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BOADICEA 2021 REMUNERATION REVIEW 
Boadicea Resources Ltd (Boadicea or the Company) advises it has conducted its annual 
review of the Remuneration Framework of the Company. With independence and 
comparisons with our peers as key considerations, the review was undertaken by a 
dedicated Remuneration Committee (Committee), whose recommendations were then 
considered by the Board. 

The Remuneration Committee was chaired by Non-Executive Director Domenic De 
Marco, with members comprising the Company’s Legal Advisor, Company Secretary and 
an independent specialist consultant, The Reward Practice (TRP). TRP is an independent 
remuneration consulting practice based in Western Australia, specialising in board, 
executive and employee reward and recognition programs. 

This announcement outlines: 
1. Why the review was undertaken; 
2. The scope of the review; and 
3. Outcomes and matters that will be put to shareholders for approval at this 

year’s AGM.  

The key summary and outcomes of the review are presented below. 
 

KEY SUMMARY AND OUTCOMES 
Scope Outcome 
Fixed remuneration:  

Non-Executive Directors 
(NED) and Executive 
Directors (ED) 

• No change in fixed remuneration. 

o Cash prioritised to exploration activities. 

• No change in NED remuneration pool. 

o NED Pool will need to be increased should an additional 
NED or Chair be appointed. 

• ED employment contracts amended to be on a “plus 
superannuation” basis to preserve base salary levels and 
align with mandatory increases in superannuation from 
2021-2025. 

Incentive Awards Plan • Adoption of an equity-based Incentive Awards Plan for 
eligible employees. 

Short-Term Incentive (STI) • Whilst considered, no STI recommended. 

Long-Term Incentive (LTI) • LTI award of Options for the two EDs in two tranches. 

o 50% in 2-years, 50% in 3-years. 

• Options priced at the greater of $0.42 (same as listed BOAOA 
options) or 150% of the BOA share price at the time of the 
AGM. 
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WHY REVIEW REMUNERATION? 

The Board is committed to ensuring staff are fairly and responsibly compensated in accordance with 
applicable market conditions, statutory obligations, and linking reward to shareholder return. 

In order to attract and keep the best talent, it is imperative that staff are remunerated commensurate 
with their capability, experience and their contribution to the company’s success. 

The resources industry is currently in an extremely competitive market, with prices for mineral 
commodities that Boadicea is exploring for at or near multi-year highs which places a high demand for 
minerals industry specialists. Attracting and retaining key talent to achieve strategic imperatives and 
drive shareholder value is a major consideration for all companies in our sector.  Accordingly, the 
remuneration package needs to be attractive but also related to the shareholder needs and increase 
in total value.    

The review focussed on two key deliverables: 

1. Ensuring base salary for Directors and Executives was appropriate and comparable to 
Boadicea’s peer companies; and 

2. Adopting an appropriate incentive award plan to align reward with achievement of strategy 
and increasing shareholder value. 

Importantly, the Review acknowledged feedback given by shareholders on the 2020 remuneration 
review, which included: 

• The proposed Incentive Plan was complicated and not transparent enough; 

• Shareholders expressed a preference for longer-term, not short-term, Incentives; and 

• “Too much, too soon” to implement an incentive awards program for a relatively new 
Board and Management Team that had not had time to demonstrate their commitment 
to shareholder value accretion. 

 

HOW THE REVIEW WAS CONDUCTED 

The Remuneration Committee relied heavily on TRP for its independent, expert advice. For each area 
of scope, TRP conducted benchmarking against ASX-listed companies in the same industry and similar 
stage as Boadicea (Comparator Companies). For each benchmarking exercise, the Committee adopted 
a position for Boadicea in the lowest quartile of the Comparator Companies. 

The prioritisation of cash resources available to the Company for exploration activities was a “must-
have” and was a key determinant in no change to cash base salaries for the Company’s employees as 
they were deemed to be appropriate and remain in the lower quartile of benchmarked companies. 

Consistent with the approach generally taken by Comparator Companies, resource exploration is a 
long-term activity with inherent uncertainties that can take many years from pegging of an area to 
explore, to when it is permitted, funded, explored and developed into a mining operation. Whilst 
achievement of short-term strategic imperatives allows for delivery of the long-term success of 
exploration activities, the long-term nature of the Company’s activities mean a long-term incentive is 
the appropriate mechanism to align reward and shareholder value. 

“Keeping it Simple” was a major consideration, both from a shareholder as well as an eligible 
participant perspective. The Committee considered various approaches put forward by TRP, including 
pegging the vesting of the Long-Term Incentive (LTI) to the share price performance of Boadicea 
against Comparator Group companies and vesting schedules against achievement of personal and 
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company-wide Key Performance Indicators (KPI’s). Whilst such approaches are often adopted by the 
“Big End of Town”, the Committee viewed this as cumbersome and costly to administer internally, but 
most importantly, would be extremely difficult to outline to shareholders and eligible employees in 
“plain language”. 

The use of Options also allows for structuring vesting over a long-term period. Unlike the existing listed 
$0.42 options (ASX: BOAOA) allotted to shareholders who participated in the pro-rata renounceable 
right issue earlier in the year which can be exercised at any time by shareholders, the Committee 
recognised that an award of Options to eligible employees that only are able to be exercised after a 
long period links reward for that employee to retention within Boadicea. 

Furthermore, meeting this performance hurdle by achieving a BOA share price of at least a $0.42 per 
share provides shareholders equally substantive share price gains. 

On balance, and with appropriate guidance from TRP, the Committee settled on the use of long-term, 
Premium Priced Options as an award for Executive Directors. 

Details of key design elements of the Premium Priced Options, an overview of the proposed 
approach, together with comments and rationale for each element, is attached in Appendix A. 

A graphic of the key dates for the Premium Priced Options is below. 
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INTRINSIC LINK OF LTI PREMIUM PRICED OPTIONS TO SHAREHOLDER RETURN 

As mentioned, achieving a BOA share price of at least a $0.42 per share provides shareholders with 
substantive share price gains. Importantly, the holders of LTI Premium Priced Options only generate a 
return if the share price is at least $0.42, and the percentage return for shareholders is considerably 
more than that of the LTI participants. The difference between the two returns continues growing in 
shareholder’s favour as the BOA Share Price increases.  

The table below outlines what potential shareholder and LTI participant returns may look like at 
different future BOA share prices: 

 

BOA Share Price $0.18 $0.25 $0.35 $0.42 $0.50 $0.75 $1.00 

Net value per LTI Premium 
Priced Option (1) 

$0.00 $0.00 $0.00 $0.00 $0.08 $0.33 $0.58 

Shareholder % Return from 
current share price (2) 

0% 39% 94% 133% 178% 317% 456% 

Participant % Return (3) 0% 0% 0% 0% 19% 79% 138% 

(1) Net Value = Option Exercise Price ($0.42) less BOA Share Price; nil Net Value unless BOA Share Price is at least $0.42. 
(2) Shareholder % Return = BOA Share Price less Current share price (assumed $0.18) divided by Current share price. 
(3) Participant % Return = Net Value per LTI Option divided by BOA Share Price. 

 

OTHER CHANGES 

With the mandatory increases in superannuation of 0.5% per year for financial years from 2021 to 
2025, the Committee reviewed the existing service agreements for the Directors. Whilst Non-
Executive Director service agreements were already stated in terms of “plus” superannuation, the 
service agreements for the two Executive Directors were stated as “inclusive” of superannuation. 
Whilst no increase in cash base salary or any other change to the service agreements have been 
adopted, the Executive Director contracts were amended to be on a consistent “plus” superannuation 
basis.  

Details of the updated remuneration arrangements for the Managing Director are attached as 
Schedule 1 to this announcement, noting that both EDs have been and are expected to continue 
working on a full-time basis. 

 

NEXT STEPS 

The outcome of the Review was presented by the Committee to the Board, who resolved to adopt the 
recommendations and adopt this remuneration framework for the Company. Where the proposed 
award related to a particular director, that director abstained from voting at the Board meeting.  

The adoption of the overall Incentive Award Plan, together with resolutions to approve the granting 
of Premium Priced Options to the two Executive Directors, will be subject to shareholder approval at 
the Company’s upcoming Annual General Meeting (AGM). 

Prior to the AGM, the Board welcomes any questions Shareholders may have in relation to the 
Remuneration Review. 
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Authorised by the Board of Boadicea Resources Ltd. 

END 
__________________________________________________________________________ 
Contact Information: 
For further information please contact: 
Jon Reynolds  
Managing Director 
Tel: 61 (0) 409 858 053 
info@boadicea.net.au 
www.boadicea.net.au 
 
 
Disclaimer: 
Information included in this release constitutes forward looking statements. Often, but not always, forward 
looking statements can generally be identified by the use of forward-looking words such as “may”, “will”, 
“expect”, “intend”, “plan”, estimate”, “anticipate”, “continue” and “guidance” or other similar words, and may 
include, without limitation, statements regarding plans, strategies and objectives of management, anticipated 
production or construction commencement dates and expected costs or production outputs. Forward looking 
statements inherently involve known and unknown risks, uncertainties and other factors that may cause the 
company’s actual results, performance, and achievements to differ materially from any future results, 
performance, or achievements. Relevant factors may include, but are not limited to, changes in commodity 
prices, foreign exchange fluctuations and general economic conditions, increased costs and demand for 
production inputs, the speculative nature of exploration and project development, including the risks of 
obtaining necessary licenses and permits and diminishing quantities or grades of reserves, political and social 
risks, changes to the regulatory framework within which the company operates or may in the future operate, 
environmental conditions including extreme weather conditions, staffing and litigation. 
 
Forward looking statements are based on the company and its management’s assumptions made in good faith 
relating to the financial, market, regulatory and other relevant environments that exist and affect the company’s 
business operations in the future. Readers are cautioned not to place undue reliance on forward looking 
statements. 
Forward looking statements are only current and relevant for the date of issue. Subject to any continuing 
obligations under applicable law or any relevant stock exchange listing rules, in providing this information the 
company does not undertake any obligation to publicly update or revise any of the forward-looking statements 
or advise of any change in events, conditions or circumstances on which such statement is based. 
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SCHEDULE 1 

SUMMARY OF THE KEY TERMS OF THE EXECUTIVE SERVICE AGREEMENT BETWEEN 
BOADICEA RESOURCES LTD AND MR JONATHAN REYNOLDS 

Commencement Date 

The Company employs Mr Jonathan Reynolds in the position of Managing Director. Mr Reynolds 
commenced in the role on 23 June 2020 on a part-time basis, and from 1 November 2020 on a full-
time basis. 

Term 

Mr Reynolds will be appointed for an ongoing term subject to termination by either party (refer 
below). 

Remuneration 

Mr Reynolds is entitled to Fixed Remuneration of $210,045.66 plus superannuation. This will be 
subject to annual review. 

Mr Reynolds’ Total Remuneration will comprise the Fixed Remuneration component and a Long-Term 
Incentive of up to 30% of Fixed Remuneration. 

Long-Term Incentive (LTI) 

Mr Reynolds is entitled to participate in the Company’s LTI plan.  

In the event Mr Reynolds ceases employment: 

Scenario Vested LTI 
Options 

Unvested LTI 
Options 

“Good Leaver” 

Death, retirement, total or permanent disablement, 
redundancy or other circumstances at the Board’s discretion 

Retained Pro-rata for 
time 

“Bad Leaver” 

Dismissal for cause or voluntary resignation 

Retained Forfeited 

 
Clawback  

The Company’s Board retains discretion to clawback some or all of the LTI awarded to Mr Reynolds (if 
not already paid/vested) if the Board considers this would be an inappropriate benefit, for example a 
material misstatement or omission in the Company’s financial statements. 

Termination 

The Company may terminate Mr Reynolds’ employment at any time on 6-months’ notice or payment 
in lieu of notice.  

Mr Reynolds’ employment may also be immediately terminated by the Company in circumstances of 
his misconduct, illness or poor performance at any time.  

Mr Reynolds may terminate his employment with the Company at any time on 3-months’ notice or at 
the Company’s election with payment in lieu of notice.  

http://www.boadicea.net.au/
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APPENDIX 1:  

KEY DESIGN ELEMENTS, PROPOSED APPROACH, COMMENTS AND RATIONALE 

Design element Proposed approach  Comments and rationale 

Eligibility • Executive directors (including Jon Reynolds 
and Steven Moon). 

• Potentially other key roles as determined by 
the board. 

• NEDs are not eligible to participate. 

• Focus and reward participants on achieving key business 
performance targets over the long term, the satisfaction 
of which will support the growth of shareholder wealth. 

• NEDs excluded from participation, providing assurance 
for Shareholders of the independence of their role not 
being influenced by participating in this plan. 

Award Vehicle • Premium Priced Options (Options) with an 
exercise price at the greater of $0.42 or 150% 
of share price at the date of AGM. 

• Options are a prevalent vehicle for EDs among 
comparable companies, and it recognises shareholders’ 
interest in share price appreciation. 

• Option exercise price at $0.42 aligns with the price of 
BOAOA listed options, where applicable the 150% 
premium ensures no adverse tax consequences. 

Incentive opportunity 
and allocation 
methodology 

• Up to 30% of fixed remuneration for both EDs. 
• A black scholes valuation approach based on 

the 30-day VWAP up to the AGM date will be 
used to calculate the number of Options to be 
granted for each participant. 

• The proposed quantum is aligned with relevant market 
practice and complements fixed remuneration for the 
purpose of retention and attraction. 

• Provide a maximum grant of quantum in the Notice of 
Meeting (NOM).  An indicative quantum is often provided 
by way of example based on the share price when NOM 
is prepared. 

• The 30-day VWAP aligns with typical market practice and 
helps ensure the representativeness of share price over 
the period. 

Timing of award • Grants considered annually. 
• Grants only made following shareholder 

approval 

• Annual awards provide flexibility and allow the Board to 
reset targets for each performance period to ensure 
appropriate ‘stretch’ and alignment to changing business 
context. 

http://www.boadicea.net.au/
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Design element Proposed approach  Comments and rationale 

Performance period • No performance measures, however vesting is 
tied to continued service over the vesting 
period. 

• Cashless exercise facility. 
• For FY22, Rights vest in two equally weighted 

tranches: 
o Tranche 1 awards (50%) vest in 2 years 
o Tranche 2 awards (50%) vest in 3 

years. 
• Future grants will have a 3-year vesting period 

for 100% of awards. 

• “Keep it Simple” principle. 
• A staggered introduction is to encourage greater 

engagement with participants. Each subsequent LTI grant 
will have a 3-year vesting period to align with typical 
market practice for LTI vesting period. 

• Aligns this initial grant of Options to the exercise price of 
existing BOAOA listed options for shareholders, 
consistent with comparable companies (typically 1–2 
years vesting and 3-5 years option life from grant to 
expiry). 

• Participant’s ability to exercise without payment 
(cashless exercise) generally accepted by shareholders 
and seen favourably by participants. 

Tax implications • No income tax at exercise. 
• Capital Gains Tax (CGT) will apply for 

subsequent sale of shares. 

• Potential tax advantages if exercise price set at a required 
premium (150% of share price at grant) for 4-year or 5-
year Options, noting 2-year exercise period after vesting 
period. 
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