
Company Secretary 
 
 
This release has been authorised by the Company Secretary. 
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ACN 611 717 036 

 

 
NOTICE OF ANNUAL GENERAL MEETING 

 
The Annual General Meeting of the Company will be at the 
Boardroom of the Company, 11th Floor, BGC Centre, 28 The 

Esplanade, Perth, Western Australia on 
Monday,30th November 2020 at 12.30pm (WST) 

 
 
 
 

DUE TO THE ONGOING COVID-19 PANDEMIC, SHAREHOLDERS WILL NOT BE ABLE TO ATTEND THE 
MEETING IN PERSON. 

 
 
 
 

 
 
 
 

Shareholders are urged to vote by lodging the Proxy Form enclosed with this Notice as votes will only 
be counted from proxies lodged. 

 
The Notice of Annual General Meeting should be read in its entirety. If Shareholders are in doubt as to how 
they should vote, they should seek advice from their accountant, solicitor or other professional adviser prior 
to voting. 

 
Should you wish to discuss any matter please do not hesitate to contact the Company Secretary by 
telephone on +61 8 6169 3112 
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THE MARKET HERALD LIMITED 

ACN 611 717 036 
 
 

NOTICE OF ANNUAL GENERAL MEETING 

Notice is hereby given that the annual general meeting of Shareholders of The Market Herald 
Limited (Company) will be held at the Boardroom of the Company, 11th Floor, BGC Centre, 28 
The Esplanade, Perth, Western Australia at 12:30pm (WST) on Monday, 30th November 2020 
(Meeting). 

 
The Explanatory Memorandum provides additional information on matters to be considered at 
the Meeting. The Explanatory Memorandum and the Proxy Form form part of the Notice. 

 
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 as 
Shareholders on Saturday, 28th November at 10.30am (WST). 

 
Terms and abbreviations used in the Notice are defined in Schedule 1. 

 

AGENDA 
 

1. Annual Report 

To consider the Annual Report of the Company and its controlled entities for the year 
ended 30 June 2020, which includes the Financial Report, the Directors' Report and the 
Auditor's Report. 

 

2. Resolution 1 – Remuneration Report 

To consider and, if thought fit, to pass with or without amendment, as an ordinary 
resolution the following: 

“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 ending 30 June 2020.” 

 
Voting Prohibition Statement: The Company will disregard any votes cast on Resolution 
1 by, or on behalf of: 
  

•        a member of the key management personnel (“KMP”) as disclosed in the 
Remuneration Report; and 

 

•        a closely related party of those persons.  
 

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

 
a. does not specify the way the proxy is to vote on this Resolution; and 

 
b. 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. 

 
Generally speaking, the Company’s KMP are people having authority and responsibility 
for planning, controlling and directing the Company’s activities in a direct or indirect 
manner. KMP’s include the Directors, and senior executives of the Company. 

 
A closely related party of KMP generally speaking means a spouse, child, or dependent 
of the KMP, or a child or dependant of the spouse of the KMP. It includes anyone else 
who is a member of the KMP’s family who would influence or may be expected to 
influence the KMP in relation to his or her dealings with the Company. It also includes 
any company which is controlled by the KMP, and includes any other people prescribed 
as closely related parties by ASIC in the regulations to the Corporations Act (none are 
prescribed at this time). 

 

3. Resolution 2 – Re-election of Director – Mr Colin Chenu 

To consider and, if thought fit, to pass with or without amendment, as an ordinary 
resolution the following: 

 

"That Mr Colin Chenu, who retires in accordance with clause 7.3(a) of the Constitution 
and being eligible, offers himself for election, be elected as a Director." 

  
 

 

4. Resolution 3 – Appointment of Auditor – RSM Australia 
Partners 

To consider and, if thought fit, to pass with or without amendment, as an special 
resolution the following: 

 

“THAT pursuant to section 327B of the Corporations Act and for all other purposes, 
RSM Australia Partners, having been nominated by a shareholder and having given its 
consent in writing to act as auditor, be appointed as the auditor the Company to hold 
office from the conclusion of this Annual General Meeting until it resigns or is removed 
from the office of auditor of the Company; and that pursuant to section 331 and other 
applicable provisions of the Corporations Act, RSM Australia Partners be paid 
remuneration as may be mutually agreed between the auditors and the Board of 
Directors of the Company.” 

 

5. Resolution 4 – Approval of issue of Incentive Options - Mr 
Alec Pismiris 

To consider and, if thought fit, to pass with or without amendment, as an ordinary 
resolution the following: 

 

"That pursuant to and in accordance with sections 195(4) and 208 of the Corporations 
Act, Listing Rule 10.11 and for all other purposes, Shareholders approve the issue of 
750,000 Incentive Options to Mr Alec Pismiris (or his nominee) on the terms and 
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conditions in the Explanatory Memorandum." 
 

Voting Exclusion 
 

In accordance with Listing Rule 14.11, the Company will disregard any votes cast in 
favour of a Resolution by or on behalf of Mr Pismiris and any nominees, or any of his 
respective associates. 
 
The above voting exclusion does not apply to a vote cast in favour of a Resolution by: 
 
(a) a person as proxy or attorney for a person who is entitled to vote, in accordance 

with 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, 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 Prohibition 
 

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. 

 

However, the above prohibition does not apply if: 
 

(a) it is cast by a person as a proxy appointed by writing that specifies how the 
proxy is to vote on the Resolution; and 

 

(b) it is not cast 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. 

 

Please note: If the Chair is a person referred to in the section 224 Corporations Act 
voting prohibition statement above, the Chair will only be able to cast a vote as proxy 
for a person who is entitled to vote if the Chair is appointed as proxy in writing and the 
Proxy Form specifies how the proxy is to vote on the Resolution. 

 

Further, 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 a member of the Key Management Personnel or a Closely 
Related Party of such member; and 

 

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

 

However, the above prohibition does not apply if: 
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(a) the proxy is the Chair; and 
 

(b) the appointment expressly authorises the Chair to exercise the proxy even 
though the Resolution is connected directly or indirectly with remuneration of 
a member of the Key Management Personnel. 

 

6. Resolution 5 – Approval of issue of Incentive Options - Mr 
Colin Chenu 

To consider and, if thought fit, to pass with or without amendment, as an ordinary 
resolution the following: 

 

"That pursuant to and in accordance with sections 195(4) and 208 of the Corporations 
Act, Listing Rule 10.11 and for all other purposes, Shareholders approve the issue of 
500,000 Incentive Options to Mr Colin Chenu (or his nominee) on the terms and 
conditions in the Explanatory Memorandum." 

 

Voting Exclusion 
 

In accordance with Listing Rule 14.11, the Company will disregard any votes cast in 
favour of a Resolution by or on behalf of Mr Chenu and any nominees, or any of his 
respective associates. 
 
The above voting exclusion does not apply to a vote cast in favour of a Resolution by: 
 
(a) a person as proxy or attorney for a person who is entitled to vote, in accordance 

with 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, 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 Prohibition 

 

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. 

 

However, the above prohibition does not apply if: 
 

(a) it is cast by a person as a proxy appointed by writing that specifies how the 
proxy is to vote on the Resolution; and 

 

(b) it is not cast 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. 
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Please note: If the Chair is a person referred to in the section 224 Corporations Act 
voting prohibition statement above, the Chair will only be able to cast a vote as proxy 
for a person who is entitled to vote if the Chair is appointed as proxy in writing and the 
Proxy Form specifies how the proxy is to vote on the Resolution. 

 

Further, 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 a member of the Key Management Personnel or a Closely 
Related Party of such member; and 

 

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

 

However, the above prohibition does not apply if: 
 

(a) the proxy is the Chair; and 
 

(b) the appointment expressly authorises the Chair to exercise the proxy even 
though the Resolution is connected directly or indirectly with remuneration of 
a member of the Key Management Personnel. 
 

 

7. Resolution 6 – Approval of issue of Incentive Options - Mr 
Jag Sanger 

To consider and, if thought fit, to pass with or without amendment, as an ordinary 
resolution the following: 

 

"That pursuant to and in accordance with sections 195(4) and 208 of the Corporations 
Act, Listing Rule 10.11 and for all other purposes, Shareholders approve the issue of 
1,500,000 Incentive Options to Mr Jag Sanger (or his nominee) on the terms and 
conditions in the Explanatory Memorandum." 

 

Voting Exclusion 
 

The Company will disregard any votes cast in favour of this Resolution by or on behalf 
of any Mr Jag Sanger or his nominee or any of their respective associates. 
 
In accordance with Listing Rule 14.11, the Company will disregard any votes cast in 
favour of a Resolution by or on behalf of Mr Sanger and any nominees, or any of his 
respective associates. 
 
The above voting exclusion does not apply to a vote cast in favour of a Resolution by: 
 
(a) a person as proxy or attorney for a person who is entitled to vote, in accordance 

with 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, 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 
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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 Prohibition 

 

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. 

 

However, the above prohibition does not apply if: 
 

(a) it is cast by a person as a proxy appointed by writing that specifies how the 
proxy is to vote on the Resolution; and 

 

(b) it is not cast 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. 

 

Please note: If the Chair is a person referred to in the section 224 Corporations Act 
voting prohibition statement above, the Chair will only be able to cast a vote as proxy 
for a person who is entitled to vote if the Chair is appointed as proxy in writing and the 
Proxy Form specifies how the proxy is to vote on the Resolution. 

 

Further, 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 a member of the Key Management Personnel or a Closely 
Related Party of such member; and 

 

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

 

However, the above prohibition does not apply if: 
 

(a) the proxy is the Chair; and 
 

(b) the appointment expressly authorises the Chair to exercise the proxy even 
though the Resolution is connected directly or indirectly with remuneration of a 
member of the Key Management Personnel. 

 
 

 

8. Resolution 7 – Approval of 10% Placement Facility 
 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as a special resolution: 
 
“That approval is given for the Company to have the additional capacity (ie, 10% 
Placement Capacity) to issue Equity Securities under Listing Rule 7.1A, for the period 
specified in Listing Rule 7.1A.1 and in accordance with the formula prescribed in Listing 
Rule 7.1A.2.” 
 
Voting Exclusion:  
The Company will disregard any votes cast in favour of this resolution by or on behalf of 
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any person who is expected to participate in an issue of Shares under the 10% Placement 
Capacity or any person who may obtain a material benefit as a result of an issue of Shares 
under the 10% Placement Capacity, except a benefit solely by reason of being a holder 
of ordinary securities in the Company; or an associate of that person. 
 
However, the Company need not disregard a vote if: 
 

• it is cast by a person as proxy or attorney for a person who is entitled to vote on 
the resolution, in accordance with directions given to the proxy or attorney on 
the resolution in that way; 

• it is cast by the chair of the meeting as proxy or attorney for a person who is 
entitled to vote, in accordance with the direction given to the to vote on the 
resolution as the chair decides; or 

• it is cast by a holder acting solely in a nominee, trustee, custodial or other 
fiduciary capacity on behalf of a beneficiary provided the following conditions are 
met: 

• the beneficiary provides written confirmation to the holder that they are not 
excluded from voting, on the resolution; and 

• the holder votes on the resolutions in accordance with directions given by the 
beneficiary to the holder to vote in that way. 

 
 

 

 
BY ORDER OF THE BOARD 

 

 

 

 
Alec Pismiris 

Non-Executive Chairman 

28 October 2020 
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THE MARKET HERALD LIMITED 
ACN 611 7 7 036 

 
 

EXPLANATORY MEMORANDUM 
 

1. Introduction 

The Explanatory Memorandum has been prepared for the information of 
Shareholders in connection with the business to be conducted the Meeting at the 
Boardroom of the Company, 11th Floor, BGC Centre, 28 The Esplanade, Perth, 
Western Australia at 12:30pm (WST) on Monday, 30th November 2020 

 

The Explanatory Memorandum forms part of the Notice which should be read in its 
entirety. The Explanatory Memorandum contains the terms and conditions on which 
the Resolutions will be voted. 

 

The Explanatory Memorandum includes the following information to assist 
Shareholders in deciding how to vote on the Resolutions: 

 

Section 2: Action to be taken by Shareholders 

Section 3: Annual Report 

Section 4: Resolution 1 – Remuneration Report 

Section 5: Resolution 2 – Re-election of Director – Mr Colin Chenu 

Section 6: Resolution 3 – Appointment of RSM Australia Partners as auditor 

Section 7: Resolutions 4, 5 and 6 – Approval of issue of Incentive Options – 
Messrs Pismiris, Chenu and Sanger 

Section 8: Approval of 10% Placement Facility 

Schedule 1: Definitions 

Schedule 2: Terms and conditions of Incentive Options 

Schedule 3: Valuation of Incentive Options 

Annexure A Notification of appointment of Auditor 

 
 

2. Action to be taken by Shareholders 

Shareholders should read the Notice including the Explanatory Memorandum 
carefully before deciding how to vote on the Resolutions.  

2.1 Impact of COVID-19 on the Meeting 

The health and safety of members and personnel, and other stakeholders, is the 
highest priority and the Company is acutely aware of the current circumstances 
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resulting from COVID19. While the COVID-19 situation remains volatile and 
uncertain, based on the best information available to the Board at the time of the 
Notice, the Company intends to conduct a poll on the resolutions in the Notice using 
the proxies filed prior to the Meeting. 

Shareholders will be able attend the Meeting virtually by teleconference but all 
votes will be counted on the proxy forms received prior to the meeting. 

If the situation in relation to COVID-19 were to change in a way that affected the 
position above, the Company will provide a further update ahead of the Meeting by 
releasing an announcement to ASX. 

2.2 No attendance in person 

Given the current COVID-19 circumstances and in the interests of public health and 
safety of our Shareholders, the Company is NOT able to allow Shareholders to 
physically attend the Meeting. Please refer to the information below on how 
Shareholders can participate in the Meeting. 

2.3 Voting by Proxy 

All voting will be conducted by poll using proxy instructions received in advance of 
the Meeting. Shareholders are strongly encouraged to submit their proxies as early 
as possible and in any event prior to the cut-off for proxy voting as set out in the 
Notice. To lodge your proxy, please follow the directions on your Proxy Form which 
will be enclosed with a copy of the Notice, delivered to you by email or post 
(depending on your communication preferences).  

Lodgement instructions are set out in the Proxy Form attached to the Notice. You 
must return a Proxy Form 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 2 or more votes may appoint 2 proxies and 
may specify the proportion or number of votes each proxy is appointed to 
exercise. If the member appoints 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 changes to the Corporations 
Act made in 2011 mean that:  

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

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

2.4 Remote attendance via teleconference 

The Meeting will be accessible to all Shareholders via teleconference, which will 
allow Shareholders to listen to and observe the Meeting. If you wish to attend the 
virtual Meeting, please use the dial in details below to join the teleconference. The 
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dialling number will be ready to receive calls 15 minutes before the Meeting. 
Shareholders should note that the teleconference will not provide for a voting 
mechanism during the Meeting. 

 

Weblink: 
https://us02web.zoom.us/j/88961153466 

Webinar 
ID: 

889 6115 3466 

 

 One tap mobile 

+61871501149, 88961153466# Australia 

+61280156011,88961153466# Australia 

 

 Dial by your location 

        +61 8 7150 1149 Australia 

        +61 2 8015 6011 Australia 

        +61 3 7018 2005 Australia 

        +61 7 3185 3730 Australia 

        +61 8 6119 3900 Australia 

Find your local number: https://us02web.zoom.us/u/kyXHC4Us0 

 

3. Annual Report 

In accordance with section 317 of the Corporations Act, Shareholders will be offered 
the opportunity to discuss the Annual Report, including the Financial Report, the 
Directors' Report and the Auditor's Report for the financial year ended 30 June 2020. 

 

There is no requirement for Shareholders to approve the Annual Report. 

At the Meeting, Shareholders will be offered the opportunity to: 

(a) discuss the Annual Report which is available online at www.asx.com.au; 
 

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

 

(c) ask the auditor questions about the conduct of the audit and the 
preparation and content of the Auditor's Report. 

 

In addition to taking questions at the Meeting, written questions to the Chairman 
about the management of the Company, or to the Company's auditor about: 

 

(a) the preparation and content of the Auditor's Report; 
 

(b) the conduct of the audit; 
 

(c) 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, 
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may be submitted no later than 5 Business Days before the Meeting to the Company 
Secretary at the Company's registered office. 

 

4. Resolution 1 – Remuneration Report 

In accordance with subsection 250R(2) of the Corporations Act, the Company must 
put the Remuneration Report to the vote of Shareholders. The Directors' Report 
contains the Remuneration Report which sets out the remuneration policy for the 
Company and the remuneration arrangements in place for the executive Directors, 
specified executives and non-executive Directors. 

 

In accordance with subsection 250R(3) of the Corporations Act, Resolution 1 is 
advisory only and does not bind the Directors. If Resolution 1 is not passed, the 
Directors will not be required to alter any of the arrangements in the Remuneration 
Report. 

 

Part 2G.2, Division 9 of the Corporations Act provides Shareholders with the 
opportunity to remove the whole Board except the managing director if the 
Remuneration Report receives a 'no' vote of 25% or more (Strike) at two consecutive 
annual general meetings. 

 

Where a resolution on the Remuneration Report receives a Strike at two consecutive 
annual general meetings, the Company will be required to put to Shareholders at 
the second annual general meeting a resolution on whether another meeting should 
be held (within 90 days) at which all Directors (other than the managing director) 
who were in office at the date of approval of the applicable Directors' Report must 
stand for re-election. 

 

The Company's Remuneration Report did not receive a Strike at the 2019 annual 
general meeting.  

 

The Chair will allow a reasonable opportunity for Shareholders as a whole to ask 
about, or make comments on the Remuneration Report. 

 

Resolution 1 is an ordinary resolution. 
 

The Chair intends to exercise all available proxies in favour of Resolution 1. 
 

5. Resolution 2 – Re-election of Director – Mr Colin 
Chenu 

Clause 7.3(a) of the Constitution provides that a Director must not hold office past 
the third AGM and must offer themselves for re-election at the annual general 
meeting. 

 

Mr Colin Chenu is due to retire under this provision and, being eligible, seeks re-
election as a Director. Mr Chenu was appointed to the Board on 8 November 2016 
as a Non-Executive Director. 

 

Mr Chenu is a graduate of the University of Western Australia, with a Bachelor of 
Law, and is admitted to practice in the Supreme Court of Western Australia and 
the High Court of Australia. He has practised law in Western Australia for more 
than 30 years as a barrister and solicitor, in a wide range of commercial litigious 
and non litigious work. Mr Chenu has gained extensive experience in the law of 
corporations, trade practices, contracts, equity and trusts, and defamation.  
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Other current directorships: Pelican Resources Limited 

 
If re-elected, the Board considers Mr Chenu will be an independent Director. 

 
The Board has reviewed Mr Chenu’s performance since his appointment to the Board 
and considers that Mr Chenu’s skills and experience will continue to enhance the 
Board’s ability to perform its role.  

 

The Board (excluding Mr Chenu) recommends that Shareholders vote in favour of 
Resolution 2. 

 

Resolution 2 is an ordinary resolution. 
 

The Chair intends to exercise all available proxies in favour of Resolution 2. 
 

6. Resolution 3 – Appointment of Auditor 

6.1 General 

On 30 July 2020, the Company announced it had changed its auditor to RSM Australia 
Partners with the consent of ASIC.   

Under section 327C(2) of the Corporations Act, an auditor who has been appointed 
under section 327C(1) of the Corporations Act only holds office until the company’s 
next annual general meeting. The Company is required to appoint an auditor to fill 
any vacancy at each annual general meeting (after its first annual general meeting) 
pursuant to section 327B(1) of the Corporations Act.  

Pursuant to section 328B of the Corporations Act, the Company received a valid 
notice of nomination which nominated RSM Australia Partners of level 32 Exchange 
Tower, 2 The Esplanade, Perth WA 60004, to be appointed as the new auditor of the 
Company. 

A copy of the notice of nomination is set out in Annexure A of this Notice of Meeting. 
RSM Australia Partners has provided the Company its written consent to act, subject 
to Shareholder approval being obtained, as the Company’s auditor in accordance 
with section 328A(1) of the Corporations Act. 

Accordingly, this resolution seeks to ratify the appointment of RSM Australia Partners 
as the auditor of the Company from the close of this meeting, with the remuneration 
to be decided by the Board. 

 

6.2 Additional information 

The Board recommends that Shareholders vote in favour of Resolution 3.  

The Chair intends to exercise all available proxies in favour of Resolution 3. 
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7. Resolutions 4, 5 and 6 – Approval of issue of Incentive 
Options – Messrs Pismiris, Chenu and Sanger 

7.1 Background 

The Company is proposing, subject to obtaining Shareholder approval, to issue a 
total of 2,750,000 Incentive Options to Messrs Pismiris, Chenu and Sanger or their 
respective nominees (together, Related Parties), on the basis set out below. 

 

Director Number of Incentive Options 

Alec Pismiris 750,000 

Colin Chenu 500,000 

Jag Sanger 1,500,000 

Total 2,750,000 

 

The Incentive Options are proposed to be exercisable at $0.32 each on or before 
31 January 2023, and otherwise on the terms and conditions in Schedule 2. 

 

7.2 Chapter 2E of the Corporations Act 

In accordance with Chapter 2E of the Corporations Act, in order to give a financial 
benefit to a related party, the Company must: 

 

7.2.1 obtain Shareholder approval in the manner set out in section 217 to 227 of 
the Corporations Act; and 

 

7.2.2 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 grant of the Incentive Options constitutes giving a financial benefit and Messrs 
Pismiris, Chenu and Sanger are related parties of the Company by virtue of being 
Directors. 

 

The Company is seeking approval for the purposes of Chapter 2E of the Corporations 
Act in respect of the proposed issue of the Incentive Options to the Related Parties. 

 

7.3 Information requirements for Chapter 2E of the Corporations Act 

In compliance with the information requirements of section 219 of the Corporations 
Act, Shareholders are advised of the information below. Neither the Directors nor 
the Company are aware of any other information that would be reasonably required 
by Shareholders to make a decision in relation to the financial benefits 
contemplated by Resolutions 4, 5 and 6. 

 

7.3.1 Identity of the related parties to whom Resolutions 4, 5 and 6 permit 
financial benefits to be given 

 

The Incentive Options will be issued to Messrs Pismiris, Chenu and Sanger, or 
their respective nominees. 
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7.3.2 Nature of the financial benefit 
 

Resolutions 4, 5 and 6 seek approval from Shareholders to allow the 
Company to issue the Incentive Options in the amounts specified in Section 
7.1 above to the Related Parties. The Incentive Options are to be issued 
in accordance with the terms and conditions in Schedule 2. 

 

The Shares to be issued upon conversion of the Incentive Options will be 
fully paid ordinary shares in the capital of the Company on the same terms 
and conditions as the Company's existing Shares and will rank equally in all 
respects with the Company's existing Shares. The Company will apply for 
official quotation of the Shares on ASX. 

 

7.3.3 Valuation of financial benefit 
 

Using a Black & Scholes valuation model, the Company's valuation of the 
Incentive Options is in Schedule 3, with a summary for each of the Related 
Parties below: 

 

Director Value of Incentive Options 

Alec Pismiris $135,000 

Colin Chenu $90,000 

Jag Sanger $270,000 

Total $495,000 

 

7.3.4 Dilution 
 

The issue of the Incentive Options to the Directors will have a diluting 
effect on the percentage interest of existing Shareholders holdings if the 
Incentive Options vest and are exercised. The exercise of the Incentive 
Options will result in a dilution of all other Shareholders' holdings in the 
Company of 1.43% based on issued Shares as at the date of this Notice and 
1.39% on a fully diluted basis (assuming all existing Options on issue as at 
the date of this Notice are exercised). The actual dilution will depend on 
the extent that additional Shares are issued by the Company. 

 

7.3.5 Remuneration of Related Parties 
 

The total annual remuneration arrangements current for each of the 
Related Parties as at the date of this Notice, excluding the Incentive 
Options, are set out below: 

 

Director Remuneration 

Alec Pismiris $60,000 (inclusive of all salary, fees and other 
entitlements) 

Colin Chenu $36,000 (inclusive of all salary, fees and other 
entitlements) 

Jag Sanger $500,000 base salary, $59,465 (being 
superannuation and other entitlements), and a 
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limited recourse loan of $1,500,000 as 
approved by shareholders at the 29 November 
2019 annual general meeting. 

 

7.3.6 Existing relevant interests 

At the date of this Notice, the Related Parties hold the following relevant 
interests in Equity Securities of the Company: 

 

Director Relevant interest 

 
Shares Options 

Alec Pismiris 1,200,000 300,000 Options exercisable at 
$0.24 each on or before 12 
December 2021 

Colin Chenu 225,000 1,000,000 Options exercisable at 
$0.24 each on or before 12 
December 2021 

Jag Sanger 11,538,461* 2,000,000 Options exercisable at 
$0.24 each on or before 8 
February 2022 

* Shares issued under a limited resources loan of $1,500,000 as approved by 
shareholders at the 29 November 2019 annual general meeting. 

 

Assuming that: 
 

• Resolutions 4, 5 and 6 are approved by Shareholders; 
 

• all of the Incentive Options the subject of Resolutions 4, 5 and 6 
are issued; 
 

• each Related Party exercises all of the Incentive Options to be 
granted to him pursuant to Resolutions 4, 5 and 6 respectively; 
and 

 

• no other Equity Securities are issued or exercised (including the 
current Options held by the Related Parties), 

 

the respective interests of the Directors in the Company would be as 
follows: 

 

• Mr Pismiris’ interest would represent approximately 0.99% of the 
Company's expanded Share capital;  
 

• Mr Chenu’s interest would represent approximately 0.36% of the 
Company's expanded Share capital; and  
 

• Mr Sanger’s interest would represent approximately 6.59% of the 
Company's expanded Share capital.  

 

7.3.7 Trading history 
 

The Company’s Share price history over the 12 months prior to 26th 
October 2020 (being the latest practicable date before the date of this 
notice) is summarised below: 
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Lowest closing Share price $0.165 

Highest closing Share price $0.34 

Closing Share price as at the date of this Notice $0.28 

 

7.3.8 Corporate Governance 
 

The Board acknowledges the grant of the Incentive Options to the non- 
executive Directors is contrary to Recommendation 8.3 of the 4th edition 
of the ASX Corporate Governance Council's Corporate Governance 
Principles and Recommendations. However, the Board considers the grant 
of Incentive Options to the non-executive Directors reasonable in the 
circumstances having regard to the size and level of operations of the 
Company, its cash reserves and importance to the Company of attracting 
and retaining non-executive Directors in a manner which does not unduly 
impact on the Company’s cash resources. 

 

7.3.9 Taxation consequences 
 

There are no taxation consequences for the Company arising from the issue 
of the Incentive Options (including fringe benefits tax). 

 

7.3.10 Director recommendations 
 

Mr Gavin Argyle recommends that Shareholders vote in favour of 
Resolutions 4, 5 and 6 for the following reasons: 

 

7.3.10.1 the issue of the Incentive Options to the Related Parties will 
align their interests further with Shareholders and provide a 
meaningful incentive to work towards the Company’s success; 
 

7.3.10.2 the issue of the Incentive Options is a reasonable and 
appropriate method to provide cost effective supplementary 
remuneration to each of the Related Parties, thereby allowing 
the Company to spend a greater proportion of its cash 
reserves on its operations than it would be if alternative cash 
forms of remuneration were given to the Related Parties; and 
 

7.3.10.3 it is not considered there is any significant opportunity cost to 
the Company or benefits foregone by the Company in issuing 
the Incentive Options on the terms proposed. 

 

Each of Messrs Pismiris, Chenu and Sanger decline to make a 
recommendation to Shareholders in relation to Resolutions 4, 5 and 6 due 
to their personal interests in the outcome of the Resolutions. 

 

7.4 Specific information required by Listing Rule 10.13 

Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12 
applies, a listed 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; 
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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; 

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/trust] 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 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. 

Pursuant to and in accordance with Listing Rule 10.13, the following information is 
provided in relation to the proposed issue of Incentive Options: 

 

7.4.1 a maximum of 2,750,000 Incentive Options will be issued to the 
Related Parties, on the basis specified in Section 7.1; 

 

7.4.2 the Incentive 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); 

 

7.4.3 the Incentive Options will be issued for nil cash consideration as 
they will be issued as part of the remuneration packages of the 
Related Parties; 

 
7.4.4 The Incentive Options are being issued to related parties under 

ASX Listing Rule 10.11.1, and not under an incentive plan but as 
added incentive remuneration. Details of each parties 
remuneration are set out in section 7.3.5; 

 

7.4.5 the Incentive Options will be issued with an exercise price of 
$0.32 each and an expiry date of 31 January 2023, and otherwise 
on the terms set out in Schedule 2; 

 

7.4.6 the Incentive Options will be issued for nil cash consideration 
and therefore no funds will be raised as a result of the issue; 
and 

7.4.7 a voting exclusion statement is included in the Notice. 
 

If some or all of the Incentive Options the subject of Resolutions 4, 5 and 6 inclusively 
are not approved for issue by the Shareholders, the Directors may not feel as 
incentivized to grow the value of the Company, and therefore grow the value of the 
Shares for the benefit of all the Shareholders. 
 

7.5 Additional information 

Resolutions 4, 5 and 6 are ordinary resolutions. 
 

Resolutions 4, 5 and 6 are not conditional on the passing of each other. 
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8. Resolutions 7 – Approval of 10% Placement Facility 

Shareholder approval by special resolution passed at an annual general meeting to 
have the capacity to issue up to that number of Equity Securities (as defined below) 
equal to 10% of its issued capital (10% Placement Capacity) without using that 
company’s existing 15% annual placement capacity granted under ASX Listing Rule 
7.1.   

If Shareholders approve Resolution 7, the number of Equity Securities the Eligible 
Entity may issue under the 10% Placement Capacity will be determined in 
accordance with the formula prescribed in ASX Listing Rule 7.1A.2 (as set out in 
Section 8.1 below). 

The effect of Resolution 6 will be to allow the Directors to issue Equity Securities 
up to 10% of the Company’s fully paid ordinary securities on issue under the 10% 
Placement Capacity during the period up to 12 months after the Meeting, without 
subsequent Shareholder approval and without using the Company’s 15% annual 
placement capacity granted under Listing Rule 7.1.  This will result in a combined 
25% placement capacity. 

If the resolution is not passed, the Company will not be able to access the 
additional 10% capacity to issue equity securities without shareholder approval, 
and will be required to rely on the 15% placement capacity under Listing Rule 7.1. 

Resolution 7 is a special resolution. Accordingly, at least 75% of votes cast by 
Shareholders present and eligible to vote at the Meeting must be in favour of 
Resolution 7 for it to be passed.  

The Chair intends to exercise all available proxies in favour of Resolution 7. 

8.1 Applicable Listing Rules  

ASX Listing Rule 7.1A came into effect on 1 August 2012 and enables an Eligible 
Entity to seek shareholder approval at its annual general meeting to issue Equity 
Securities in addition to those under the Eligible Entity’s 15% annual placement 
capacity. 

An Eligible Entity is one that, as at the date of the relevant annual general meeting: 

(a) is not included in the S&P/ASX 300 Index; and 

(b) has a maximum market capitalisation (excluding restricted securities 
and securities quoted on a deferred settlement basis) of $300,000,000, 
(Eligible Entity). 

The Company is an Eligible Entity.   

8.2 Information on Additional Placement Facility  

As at the date of this Notice, the Company currently has on issue 189,768,339 
Shares and the last recorded closing price of the Shares on 28 October 2020 was 
$0.28. 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 $53 million.  

An Equity Security is a share, a unit in a trust, a right to a share or unit in a trust 
or option, an option over an issued or unissued security, a convertible security, or, 
any security that ASX decides to classify as an equity security 
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Any Equity Securities issued must be in the same class as an existing class of quoted 
Equity Securities. The Company currently has one class of quoted Equity Securities 
on issue, being Shares (ASX Code: TMH).  

The exact number of Equity Securities that the Company may issue under an 
approval under Listing Rule 7.1A will be calculated according to the following 
formula: 

Additional Placement Capacity = (A x D) – E 

where: 

A = the number of fully paid +ordinary securities on issue at the 
commencement of the relevant period: 

• under an exception in rule 7.2 other than exception 9, 16 or 
17, 

• plus the number of fully paid +ordinary securities issued in 
the relevant period on the +conversion of +convertible 
securities within rule 7.2 exception 9 where: 

• the +convertible securities were issued or agreed to be 
issued before the commencement of the relevant 
period; or 

• the issue of, or agreement to issue, the +convertible 
securities was approved, or taken under these rules to 
have been approved, under rule 7.1 or rule 7.4, 

• plus the number of fully paid +ordinary securities issued in 
the relevant period under an agreement to issue +securities 
within rule 7.2 exception 16 where: 

• the agreement was entered into before the 
commencement of the relevant period; or 

• the agreement or issue was approved, or taken under 
these rules to have been approved, under rule 7.1 or 
rule 7.4, 

• plus the number of any other fully paid +ordinary securities 
issued in the relevant period with approval under rule 7.1 or 
rule 7.4, 

• plus the number of partly paid +ordinary securities that 
became fully paid in the relevant period, 

• less the number of fully paid +ordinary securities cancelled 
in the relevant period; 

• less the number of fully paid ordinary securities cancelled in the 12 months. 

D = 10% 

E = the number of Equity Securities issued or agreed to be issued under Listing 
Rule 7.1A.2 in the 12 months before the date of issue or agreement to 
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issue that are not issued with the approval of Shareholders under Listing 
Rule 7.1 or 7.4. 

8.3 Listing Rule requirements 

Pursuant to and in accordance with Listing Rule 7.3A, the following information is 
provided in relation to the proposed approval of the Additional Placement Facility: 

(a) Minimum price at which Equity Securities may be issued  

The issue price of any Equity Security under the Additional Placement Facility will 
not be less than 75% of the VWAP for securities in the same 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 securities are to be issued is 
agreed by the entity and the recipient of the securities; or 

(ii) if the securities are not issued within 10 trading days of the date in 

paragraph (i), the date on which the securities are issued. 

(b) Risk of economic and voting dilution 

If Resolution 7 is passed and the Company issues securities under the Additional 
Placement Facility, then there is a risk to existing Shareholders of economic and 
voting dilution, including the risk that:  

(i) the market price for Equity Securities in the same class may be 
significantly lower on the issue date of the new Equity Securities than on 
the date of this Meeting; and 

(ii) the new Equity Securities may be issued at a price that is at a discount to 
the market price for Equity Securities in the same class on the issue date 
for cash consideration. 

The table below identifies the potential dilution to existing Shareholders following 
the issue of Equity Securities under the Additional Placement Facility (based on the 
formula set out above) using different variables for the number of issued Shares 
and the market price of Shares.   

The numbers are calculated on the basis of the latest available market price of 
Shares before the date of this Notice and the current number of Shares on issue.  

Variable A in 
Listing Rule 
7.1A 

 Nominal issue price 

$0.14 
(50% decrease 
in market 
price) 

$0.28 
(market price) 

$0.56 
(100% increase 
in market price) 

Current 
issued 
capital 

A = 
189,768,339 

Shares 
issued 
under LR 
7.1A 

18,976,834 18,976,834 18,976,834 

Voting 
dilution 

10% 10% 10% 

Funds $2,656,756.75 $5,313,513.49 $10,627,026.98 
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raised  

50% 
increase in 
issued 
capital 

A = 
284,652,508 
Shares 

Shares 
issued 
under LR 
7.1A 

28,465,251 28,465,251 28,465,251 

Voting 
dilution 

10% 10% 10% 

Funds 
raised  

$3,985,135.11 $7,970,270.22 $15,940,540.45 

100% 
increase in 
issued 
capital 

A = 
379,536,678 
Shares 

Shares 
issued 
under LR 
7.1A 

37,953,668 37,953,668 37,953,668 

Voting 
dilution 

10% 10% 10% 

Funds 
raised  

$5,313,513.49 $10,627,026.98 $21,254,053.97 

This table has been prepared on the following assumptions: 

1. the latest available market price of Shares, being the price as at 28 October 2020, 
was $0.28;  

2. the Company issues the maximum number of equity securities available under the 
Additional Placement Facility; 

3. existing Shareholders’ holdings do not change from the date of this Meeting to the 
date of the issue under the Additional Placement Facility; 

4. the Company issues Shares only and does not issue other types of equity securities 
(such as Options) under the Additional Placement Facility; and 

5. the impact of placements under Listing Rule 7.1 or following the exercise of options 
is not included in the calculations. 

 

(c) Date by which Equity Securities may be issued 

The approval to the Additional Placement Facility under this Resolution will commence 
on the date of the Meeting and will expire on the first to occur of the following: 

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

(ii) the time and date of the Company's next annual general meeting; and  

(iii) the time and date of the approval by Shareholders of a transaction under 
Listing Rule 11.1.2 (a significant change to the nature or scale of activities) or 
Listing Rule 11.2 (disposal of main undertaking), 

(10% Placement Period). 

Equity Securities may only be issued under the Additional Placement Facility during the 
10% Placement Period.   

(d) Purpose for which Equity Securities may be issued 

The Company may seek to issue Equity Securities under the Additional Placement 
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Facility for the following purposes: 

(i) cash consideration to fund business growth, to acquire new assets or make 
investments, to develop the Company’s existing assets and operations and for 
general working capital. 

(e) Allocation policy 

The Company’s allocation policy for the issue of Equity Securities under the Additional 
Placement Facility will depend on the prevailing market conditions at the time of the 
proposed issue. The allottees will be determined on a case-by-case basis having regard 
to the factors such as:  

(i) the methods of raising funds that are available to the Company, including but 
not limited to, rights issues or other issues in which existing security holders 
can participate; 

(ii) the effect of the issue of the new securities on the control of the Company; 

(iii) the financial situation and solvency of the Company;  

(iv) prevailing market conditions; and 

(v) advice from corporate and other advisors. 

As at the date of this Notice, the Company has not identified any proposed allottees of 
Equity Securities using the Additional Placement Facility.  However, the eventual 
allottees may include existing substantial Shareholders, other Shareholders and/or new 
investors.   

None of the allottees will be a related party or an associate of a related party of the 
Company.  Existing Shareholders may or may not be entitled to subscribe for Equity 
Securities under the Additional Placement Facility and it is possible that their 
shareholding will be diluted. 

The Company will comply with the disclosure obligations under Listing Rules 7.1A(4) 
and 3.10.5A upon issue of any Equity Securities under the Additional Placement Facility. 

(f) Equity securities issued under previous placement facility approval 

The Company has not issued any securities in the past 12 months from any approval 
obtained by Shareholders pursuant to ASX Listing Rule 7.1A. 

8.4 Directors’ recommendation 

The Board unanimously recommends that Shareholders vote in favour of Resolution 7 as 
it will provide the Company with the flexibility to raise additional capital. 

The Chairman intends to vote all available proxies in favour of Resolution 7. 
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Schedule 1 - Definitions 

In the Notice, words importing the singular include the plural and vice versa. 

 
$ means Australian Dollars. 
 

10% Placement Facility has the meaning given in Section 8. 

10% Placement Period has the meaning given in Section 8. 

Annual Report means the Directors' Report, the Financial Report, and Auditor's Report, in 
respect to the year ended 30 June 2020. 

 

ASIC means the Australian Securities and Investments Commission. 
 

ASX means the ASX Limited ABN 98 008 624 691 and where the context permits the Australian 
Securities Exchange operated by ASX Limited. 

 

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

Board means the board of Directors. 
 

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. 

 

Chairman means the person appointed to chair the Meeting of the Company convened by 
the Notice. 

 

Closely Related Party means: 
 

(a) a spouse or child of the member; or 
 

(b) has the meaning given in section 9 of the Corporations Act. 
 

Company means The Market Herald Limited (ACN 611 717 036). 
 

Constitution means the constitution of the Company as at the date of the Meeting. 
 

Corporations Act means the Corporations Act 2001 (Cth). 
 

Director means a director of the Company. 
 

Directors' Report means the annual directors' report prepared under Chapter 2M of the 
Corporations Act for the Company and its controlled entities. 

 

Equity Security has the same meaning as in the Listing Rules and Equity Securities has the 
corresponding meaning. 

 

Explanatory Memorandum means the explanatory memorandum which forms part of the 
Notice. 

 

Financial Report means the annual financial report prepared under Chapter 2M of the 
Corporations Act for the Company and its controlled entities. 

 

Key Management Personnel means persons having authority and responsibility for planning, 
directing and controlling the activities of the Company, directly or indirectly, including any 
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Director (whether executive or otherwise) of the Company. 

Incentive Options means the Options the subject of Resolutions 4, 5 and 6, proposed to be 
issued to the Related Parties (or their nominees) on the terms and conditions in Schedule 2. 

 

Listing Rules means the listing rules of ASX. 
 

Meeting has the meaning given in the introductory paragraph of the Notice. 
 

Notice means this notice of annual general meeting. 
 

Option means an option to acquire a Share. 
 

Proxy Form means the proxy form attached to the Notice. 
 

Related Parties has the meaning given in Section 7.1. 
 

Remuneration Report means the remuneration report of the Company contained in the 
Directors' Report. 

 

Resolution means a resolution referred to in the Notice. 
 

Rule means a rule of the Constitution. 
 

Schedule means a schedule to the Notice. 
 

Section means a section of the Explanatory Memorandum. 
 

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

Shareholder means a shareholder of the Company. 
 

Strike means a 'no' vote of 25% or more on the resolution approving the Remuneration 
Report. 

 

WST means Western Standard Time being the time in Perth, Western Australia. 
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Schedule 2 – Terms and conditions of Incentive Options 

1. Entitlement 
 

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

 

2. Exercise Price and Expiry Date 
 

The Options have an exercise price of $0.32 each (Exercise Price) and an expiry 
date of 31 January 2023 (Expiry Date). 

 

3. Exercise Period 
 

The Options are exercisable at any time on or prior to the Expiry Date. 
 

4. Notice of Exercise 
 

The Options may be exercised by notice in writing to the Company (Notice of 
Exercise) and payment of the Exercise Price for each Option being exercised. Any 
Notice of Exercise of an Option received by the Company will be deemed to be a 
notice of the exercise of that Option as at the date of receipt. 

 

5. Shares issued on exercise 
 

Shares issued on exercise of the Options will rank equally with the then shares of 
the Company. 

 

6. Timing of issue of Shares 
 

After an Option is validly exercised, the Company must, within, 15 Business Days of 
the notice of exercise and receipt of cleared funds equal to the sum payable on the 
exercise of the Option: 

 

(a) issue the Share; and 
 

(b) do all such acts, matters and things to obtain the grant of official quotation 
of the Share on ASX no later than 5 Business Days after issuing the Shares. 

 

7. 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 Shares offered to 
Shareholders during the currency of the Options. However, the Company will give 
holders of the Options notice of the proposed issue prior to the date for determining 
entitlements to participate in any such issue. 

 

8. Adjustment for bonus issues of Shares 
 

If the Company makes a bonus issue of Shares to existing Shareholders (other than 
an issue in lieu or in satisfaction of dividends or by way of dividend reinvestment): 

 

(a) the number of Shares which must be issued on the exercise of an Option 
will be increased by the number of Shares which the Option holder would 
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have received if the Option holder had exercised the Option before the 
record date for the bonus issue; and 

 

(b) no change will be made to the Exercise Price. 
 

9. Adjustment for entitlement issue 
 

If the Company makes an issue of Shares pro rata to existing Shareholders (other 
than an issue in lieu or in satisfaction of dividends or by way of dividend 
reinvestment) the Exercise Price of an Option will be reduced according to the 
following formula: 

 

New exercise price = O - E[P-(S+D)] 
N+1 

O  =     the old Exercise Price of the Option. 

E  =     the number of underlying Shares into which one Option is exercisable. 

P =  average market price per Share weighted by reference to volume of the 
underlying Shares during the 5 trading days ending on the day before the ex 
rights date or ex entitlements date. 

S  =    the subscription price of a Share under the pro rata issue. 

D =  the dividend due but not yet paid on the existing underlying Shares (except 
those to be issued under the pro rata issue). 

N =   the number of Shares with rights or entitlements that must be held to  
receive a right to one Share. 

 

10. Adjustments for reorganisation 
 

If there is any reconstruction of the issued share capital of the Company, the rights 
of the Option holders may be varied to comply with the Listing Rules which apply 
to the reconstruction at the time of the reconstruction. 

 

11. Options not quoted 
 

The Company will not apply to ASX for quotation of the Options. 
 

12. Options not transferable 
 

The Options are not transferable. 
 

13. Lodgment Instructions 
 

Cheques shall be in Australian currency made payable to the Company and crossed 
"Not Negotiable". The application for shares on exercise of the Options with the 
appropriate remittance should be lodged at the Company's share registry. 
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Schedule 3 – Valuation of Incentive Options: Resolutions 4, 5 and 6 

Using the Black & Scholes option model and based on the assumptions set out below, the 
Incentive Options were ascribed the following values: 

 

Assumptions: Theoretical Valuation Indicative Valuation2 

Valuation date 13/10/2020 13/10/2020 

Market price of Shares $0.26 $0.26 

Exercise price $0.32 $0.32 

Expiry date  31 January 
2023 

31 January 
2023 

Risk free interest rate1 0.31% 0.31% 

Volatility (discount) 80% 80% 

Discount2 - 30% 

Indicative value per Option $0.26 $0.18 

Total Value of Options 
  

- Mr Alec Pismiris $195,000 $135,000 

- Mr Colin Chenu $130,000 $90,000 

  Mr Jag Sanger $390,000 $270,000 

 
1 Risk free interest rate of 3 year RBA bonds 

 
2 Including a discount factor of 30% to the theoretical value for lack of marketability as the 
terms and conditions of the Options state that the Options shall not be transferable or listed 
for official quotation on ASX. 

 

Note: The valuations noted above are 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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ANNEEXURE A – APPOINTEMNT OF AUDITOR 

 
 
 

11 May 2020 

 

 

Alec Pismiris 

Chairman 

Hotcopper Holdings Ltd 

Level 11, BGC Centre 

28 The Esplanade 

Perth WA 6000  

 

 

 

Dear Sir 

 

Nomination of Auditors 

 

We wish to notify you of our decision to appoint RSM Australia Partners as auditors of Hotcopper Holdings Ltd. 

 

In accordance with the provision of Section 328B of the Corporations Act 2001, I, Jag Sanger, being a member of 

Hotcopper Ltd has nominated RSM Australia Partners for appointment as auditor of the Company. 

 

 

Yours sincerely 

 

 

 

 

Jag Sanger 
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