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Important Information for Shareholders about the Company’s 2021 AGM 

Given the uncertainty surrounding the COVID-19 pandemic, by the time this Notice is received by 

Shareholders, circumstances may have changed, however, this Notice is given based on 

circumstances as at 24 December 2021.  

Accordingly, should circumstances change, the Company will make an announcement on the ASX 

market announcements platform and on the Company’s website at 

https://www.prospectresources.com.au/announcements. Shareholders are urged to monitor the 

ASX announcements platform and the Company’s website. 

In holding this meeting on Friday, 28 January 2022, the Company is also relying on the relief 

provided by ASIC Corporations (Extension of Time to Hold AGM) Instrument 2021/770. 

Venue and Voting Information 
The Annual General Meeting of the Shareholders to which this Notice of Meeting relates will be 

held at 10.00AM (AWST) on Friday, 28 January 2022 at Level 2, 40 Kings Park Road, West Perth, WA.  

Your vote is important 

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

Voting in person  

To vote in person, attend the Annual General Meeting on the date and at the place set out above.  

Voting by proxy  

To vote by proxy, please use one of the following methods: 

Online Lodge the Proxy Form online at https://investor.automic.com.au/#/loginsah by 

following the instructions: Login to the Automic website using the holding details as 

shown on the Proxy Form. Click on ‘View Meetings’ – ‘Vote’. To use the online 

lodgement facility, Shareholders will need their holder number (Securityholder 

Reference Number (SRN) or Holder Identification Number (HIN)) as shown on the 

front of the Proxy Form. 

For further information on the online proxy lodgement process please see the 

Online Proxy Lodgement Guide at https://www.automicgroup.com.au/virtual-

agms/  

By post Automic, GPO Box 5193, Sydney NSW 2001 

By hand Automic, Level 5, 126 Phillip Street, Sydney NSW 2000 

https://www.prospectresources.com.au/announcements
https://investor.automic.com.au/#/loginsah
https://www.automicgroup.com.au/virtual-agms/
https://www.automicgroup.com.au/virtual-agms/
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Your Proxy instruction must be received not later than 48 hours before the commencement of the 

Meeting. Proxy Forms received later than this time will be invalid. 

Power of Attorney 

If the proxy form is signed under a power of attorney on behalf of a shareholder, then the attorney 

must make sure that either the original power of attorney or a certified copy is sent with the proxy 

form, unless the power of attorney has already provided it to the Share Registry. 

Corporate Representatives 

If a representative of a corporate shareholder or a corporate proxy will be attending the Meeting, 

the representative should bring to the Meeting adequate evidence of their appointment, unless 

this has previously been provided to the Share Registry. 
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Notice of Annual General Meeting 
Notice is hereby given that an Annual General Meeting of Shareholders of Prospect Resources 

Limited ACN 134 354 329 will be held at 10.00AM (AWST) on Friday, 28 January 2022 at Level 2, 40 

Kings Park Road, West Perth WA 6005.  

The Explanatory Statement to this Notice of Meeting provides additional information on matters 

to be considered at the Annual General Meeting. The Explanatory Statement and the Proxy Form 

forms part of this Notice of Meeting. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 

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

registered Shareholders at 10.00AM (AWST) on Wednesday, 26 January 2022.  

Terms and abbreviations used in this Notice of Meeting and Explanatory Statement are defined in 

the Glossary. 

 

Agenda 

Ordinary business 

Financial statements and reports 

“To receive and to consider 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 for that financial year.” 

Note: This item of ordinary business is for discussion only and is not a resolution. 

Pursuant to the Corporations Act, Shareholders will be given a reasonable opportunity at the 

Meeting to ask questions about, or make comments in relation to, each of the aforementioned 

reports during consideration of these items. 
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Resolutions 

Remuneration Report 

1. Resolution 1 – Adoption of Remuneration Report 

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

“That, for the purpose 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. 

Voting Exclusion Statement: In accordance with the Corporations Act, the Company will 

disregard any votes cast on Resolution 1 by or on behalf of a member of the Company’s 

key management personnel (including the Directors), whose remuneration details are 

included in the Remuneration Report (KMP), or any of that person’s Closely Related 

Parties (such as close family members and any controlled companies of those persons) 

(collectively referred to as Restricted Voter). However, the Company need not disregard a 

vote if: 

(a) it is cast by a person as a proxy appointed in writing that specifies how the proxy is 

to vote on Resolution 1; and 

(b) it is not cast on behalf of a Restricted Voter. 

If you appoint the person chairing the Meeting (Chair) and you are not a Restricted Voter, 

by submitting the Proxy Form you authorise the person chairing the Meeting to exercise 

the proxy even though Resolution 1 is connected directly or indirectly with the 

remuneration of a KMP, and you will be taken to have directed the Chair to vote in 

accordance with his or her stated intention to vote in favour of Resolution 1. If you do not 

want your vote exercised in favour of Resolution 1, you should direct the person chairing 

the Meeting to vote “against”, or to abstain from voting on, this Resolution. 

Re-election of Directors 

2. Resolution 2 – Re-election of Henian Chen as Director  

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

“That Henian Chen, a Director who retires by rotation in accordance with the Company’s 

Constitution and ASX Listing Rule 14.4, and being eligible, offers himself for re-election as a 

Director of the Company, effective immediately.” 

3. Resolution 3 – Re-election of Duncan Greaves as Director  

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

“That Duncan Greaves, a Director who retires by rotation in accordance with the Company’s 

Constitution, and being eligible, offers himself for re-election as a Director of the Company, 

effective immediately.” 
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Ratification of Prior Issue of Shares 

4. Resolution 4 – Ratification of Prior Issue of Shares  

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, the Shareholders ratify 

the allotment and prior issue of 45,000,000 fully paid ordinary shares issued on 5 November 

2021 and otherwise on the terms and conditions set out in the Explanatory Statement which 

accompanies and forms part of this Notice of Meeting.”  

Voting Exclusion Statement: The Company will disregard any votes cast in favour of 

Resolution 4 by or on behalf of: 

(a) a person who participated in the issue or is a counterparty to the agreement being 

approved; or 

(b) an Associate of that person or those persons. 

However, this does not apply to a vote cast in favour of Resolution 4 by: 

(i) 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 to vote on the 

Resolution in that way; or  

(ii) the Chair of the Meeting 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 

(iii) 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 the beneficiary 

is not excluded from voting, and is not an associate of a person excluded from 

voting, on the Resolution; and 

• the holder votes on the Resolution in accordance with directions given by the 

beneficiary to the holder to vote in that way.  
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Adoption of Long-Term Incentive Plan 

5. Resolution 5 – Adoption of Long-Term Incentive Plan 

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

“That, for the purposes of ASX Listing Rule 7.2 (exception 13(b)), and sections 257B(1), 259B(2) and 

260C(4) of the Corporations Act 2001 (Cth), and for all other purposes, the Shareholders of the 

Company approve the adoption of a Long Term Incentive Plan and for the issue of up to a 

maximum of 32,000,000 Securities under the Long-Term Incentive Plan, on the terms and 

conditions set out in the Explanatory Statement which accompanies and forms part of this Notice 

of Meeting.” 

Voting Exclusion Statement: The Company will disregard any votes cast in favour of 

Resolution 5 by or on behalf of: 

(a) a person who is eligible to participate in the Long-Term Incentive Plan; or 

(b) an Associate of that person or those persons. 

However, this does not apply to a vote cast in favour of Resolution 5 by: 

(i) 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 to vote on the 

Resolution in that way; or  

(ii) the Chair of the Meeting 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 

(iii) 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 the beneficiary 

is not excluded from voting, and is not an associate of a person excluded from 

voting, on the Resolution; and  

• the holder votes on the Resolution in accordance with directions given by the 

beneficiary to the holder to vote in that way.  

Voting Prohibition Statement: 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 

Resolution 5 if: 

(a) the proxy is either: 

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

(ii) a closely related party of a member of the Company’s Key Management 

Personnel; 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 of the Meeting; and  

(b) the appointment expressly authorises the Chair to exercise the proxy even if the 

Resolution is connected directly or indirectly with remuneration of a member of the 

Company’s Key Management Personnel. 

 

BY ORDER OF THE BOARD  

Lee Tamplin   

Joint Company Secretary 
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Explanatory Statement 
This Explanatory Statement has been prepared for the information of the Shareholders in 

connection with the business to be conducted at the Annual General Meeting to be held at 

10.00AM (AWST) on Friday, 28 January 2022 at Level 2, 40 Kings Park Road, West Perth WA 6005  

The purpose of this Explanatory Statement is to provide information which the Directors believe 

to be material to Shareholders in deciding whether or not to pass the Resolutions in the Notice of 

Meeting. 

If you are in any doubt about what to do in relation to the Resolutions contemplated in the Notice 

of Meeting and this Explanatory Statement, it is recommended that you seek advice from an 

accountant, solicitor or other professional advisor. 

Full details of the business to be considered at the Annual General Meeting are set out below. 

 

Agenda 

Ordinary business 

Financial statements and reports 

In accordance with the Constitution and the Corporations Act, the business of the Annual General 

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 Director’s 

Report, the Remuneration Report and the Auditor’s Report. 

In accordance with the amendments to the Corporations Act, the Company is no longer required 

to provide a hard copy of the Company’s Annual Financial Report to Shareholders unless a 

Shareholder has specifically elected to receive a printed copy. 

Whilst the Company will not provide a hard copy of the Company’s Annual Financial Report unless 

specifically requested to do so, Shareholders may view the Company Annual Financial Report on 

its website at https://www.prospectresources.com.au/financial-reports. 

No resolution is required for this item, but Shareholders will be given the opportunity to ask 

questions and to make comments on the management and performance of the Company. 

The Company’s auditor will be present at the Meeting.  During the discussion of this item, the 

auditor will be available to answer questions on the: 

▪ Conduct of the audit; 

▪ Preparation and content of the Auditor’s Report; 

▪ Accounting policies adopted by the Company in relation to the preparation of the financial 

statements; and 

▪ Independence of the auditor in relation to the conduct of the audit. 

Written questions of the auditor 

If you would like to submit a written question about the content of the Auditor’s Report or the 

conduct of the audit of the Annual Financial Report of the Company’s auditor, please send your 

question to the Company Secretary.  A list of qualifying questions will be made available at the 

Meeting. 

Please note that all written questions must be received at least five business days before the 

Meeting, which is by Friday, 21 January 2022. 
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Resolutions 
Remuneration Report 

Resolution 1 – Adoption of Remuneration Report  

In accordance with section 250R(2) of the Corporations Act, the Company is required to present to 

its Shareholders the Remuneration Report as disclosed in the Company’s Annual Financial Report. 

The vote on the Resolution is advisory only and does not bind the Directors or the Company. The 

Remuneration Report is set out in the Company’s Annual Financial Report and is also available on 

the Company’s website at https://www.prospectresources.com.au/financial-reports. 

However, if at least 25% of the votes cast are against the adoption of the Remuneration Report at 

the Meeting (subject of this Notice of Meeting), and then again at the 2022 Annual General Meeting 

(2022 AGM), the Company will be required to put to the vote a resolution (Spill Resolution) at the 

2022 AGM to approve the calling of a further meeting (Spill Meeting). If more than 50% of 

Shareholders vote in favour of the Spill Resolution, the Company must convene the Spill Meeting 

within 90 days of the 2022 AGM. All of the Directors who were in office when the 2022 Directors’ 

Report was approved, other than the Managing Director, will (if desired) need to stand for re-

election at the Spill Meeting. 

The Remuneration Report explains the Board’s policies in relation to the nature and level of 

remuneration paid to KMPs (including Directors) and sets out remuneration details, service 

agreements and the details of any share-based compensation. 

Voting 

Note that a voting exclusion applies to Resolution 1 in the terms set out in the Notice of Meeting. 

In particular, the Directors and other Restricted Voters must not vote on this Resolution and must 

not cast a vote as proxy, unless the appointment gives a direction on how to vote, or the proxy is 

given to the Chair and you submit the Proxy Form, authorising the Chair to exercise the proxy even 

though Resolution 1 is connected directly or indirectly with the remuneration of a KMP and that in 

doing so you will be taken to have directed the Chair to vote in accordance with the Chair’s stated 

intention to vote in favour of Resolution 1. 

Shareholders are urged to read carefully the Proxy Form and to provide a direction to the proxy 

on how to vote on this Resolution. 

Re-election of Directors 

Background to Resolutions 2 and 3 

The Company’s Constitution requires that at the Company’s annual general meeting every year, 

one-third of the Directors  for  the  time  being,  or  if  their  number  is  not  a  multiple  of  3,  then  

the  number  nearest  one-third (rounded  upwards  in  case  of  doubt),  shall  retire  from  office,  

provided  always  that no  Director  except the Managing Director shall hold office for a period in 

excess of 3 years, or until the third annual general meeting following their appointment,  

whichever  is  the  longer,  without  submitting  themselves  for  re-election.  The Directors to retire 

at an annual general meeting are those who have been longest in office since their last election.  

ASX Listing Rule 14.4 also provides that each Director must not hold office (without re-election) 

past the third annual general meeting following the Director’s appointment or 3 years, whichever 

is longer. 

ASX Listing Rule 14.5 provides that an entity which has Directors must hold an election of Directors 

at each annual general meeting.  
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Resolution 2 – Re-election of Henian Chen as Director 

Henian Chen was appointed a Director of the Company on 13 November 2017 and was last re-

elected as a Director at the 2018 AGM. As this is the third AGM since Mr Chen’s last re-election he 

therefore retires in accordance with the Company’s Constitution and ASX Listing Rule 14.4 and, 

being eligible, seeks re-election as a Director of the Company at this AGM.  

Mr Chen has served as the Chairman of Changshu Yuhua Property Co. Ltd since 2003, and has 

served as the Deputy Chairman of Afore New Energy Technology (Shanghai) Co. Ltd since 2010. 

Directors’ recommendation 

The Directors (excluding Henian Chen) recommend that Shareholders vote for this Resolution. 

Resolution 3 – Re-election of Duncan Greaves as Director  

Duncan Greaves was appointed a Director of the Company on 15 July 2013 and was last re-elected 

as a Director at the 2019 AGM.  

As the longest serving director (excluding Mr Chen) Mr Greaves has elected to retire by rotation in 

accordance with the Company’s Constitution and, being eligible, seeks re-election as a Director of 

the Company at this AGM.  

Mr Greaves is a fourth generation Zimbabwean. He holds a B.Sc (agriculture) from University of 

Natal (in South Africa). He is a director of  Farvic Consolidated Mines (Pvt) Ltd which operates 

various mines East of Gwanda in Matabeleland South as well as a founder of Prospect Resources.  

Directors’ recommendation 

The Directors (excluding Duncan Greaves) recommend that Shareholders vote for this Resolution. 

Ratification of Prior Issue of Shares  

Resolution 4 – Ratification of Prior Issue of Shares 

Background  

As announced by the Company on 29 October 2021, the Company successfully completed a 

placement to institutional and sophisticated investors (Placement) of 45,000,000 new fully paid 

ordinary shares (Placement Shares) at an issue price of 40 cents ($0.40) per Share raising 

$18,000,000 (before costs) for the Company.  

The Company announced that it would issue the Placement Shares utilising its existing capacity 

under ASX Listing Rules 7.1.  

ASX Listing Rule 7.1 

This Resolution proposes that Shareholders of the Company approve and ratify the prior issue 

and allotment of 45,000,000 Placement Shares, which were issued on 5 November 2021 (Issue 

Date). 

All of the Placement Shares were issued by utilising the Company’s existing capacity under Listing 

Rule 7.1. 

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.  

The issue of Placement Shares did not fit within any of the exceptions to Listing Rule 7.1 and, as it 

has not been approved by the Company’s Shareholders, it effectively uses up part of the 15% limit 

in Listing Rule 7.1, reducing the Company’s capacity to issue further equity securities without 
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Shareholder approval under Listing Rule 7.1 for the 12 month period following the Issue Date. 

Listing Rule 7.4 allows the Shareholders of a listed company to approve an issue of equity 

securities after it has been made or agreed to be made. If they do, the issue is taken to have been 

approved under Listing Rule 7.1 and so does not reduce the Company’s capacity to issue further 

equity securities without Shareholder approval under Listing Rule 7.1.  

The Company wishes to retain as much flexibility as possible to issue additional equity securities 

into the future without having to obtain Shareholder approval for such issues under Listing Rule 

7.1. 

To this end, this Resolution seeks Shareholder approval to subsequently approve the issue of 

Shares for the purposes of Listing Rule 7.4. 

If this Resolution is passed, the issue of Shares will be excluded in calculating the Company’s 15% 

capacity to issue equity securities under Listing Rule 7.1 without Shareholder approval over the 12 

month period following the Issue Date. 

If this Resolution is not passed, the issue of Shares will be included in calculating the Company’s 

15% capacity to issue equity securities under Listing Rule 7.1 without Shareholder approval over 

the 12 month period following the Issue Date. 

Information required by ASX Listing Rule 7.5 

The following information is provided to Shareholders for the purposes of Listing Rule 7.5.  

(a) The Placement Shares were issued to new institutional and sophisticated investors 

identified by the joint lead managers to the Placement (Canaccord Genuity (Australia) 

Limited and Foster Stockbroking Pty Limited) and to existing shareholder, Eagle Eye Asset 

Holdings Pte Ltd.   

(b) The Company issued 45,000,000 Placement Shares.  

(c) The Placement Shares were fully paid on issue and ranked equally in all aspects with all 

existing fully paid ordinary shares previously issued by the Company. 

(d) The Placement Shares were issued on 5 November 2021.  

(e) Each of the Placement Shares were issued at an issue price of $0.40 per Share, which raised 

$18 million. 

(f) Funds raised from the issue of the Placement Shares have been and will be principally used 

by the Company for: 

a. advancing development of the Arcadia Lithium Project through Front End Engineering 

and Design (FEED), to undertake early works and secure long lead items; 

b. Advancing the current strategic partnership process; 

c. Undertaking further regional exploration and development activities; and 

d. General working capital purposes.   

Directors’ recommendation 

The Board of Directors recommend that Shareholders vote for this Resolution. 
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Adoption of Long-Term Incentive Plan  

Resolution 5 – Adoption of Long-Term Incentive Plan 

Background 

The Company last sought Shareholder approval for an employee incentive plan at the General 

Meeting held on 11 June 2019. The employee incentive plan approved at that meeting was an 

Option Plan enabling the Company to offer eligible persons the opportunity to apply for Options 

at such times and on such terms as the Board decided. Approval of the Option Plan was sought 

for the purposes of the Listing Rules (at that time Listing Rule 7.2, exception 9) such that Options 

issued under the Option Plan could be excluded from the formula to calculate the number of 

Securities which the Company may issue in any 12-month period using Listing Rule 7.1 during the 

3 year period from the date of approval.  

As Shareholder approval of the Option Plan was obtained on 11 June 2019 the 3 year period is due 

to expire on 10 June 2022. The Board of Directors considered whether to seek fresh approval of 

the Option Plan however has chosen instead to take the opportunity to implement a new 

employee incentive plan entitled Long-Term Incentive Plan (Incentive Plan) that will provide the 

Board with greater flexibility and variety of the type of incentive security which it can offer Eligible 

Employees than the Option Plan. 

Accordingly, Shareholder approval is being sought to adopt the Incentive Plan under Resolution 5 

of this Notice of Meeting and if approved, the Company will cease to use the Option Plan. 

The Incentive Plan aims to align the interests of the Company’s directors, senior executives, 

management and employees and other Eligible Employees with the delivery of sustainable value 

to Shareholders. This alignment of interests is important in ensuring that Eligible Employees are 

focused on delivering sustainable returns to Shareholders, whilst allowing the Company to attract 

and retain directors and employees of a high calibre. The Incentive Plan aims to link the short to 

long-term remuneration of participants with the economic benefit derived by Shareholders over 

the relevant measurement period and forms part of the Company’s overall remuneration strategy. 

Under the terms of the Incentive Plan, the Board may make offers of Shares, Options or 

Performance Rights (Awards) to an Eligible Employee on such terms and conditions as it thinks fit 

from time to time, having regard to the circumstances of the Company, the jurisdiction the Eligible 

Employee operates within and the proposed remuneration framework for its executives and 

employees at the time.  

When issuing invitations under the Incentive Plan, the Board has the discretion to determine the 

terms and conditions of the Securities granted to ensure that they are appropriate to the relevant 

executive or employee.  

The Board's discretion includes determining:  

(a) Whether and to the extent to which an executive, employee or consultant will be invited to 

participate in the LTIP;  

(b) the number of Awards to be granted to the executive, employee or consultant; and  

(c) the applicable performance and/or service related conditions (if any) including the period of 

time over which the conditions are to be measured and satisfied.  

At the discretion of the Board, any Shares to which participants become entitled pursuant to the 

Incentive Plan, may be by acquisition of Shares on-market and subsequent transfer, or issued as 

new Shares. Further details of the Incentive Plan and offers made under it are set out below and 

a copy of the Incentive Plan can be found at Annexure A to this Explanatory Statement. The 

Incentive Plan may also be inspected at the registered office of the Company during normal 

business hours. 
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ASX Listing Rules 

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.  

One of the exceptions to Listing Rule 7.1 is Listing Rule 7.2 (Exception 13(b)), which provides that 

Listing Rule 7.1 does not apply to an issue of Securities under an employee incentive scheme if, 

within 3 years before the date of the issue, Shareholders have approved the issue of Securities 

under the employee incentive scheme as an exception to Listing Rule 7.1. 

If Resolution 5 is approved by Shareholders for all purposes under the Corporations Act and the 

ASX Listing Rules, including ASX Listing Rule 7.2 (exception 13(b)), it will have the effect of enabling 

the Securities (and the issue of any new Shares pursuant to those Securities) issued by the 

Company under the Incentive Plan to be excluded from the formula to calculate the number of 

Securities which the Company may issue in any 12-month period using Listing Rule 7.1 (15% 

capacity) during the 3 year period from the date of this Annual General Meeting. 

The Company advises that Shareholder approval for the Incentive Plan has not been previously 

sought from Shareholders under ASX Listing Rule 7.2 (exception 13(b)). Accordingly, this would be 

the first time that the Company has sought Shareholder approval for the Incentive Plan for the 

purposes of ASX Listing Rule 7.2 (exception 13(b)).  

In accordance with Listing Rule 7.2 (Exception 13(b)), the following information is disclosed to 

Shareholders for the purposes of Resolution 5:  

(a) the Incentive Plan is set out in Annexure A to this Explanatory Statement;  

(b) to date, no Securities have been issued under the Incentive Plan;  

(c) the maximum number of Securities proposed to be issued under the Incentive Plan relying 

on Listing Rule 7.2 (Exception 13(b)) is 32,000,000 equity Securities (which represents 7.5% 

of the Shares on issue at the date of this Notice of Meeting; and 

(d) a voting exclusion statement in respect of Resolution 5 is contained in the Resolution.  

Permit the Company to take security over its own Shares 

Section 259B(1) of the Corporations Act prohibits a company taking security over shares in itself 

or in a company that controls it, unless one of the exceptions in subsections 259B(2) or 259(3) 

applies. Section 259(2) of the Corporations Act permits the taking of security by a Company over 

its own Shares, if the security is taken over shares issued under an employee share scheme 

approved at a meeting of shareholders via an Ordinary Resolution. 

Employee share scheme is defined widely by the Corporations Act and includes the Incentive Plan. 

Accordingly, Shareholder approval is being sought under this Resolution to approve the Incentive 

Plan in order for the Company to take security over its own Shares issued under the Incentive Plan 

if required to do so. 

Exemption for financial assistance 

Section 260A of the Corporations Act provides that a company may financially assist a person to 

acquire shares in the company or a holding company of the company only if: 

(a) giving of the assistance does not materially prejudice the interests of the company or its 

shareholders, or the company’s ability to pay its creditors; 

(b) the assistance is approved by shareholders under section 260B of the Corporations Act; or 

(c) the assistance is exempted under section 260C of the Corporations Act. 
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Section 260C(4) of the Corporations Act provides an exemption to financial assistance, if the 

financial assistance is given under an employee share scheme approved at a meeting of 

shareholders via an Ordinary Resolution. 

As set out in Annexure A, the terms of the Incentive Plan provide that the Company may give 

financial assistance to eligible and invited participants in the form of interest free, limited recourse 

loans to acquire Loan Funded Shares in the Company. 

Although the Board does not consider that the giving of financial benefit under the Incentive Plan 

will materially prejudice the interests of the company or its shareholders, or the company’s ability 

to pay its creditors, Shareholder approval is being sought under this Resolution to enable the 

Company to qualify for the special exemption offered by section 260C(4) of the Corporations Act. 

Employee share scheme buy-back 

Section 257B(1) of the Corporations Act sets out the procedure for various forms of share buy-

back, including an “employee share scheme buy-back”. In order for the Company to undertake a 

buy-back of Shares under the Incentive Plan using the employee share scheme buy-back 

procedure under the Corporations Act, the Incentive Plan must be approved by Shareholders of 

the Company. 

Accordingly, Shareholder approval is being sought under this Resolution to approve the Incentive 

Plan in order for the Company to undertake a buy-back of Shares under the Incentive Plan using 

the employee share scheme buy-back procedure under the Corporations Act. 

Effect of Resolution 

If this Resolution 5 is approved by Shareholders, the Company will issue up to a maximum of 

32,000,000 Securities under the Incentive Plan during the three year period following approval (for 

the purposes of Listing Rule 7.2, exception 13).  

If Shareholders do not approve Resolution 5, the Company may still issue Securities (and the 

underlying Shares) under the Incentive Plan, but any such issue will be taken into account when 

calculating whether the 15% limit under Listing Rule 7.1 has been reached. 

Directors Recommendation 

The Board of Directors (excluding Sam Hosack and Duncan Greaves) recommend that 

Shareholders vote for this Resolution.  

 

 

Enquiries 
Shareholders are asked to contact the Company Secretary on +61 2 8072 1400 if they have any 

queries in respect of the matters set out in these documents. 
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Glossary 
Annual Financial Report means the 2021 Annual Report to Shareholders for the period ended 

30 June 2021 as lodged by the Company with ASX on 30 September 2021. 

Annual General Meeting or AGM or Meeting means an Annual General Meeting of the Company 

and, unless otherwise indicated, means the meeting of the Company’s members convened by this 

Notice of Meeting. 

ASIC means Australian Securities and Investment Commission. 

Associate has the meaning given to it by the ASX Listing Rules. 

ASX means ASX Limited ACN 008 624 691 or the financial market operated by it, as the context 

requires, of 20 Bridge Street, Sydney, NSW 2000. 

ASX Listing Rules or Listing Rules means the official ASX Listing Rules of the ASX and any other 

rules of the ASX which are applicable while the Company is admitted to the official list of the ASX, 

as amended or replaced from time to time, except to the extent of any express written waiver by 

the ASX. 

Auditor’s Report means the auditor’s report of Stantons International Audit and Consulting Pty 

Ltd dated 30 September 2021 as included in the Annual Financial Report. 

AWST means Australian Western Standard Time as observed in Perth, Western Australia. 

Board means the current board of Directors of the Company. 

Business Day means a day on which trading takes place on the stock market of ASX. 

Chair means the person chairing the Meeting. 

Closely Related Party of a member of the KMP means: 

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

(c) a dependant of the member or of the member’s spouse; 

(d) anyone else who is one of the member’s family and may be expected to influence the 

member, or be influenced by the member, in the member’s dealings with the Company; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporation Regulations 2001 (Cth). 

Company means Prospect Resources Limited ACN 124 354 329. 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth) as amended or replaced from time to 

time. 

Director means a current director of the Company. 

Directors’ Report means the report of Directors as included in the Annual Financial Report. 

Dollar or “$” means Australian dollars. 

Explanatory Statement means the explanatory statement accompanying this Notice of Meeting. 

KMP means key management personnel (including the Directors) whose remuneration details are 

included in the Remuneration Report. 

Notice of Meeting or Notice of Annual General Meeting means this notice of annual general 

meeting dated 24 December 2021 including the Explanatory Statement. 
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Option means an option which, subject to its terms, could be exercised into a Share. 

Option Plan means the Option Plan which was approved by Shareholders at the General Meeting 

held on 11 June 2019. 

Ordinary Resolution means a resolution that can only be passed if at least 50% of the total votes 

cast by Shareholders entitled to vote on the resolution are voted in its favour at the meeting. 

Performance Right means a performance right which, subject to its terms, could convert to a 

Share. 

Proxy Form means the proxy form attached to this Notice of Meeting. 

Remuneration Report means the remuneration report as set out in the Annual Financial Report.  

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

context requires. 

Restricted Voter means a member of the Company’s KMP and any Closely Related Parties of 

those members.  

Securities mean Shares and/or Options (as the context requires). 

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

Shareholder means a holder of a Share. 

Share Registry means Automic Registry. 

Special Resolution means a resolution that can only be passed if at least 75% of the total votes 

cast by Shareholders entitled to vote on the resolution are voted in its favour at the meeting. 

Spill Meeting means the meeting that will be convened within 90 days of the 2022 AGM if a 

threshold of votes is cast against the adoption of the Remuneration Report at the Meeting and the 

2022 AGM. 

Spill Resolution means the resolution required to be put to Shareholders at the 2022 AGM if a 

threshold of votes is cast against the adoption of the Remuneration Report at the Meeting and the 

2022 AGM. 

Trading Day has the meaning given to that term in ASX Listing Rule 19.12. 

VWAP means the volume weighted average market (closing) price, with respects to the price of 

Shares. 
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1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

In these Rules the following words and expressions have the meanings indicated unless 

the context indicates a contrary intention: 

"Acquiring Company" has the meaning given in Rule 12.3; 

"Acquisition Price" means the issue price or purchase price (if any) of Shares offered for 

subscription or purchase (as the case may be) under a Share Award; 

"Allocation Date" means the date the Company or the Trustee (as the case may be) 

allocates the Entitlements to the relevant Participant under the Plan; 

"ASX" means ASX Limited ACN 008 624 691 or the financial market operated by it (as the 

context requires); 

"Award" means: 

(a) an Option; 

(b) a Performance Right; and/or 

(c) a Share Award, 

as the case may be; 

"Board" means all or some of the Directors acting as a board, or a committee of the Board 

appointed for, or the functions of which are determined to include, the purposes of this Plan 

or these Rules; 

"Business Day" means any day on which the ASX is open for trading; 

"Cashless Exercise" means the process in Rule 5.8 whereby a Participant elects on the 

exercise of vested Options to receive an allotment, issuance or transfer of Shares equal in 

value to the positive difference between the Market Value of Shares on the date of exercise 

of the Options and the Exercise Price of the Options; 

"Change of Control" means: 

(a) any person, either alone or together with any associate (as defined in the 

Corporations Act), acquires a relevant interest (as defined in the Corporations Act) 

in more than 50% of the issued Shares in the Company; 

(b) a Court orders a meeting to be convened in relation to a proposed compromise or 

arrangement for the purposes of, or in connection with: 

(i) a scheme which would, if it becomes effective, result in any person (either 

alone or together with its related bodies corporate) owning all of the Shares 

in the Company; or 

(ii) a scheme for the reconstruction of the Company or its amalgamation with 

any other company or companies; 

(c) members of the Company approve any compromise or arrangement referred to in 

paragraph (b); 
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(d) any person becomes bound or entitled to acquire shares in the Company under: 

(i) any compromise or arrangement referred to in paragraph (b) which has 

been approved by the Court; 

(ii) section 414 of the Corporations Act; or 

(iii) Part 6A.1 or Part 6A.2 of the Corporations Act; 

(e) a resolution is proposed to be put to Shareholders proposing a voluntary winding 

up; 

(f) an order is sought for the compulsory winding up of the Company; or 

(g) any similar event which the Board determines, in its discretion, is a Change of 

Control;  

"Company" means Prospect Resources Limited ACN 134 354 329; 

"Constitution" means the constitution of the Company; 

"Corporations Act" means the Corporations Act 2001 (Cth); 

"Current Market Price" of a Share means the VWAP of Shares over the five (5) Business 

Days commencing on the date on which the Share would otherwise have been allotted, 

issued or transferred to a Participant; 

"Dealing" means in relation to an Award, any dealing, including but not limited to: 

(a) a sale, transfer, assignment, trust, encumbrance, option, swap, any alienation of all 

or any part of the rights attaching to the Award; 

(b) any attempt to do any of the actions set out in paragraph (a) above; and 

(c) any hedging or dealing with a derivative instrument intended to limit the economic 

risk associated with holding an Award; 

"Director" means a director of the Company; 

"Dividend Equivalent Payment" means an amount to which a Participant becomes 

entitled under Rule 5.7; 

"Eligible Employee" means such employees of the Company or a Related Company, 

including executive Directors, or such other persons as the Board, in its discretion, 

determines; 

"Entitlements" means any rights to acquire shares, options or other securities granted or 

issued by the Company or by any other company to shareholders of the Company; 

"Event" means the Shares cease to be quoted on any exchange or will cease to be quoted 

on any exchange; 

"Exercise Price" means the exercise price payable by a Participant to acquire a Share 

upon the exercise of an Option as specified by the Board in the Invitation in its sole and 

absolute discretion; 

"Group" means the Company and its Related Companies; 
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"Group Member" means any member of the Group; 

"Holding Lock" means a holding lock as defined in the Listing Rules; 

"Incentive Scheme" means an employee share or option scheme extended to either or 

both employees and Directors of the Group, and includes the Plan; 

"Invitation" means an invitation to an Eligible Participant to apply for, or participate in a 

grant of Awards, under these Rules; 

"Listing Rules" means the official Listing Rules of ASX as amended or waived from time 

to time; 

"Market Value" of a Share on a date means the VWAP of Shares over the five (5) Business 

Days immediately prior to that date;  

"Option" means an option to acquire one Share in the capital of the Company in 

accordance with these Rules and an Invitation; 

"Participant" means an Eligible Employee who has accepted an Invitation; 

"Performance Right" means a right granted under this Plan to acquire one Share in the 

capital of the Company in accordance with these Rules and an Invitation;  

"Personal Representative" means the legal personal representative, executor or 

administrator of the estate of a deceased person; 

"Plan" means the Prospect Resources Limited Long Term Incentive Plan established in 

accordance with these Rules; 

"Redundancy" means termination of the employment of a Participant by a Group Company 

due to economic, technological, structural or other organisational change where through no 

act or default of the Participant: 

(a) the Group Company no longer requires the duties and responsibilities carried out 

by the Participant to be carried out by anyone; or 

(b) the Group Company no longer requires the position held by the Participant to be 

held by anyone; 

"Related Company" means a company which is a related body corporate (as defined in 

the Corporations Act) of the Company; 

"Retirement" means, in respect of a Participant, ceasing to be employed by a Group 

Member where the Board is reasonably satisfied that the Participant intends to never take 

up full-time executive employment in the future after the Participant has reached the 

following age: 

(a) a Participant employed or resident in Australia reaches the minimum age where 

they are eligible to apply for an Australian Age Pension; 

(b) a Participant employed or resident in the [insert specific jurisdiction (if required)] 

reaches the minimum age where they are eligible to apply for an old age pension in 

that jurisdiction; 
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(c) a Participant employed or resident in the United Kingdom reaches the minimum age 

where they are eligible to apply for a United Kingdom State Pension; or 

(d) a Participant not employed or resident in Australia, [insert specific jurisdiction (if 

required)]  reaches an age determined by the Board in its discretion; 

"Rules" means the rules of the Plan; 

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

"Share Award" means a Share Issued, transferred or allocated in accordance with clause 

6.1; 

"Shareholder" means a holder of one or more Shares in the Company; 

"Takeover Bid" has the meaning given in section 9 of the Corporations Act; 

"Takeover Event" means: 

(a) a Takeover Bid being made for Shares in the Company (and for these purposes, a 

Takeover Bid will be made when a bidder serves its bidder's statement on the 

Company); 

(b) the Board recommending that Shareholders accept any Takeover Bid for Shares in 

the Company; or 

(c) a Takeover Bid for Shares in the Company becoming unconditional.  

"Tax" means any tax, levy, excise, duty, charge, surcharge, contribution, withholding tax, 

impost or withholding obligation of whatever nature, whether direct or indirect, by whatever 

method collected or recovered, together with any fees, penalties, fines, interest or statutory 

charge; 

"Terms" means the terms and conditions of an Award specified in an Invitation; 

"Total and Permanent Disablement" means, in relation to a Participant, that the 

Participant has, in the reasonable opinion of the Board, become permanently incapacitated 

to such an extent as to render the Participant unlikely to engage in the Participant’s usual 

occupation again; 

"Trustee" means the trustee for the time being under a Trust Deed; 

"Trust Deed" means any trust deed entered into by the Company for the purposes of this 

Plan;  

"Vesting Conditions" means one or more conditions, including time or performance 

conditions, as determined by the Board in its discretion and advised to the Participant in 

the Invitation;  

"Vesting Period" means the period referred to in an Invitation during which Vesting 

Conditions must be satisfied, or waived by the Board at its discretion; and 

"VWAP" means the volume weighted average price of the Shares (calculated to two (2) 

decimal places of one cent) traded on ASX "On-market" (as that term is defined in the ASX 

Operating Rules) excluding special crossings, overseas trades, trades pursuant to the 
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exercise of options or overnight trades, as determined by ASX in accordance with its 

customary practice. 

1.2 Interpretation 

In these Rules, unless the contrary intention appears: 

(a) words importing the singular include the plural and vice versa; 

(b) references to these Rules, or any particular Rule or paragraph of these Rules, 

means these Rules, or the relevant Rule or paragraph, as amended from time to 

time; 

(c) references to a statute or other law include regulations and other instruments under 

it and consolidations, amendments, re-enactments or replacements of any of them; 

(d) references to the exercise of a power or discretion include a decision not to exercise 

the power or discretion; 

(e) references to a person includes a reference to the person's executors, 

administrators and successors, a firm or a body corporate; 

(f) references to a "year" mean any period of 12 months; 

(g) the words "include", "including" or "such as" are not used as, nor are they to be 

interpreted as words of limitation, and when introducing a list of items does not 

exclude a reference to other items whether of the same class or genus or not; 

(h) "Australian dollars", "dollars", "A$" or "$" is a reference to the lawful currency of 

Australia; 

(i) law means common law, principles of equity, and laws made by parliament (and 

laws made by parliament include State, Territory and Commonwealth laws and 

regulations and other instruments under them, and consolidations, amendments, 

re-enactments or replacements of any of them); 

(j) a group of persons or things is a reference to any two or more of them jointly and 

to each of them individually; 

(k) if a period of time dates from a given day or the day of an act or event, it is to be 

calculated exclusive of that day; 

(l) if an act under this agreement to be done by a party on or by a given day is done 

after 5:30pm on that day, it is taken to be done on the next day. 

1.3 Headings 

Headings are for convenience only and, except where they are inserted as a means of 

cross-reference, do not affect the interpretation of these Rules. 

2. COMMENCEMENT OF PLAN 

2.1 Commencement 

The Plan will commence on the date determined by the Board. 



- 6 - 

 

 

 

PERLIB01/1083333/38473.4  Hogan Lovells 

 

2.2 Trustee 

The Company may instruct the Trustee on such terms and conditions as the Board 

determines, to acquire and deliver Shares to Participants and/or hold Shares on behalf of 

the Participants where specified in an Invitation, where the Participants hold Awards. 

3. GRANTS OF AWARDS 

3.1 Board may make Invitations 

The Board may, from time to time, in its discretion invite Eligible Employees to participate 

in a grant of Awards upon the terms set out in the Plan and upon the terms set out in the 

Plan and upon such additional terms, including Vesting Conditions (if any), as the Board 

determines.  

3.2 Form of Invitation 

(a) An Invitation may take any form, and be upon the terms and subject to any 

restrictions, determined by the Board.  

(b) An Invitation must include the following information: 

(i) the number of Awards being offered or the method by which the number will 

be calculated; 

(ii) whether the Awards are in the form of Options, Performance Rights or Share 

Awards or a combination; 

(iii) the Allocation Date; 

(iv) the period or periods during which Awards may vest; 

(v) any applicable Vesting Conditions; 

(vi) the Exercise Price for an Award granted as an Option or the method by 

which that Exercise Price will be calculated; 

(vii) the Acquisition Price (if any) for an Award granted as a Share Award or the 

method by which that Acquisition Price will be calculated; 

(viii) the period or periods in which an Award granted as an Option may be 

exercised;  

(ix) the dates or circumstances in which Awards may lapse; 

(x) the amount (if any) that will be payable by the Participant upon the grant of 

an Award; 

(xi) whether the Awards carry an entitlement to a Dividend Equivalent Payment; 

(xii) whether Cashless Exercise is permitted for an Award granted as an Option;  

(xiii) the circumstances (if any) in which Shares allocated to the Participant may 

be forfeited; 

(xiv) any restrictions (including the period of restriction) on Dealing in a Share 

allocated to the Participant upon vesting or exercise of an Award;  
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(xv) any other terms or conditions to be attached to either or both the Award and 

Shares allocated to the Participant; and 

(xvi) in the case of a Share Award, whether the Shares to be allocated are to be: 

(1) acquired or delivered by the Trustee; and 

(2) held by the Trustee for the benefit of a Participant.   

3.3 Acceptance of Invitation 

(a) Acceptance of an Invitation must be made in accordance with the instructions that 

accompany the Invitation, or in any other way the Board determines. 

(b) The Board may only allow the participation of an Eligible Employee in the Plan 

where that Eligible Employee continues to satisfy any relevant conditions imposed 

by the Board, which may include that the Eligible Employee continues to be an 

employee of the Group at the time of grant.  

(c) Nothing limits the Board's ability to treat the conduct of an Eligible Employee in 

respect of an Invitation as valid acceptance of that Invitation under these Rules.  

(d) By accepting an Invitation, the Eligible Employee is deemed to have agreed to be 

bound by these Rules and the Constitution.   

3.4 Board to grant Awards 

(a) Subject to the terms of the Invitation and upon acceptance of an Invitation under 

clause 3.3, the Board will grant Awards in the name of the Eligible Employee.  

(b) Unless the Board determines otherwise, Awards may not be registered in any name 

other than that of the Eligible Employee or the Trustee, as relevant.  

3.5 Shares held by Trustee 

(a) Where the terms of an Invitation include that the Shares to be issued to the 

Participant under an Award are to be acquired, delivered and/or held by the Trustee, 

the Board by notice in writing will instruct the Trustee to acquire (whether on-market, 

or otherwise) or allocate Shares for the benefit of a Participant and the Company 

will pay to the Trustee such amount as is necessary for that purpose having regard 

to the Invitation. 

(b) The Trustee will: 

(i) in accordance with instructions received pursuant to Rule 3.5, acquire 

(whether on-market, or otherwise) or allocate Shares for the benefit of a 

Participant, provided that the Trustee has sufficient funds to acquire those 

Shares; and 

(ii) hold those Shares and any Entitlements accruing to, or in connection with, 

those Shares as trustee for and on behalf of the Participant as beneficial 

owner upon the trusts and subject to the terms and conditions of the Trust 

Deed and these Rules. 
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4. DEALING WITH AWARDS 

(a) An Award granted under the Plan is only transferable: 

(i) with the prior consent of the Board; or 

(ii) by force of law upon death to the Participant's Personal Representative or 

upon bankruptcy to the Participant's trustee in bankruptcy. 

(b) Any Dealing in respect of an unvested Award is prohibited, unless the Board 

determines otherwise.  

(c) Where a Participant purports to Deal with an Award other than in accordance with 

Rule 4(a), the Award will immediately lapse, unless the Board determines 

otherwise.  

5. OPTIONS AND PERFORMANCE RIGHTS 

5.1 Vesting Conditions 

Options and/or Performance Rights (as the case may be) will only vest and be exercisable 

if the applicable Vesting Conditions (if any) have been satisfied, waived by the Board or are 

deemed to have been satisfied under these Rules. 

5.2 Option and Performance Right entitlements 

Subject to the Board determining otherwise prior to an Invitation, and subject to these 

Rules, each vested Option and each vested Performance Right entitles the Participant 

holding the Option or Performance Right to subscribe for, or be transferred, one Share, in 

the case of an Option, on payment of the Exercise Price (if any). 

5.3 Participant's rights 

A Participant who holds Options and/or Performance Rights is not entitled as a result to: 

(a) notice of, or to vote at or attend, a meeting of Shareholders unless and until the 

Options and/or Performance Rights are exercised and the Participant holds Shares; 

or 

(b) receive any dividends declared by the Company in respect of such Options and/or 

Performance Rights. 

5.4 Exercise of Options 

(a) An Option may only be exercised if, at the time of exercise: 

(i) the Option has vested in accordance with Rule 5.1; 

(ii) the Option has not lapsed in accordance with Rule 8; and  

(iii) either the Exercise Price of the Option specified in the Invitation has been 

paid to the Company in cleared funds, or the Company deducts that 

Exercise Price from any cash payment made by the Company under Rule 

5.5(b) or Cashless Exercise applies in accordance with Rule 5.8.  

(b) The exercise of an Option may only be effected in a form and manner specified in 

the Invitation or as otherwise determined by the Board.  
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(c) Notwithstanding any other provision of these Rules, no Option will be exercisable 

for a period which is greater than 10 years from the date of the grant of the Option.  

5.5 Allocation of Shares or cash payment 

On vesting of a Performance Right or the exercise of an Option, the Company must, at the 

discretion of the Board: 

(a) subject to Rule 5.8, allot, issue or transfer a Share to the Participant (or his or her 

Personal Representative); or 

(b) if permitted by the Terms of an Award, make a cash payment to the Participant (or 

his or her personal representative) in lieu of an allotment, issuance or transfer of a 

Share, 

and satisfy any Dividend Equivalent Payment that a Participant becomes entitled to under 

Rule 5.7. 

5.6 Cash payments 

(a) Where the Terms of an Award permit and the Board exercises its discretion under 

Rule 5.5 to make a cash payment to the Participant in lieu of an allotment, issuance 

or transfer of Shares, the Company must pay to the Participant an amount (in any 

currency determined by the Board in its discretion) equivalent to the value of the 

Performance Rights that have vested or the Options that have been exercised (as 

applicable) calculated in accordance with Rule 5.6(b). 

(b) The amount of cash payment referred to in Rule 5.6(a) will be calculated by 

multiplying the number of Performance Rights that have vested or the number of 

Options that have been exercised (as applicable) by the Current Market Price, less 

in the case of Options, any Exercise Price of those Options which has not been paid 

by the Participant to the Company.   

5.7 Dividend equivalent payments 

(a) The Board may determine at the time an Invitation is made that a Participant who 

becomes entitled under Rule 5.5 to receive an allotment, issuance or transfer of 

Shares or a cash payment in lieu of an allotment, issuance or transfer of Shares, 

following vesting of a Performance Right or exercise of an Option will also be 

entitled to receive a Dividend Equivalent Payment calculated in accordance with 

Rule 5.7(b).  

(b) The amount of the Dividend Equivalent Payment: 

(i) will be approximately equal to the number of dividends that would have been 

payable to a Participant had he or she been the registered holder of the 

Shares referred to in Rule 5.7(a) from the first day of the Financial Year in 

which the Awards are granted (excluding any dividends actually paid in 

respect of those Shares after their allocation, issuance or transfer to the 

Participant); and 

(ii) will not be grossed up or otherwise adjusted to account for any Tax 

consequences which would have applied if the Participant had actually been 

paid a dividend.  
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(c) The Company may satisfy the entitlement of a Participant to receive a Dividend 

Equivalent Payment by, in the discretion of the Board: 

(i) the allotment, issuance or transfer of a number of Shares to the Participant 

calculated by dividing the amount of the Dividend Equivalent Payment by 

the Market Value of Shares on the date of the allotment, issuance or transfer 

or Shares; or 

(ii) payment of the amount in cash. 

(d) The Company must satisfy the entitlement of a Participant to receive a Dividend 

Equivalent Payment as soon as reasonably practicable following the allotment, 

issuance or transfer of Shares or the making of the cash payment in lieu of the 

allotment, issuance or transfer of Shares referred to in Rule 5.7(a). 

5.8 Cashless Exercise 

If: 

(a) the Terms of an Option specify that the exercise of the Option will only be satisfied 

by the allotment, issuance or transfer of Shares to the Participant; 

(b) the Terms of an Option specify that Cashless Exercise is permitted; 

(c) the Participant elects that Cashless Exercise is to apply to the exercise of those 

Options; and 

(d) the Market Value on the date of exercise of the Options is greater than the Exercise 

Price of the Options,  

on the exercise of the Options by that Participant, the Company must allot, issue or transfer 

that number of Shares calculated in accordance with the following formula rounded down 

to the nearest whole number of Shares: 

𝑁𝑆 = 𝑁𝑂 × 
(𝑀𝑉 − 𝐸𝑃)

𝑀𝑉
 

where: 

(e) NS is the number of Shares to be allotted, issued or transferred on the exercise of 

the Options; 

(f) NO is the number of Options exercised by the Participant; 

(g) MV is the Market Value of Shares on the date of exercise of the Options; and 

(h) EP is the Exercise Price of the Options.   

5.9 Notification of Share allocation 

The Company must ensure that, as soon as reasonably practicable after the Company has 

allotted, issued or transferred Shares to a Participant in accordance with Rule 5.5, the 

Participant is given written notice specifying the number of Shares allotted, issued or 

transferred to the Participant.  
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6. SHARE AWARDS  

6.1 Invitation to acquire Share Awards 

The Board may from time to time at its discretion make offers to Eligible Employees to 

acquire Share Awards under the Plan. 

6.2 Acquisition Price 

The Board will determine in its sole and absolute discretion the Acquisition Price (if any) for 

each Share Award. The Acquisition Price will be specified in the Invitation and may be Nil.  

6.3 Vesting Conditions 

(a) Where Share Awards granted to a Participant are subject to Vesting Conditions (as 

specified in the Invitation), the Participant's Share Awards are subject to the 

restrictions set out in Rule 4 unless and until the applicable Vesting Conditions have 

been satisfied, waived by the Board or are deemed to have been satisfied under 

these Rules. 

(b) Once the Vesting Conditions have been satisfied, waived by the Board or are 

deemed to have been satisfied under these Rules, the Share Awards held by the 

Participant will no longer be subject to the restrictions set out in Rule 4 and may be 

transferred or sold by the Participant, subject to compliance with any applicable 

laws and the terms of the Plan.  

6.4 Participant's rights 

A Participant who holds Share Awards has the rights set out in Rule 9. 

7. ADJUSTMENTS TO AWARDS 

7.1 Accelerated vesting events 

Subject to the Terms of the Award, all of the unvested Entitlements of a Participant are to 

vest on such date as any of the following occur: 

(a) (death) the Participant dies; 

(b) (Total and Permanent Disablement) the Participant ceases to be employed by a 

Group Member by reason of Total and Permanent Disablement; or 

(c) (Redundancy) the Participant ceases to be employed due to Redundancy; or 

(d) (Retirement) the Participant ceases to be employed due to Retirement; or 

(e) an Event; or 

(f) (other date) the Board determines that the Entitlements of the Participant have 

vested. 

7.2 Ceasing to be an employee 

For the purpose of Rules 7.1(a) and 7.1(b), without limiting the discretion of the Board under 

Rule 7.1, the Board may: 
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(a) adjust the portion of Entitlements vested based on the proportion which the period 

from the Grant Date to the date the Participant ceases to be employed by the Group 

bears to the period from the Grant Date to the Vesting Date; or 

(b) make a determination that the Participant is entitled to retain the Entitlements as 

though the Participant was still employed by a Group Member. 

7.3 Individual not treated as ceasing to be an employee 

For the purposes of Rules 6, 10 and 11, a Participant: 

(a) is not treated as ceasing to be an employee of a Group Member unless and until 

the individual is no longer an employee of any Group Member, whether or not in the 

same capacity as at the time the Entitlement was granted; and 

(b) is treated as ceasing to be an employee of a Group Member if the individual is no 

longer an employee of any Group Member because: 

(i) the individual’s employer ceases to be a Group Member, whether or not, 

after the cessation, the individual remains an employee of that employer; or 

(ii) the individual is an employee of a business that is transferred to a person 

that is not a Group Member. 

8. LAPSE OF AWARDS 

8.1 Awards generally 

An unvested Award will lapse upon the earliest to occur of: 

(a) the dates or circumstances in which Awards may lapse as specified in the Invitation; 

(b) the Award lapsing in accordance with Rule 4(c); 

(c) the Award lapsing in accordance with this Rule 8; 

(d) failure to meet the Vesting Conditions applicable to the Award within the specified 

period; or 

(e) where in the opinion of the Board, a Participant has acted fraudulently or 

dishonestly. 

8.2 Options 

An Option which has not been exercised by the expiry period or periods in which an Award 

granted as an Option may be exercised (as specified in the Invitation) will lapse. Unless the 

Invitation of the Award provides otherwise, if more than one such period applies, then the 

provision which results in the earliest date of lapsing will prevail.  

9. RIGHTS ATTACHING TO SHARES AND SHARE AWARDS 

9.1 Shares to rank equally 

Any Share Awards or Shares allotted, issued or transferred by the Company to a Participant 

under the Plan will rank equally with all existing Shares on and from the date of allotment, 

issue or transfer, including in respect of all rights and bonus issues.  
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9.2 Listing of Shares on ASX 

If Shares of the same class as those issued on the vesting or exercise of an Award quoted 

on ASX, the Company will apply for quotation of Shares allotted, issued or transferred under 

the Plan (if not already quoted on ASX) within the period required by ASX.  

9.3 Dividends 

A Participant will have a vested and indefeasible entitlement to any dividends declared and 

distributed by the Company on any Share Awards or Shares allotted, issued or transferred 

by the Company to a Participant under the Plan which, at the record date for determining 

entitlements to those dividends, are standing to the account of the Participant.  

9.4 Voting rights 

A Participant may exercise any voting rights attaching to Share Awards or Shares allotted, 

issued or transferred by the Company to a Participant under the Plan registered in the 

Participant's name.  

10. DISPOSAL RESTRICTIONS 

10.1 Restriction 

When making an Invitation the Board may determine that, other than as provided by these 

Rules, Shares issued under an Award may not be disposed of or dealt with in any way 

whatsoever until the earlier of: 

(a) the end of the period determined by the Board when making the Invitation, such 

period to commence at the time of allocation of the Shares to the Participant; 

(b) the time when the Participant is no longer employed by the Participant's employer 

as at the date of the Invitation, the Company or any Related Company; and 

(c) where at the date of the Invitation the Participant's employer was a Related 

Company of the Company, such employer ceases to be a Related Company and 

the Board resolves that this Rule 10.1(c) should apply. 

10.2 No transfer 

Other than as provided by these Rules, the Company must not register, or permit the 

Company's share registry to register, a transfer of a Share to which Rule 10.1 applies for 

the period of the disposal restriction provided by Rule 10.1 and for that purpose the 

Company may do such things and enter into such arrangements with the share registry or 

otherwise as it considers necessary, including the application of a Holding Lock, to enforce 

such restrictions on the transfer of such Shares and Participants will upon request by the 

Company do all things necessary to give effect thereto and will be bound by such 

arrangements. 

10.3 Subject to law 

The disposal restriction under Rule 10.1 is subject to any disposal required by law. 

10.4 Removal of restrictions 

The Board may at its discretion determine that Shares are no longer subject to Rule 10 and 

will notify the Participant and the Trustee (where applicable) of such a determination in 
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writing. The Board may establish such procedures as it considers appropriate for the 

purposes of making such a determination. 

10.5 No hedging 

For the avoidance of doubt, other than as provided by these Rules or the Terms of an 

Award, a Participant must not enter into any hedging transaction in relation to any Shares 

subject to Rule 10.1, and any such transaction will not be recognised in any manner by the 

Company. 

11. FORFEITURE 

11.1 Forfeiture events 

While Awards held by a Participant, or by the Trustee on behalf of a Participant, are subject 

to Vesting Conditions which have not been satisfied or waived, or subject to a disposal 

restriction under Rule 10, if: 

(a) those Awards have not become vested by the end of any applicable Vesting Period 

or the Board determines that the Vesting Conditions are incapable of being satisfied 

by the end of the Vesting Period; 

(b) 30 days after the Participant has ceased to be employed by a Group Member for 

any reason where the Board has not made a determination that Entitlements have 

vested under Rule 7.1(f) or the Board has not made a determination that the 

Participant is entitled to retain the Entitlements as though the Participant was still 

employed by a Group Member; or 

(c) 30 days after the Participant has ceased to be an employee of a Group Member 

because of circumstances set out in Rule 7.3(a) or 7.3(b) and the Board has not 

made a determination that Entitlements have vested under Rule 7.1(f), 

the Board may declare that the Participant shall, subject to this Rule 11, forfeit any right or 

interest in the Awards or other Entitlements of the Participant under the Plan and, where 

applicable, the Board shall notify the Trustee accordingly. 

11.2 Forfeited Share Awards 

The Board, in its discretion, may determine that forfeited Share Awards are to be sold, 

transferred or otherwise disposed of or allocated to other existing or new Participants and 

may, where applicable, give the Trustee such directions as it determines to give effect 

thereto including how any proceeds from the sale of forfeited Share Awards are to be 

applied. 

11.3 Entitlements of forfeited Share Awards 

(a) Pending the disposal or allocation of forfeited Share Awards under Rule 11.2, the 

Board shall have the discretion as to how any Entitlements in respect of such Share 

Awards are to be dealt with and may direct the Trustee (where applicable) 

accordingly. 

(b) A Participant will have no rights in respect of the proceeds from a sale or other 

disposal of the Entitlements and releases and shall hold harmless the Trustee 

(where applicable), the Company, each Director, each Related Company and the 

Board from and indemnify the Trustee (where applicable), the Company, each 
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Director, each Related Company and the Board against any claim or liability in 

respect thereof. 

11.4 Participant to have no rights to proceeds 

Except as required by law, a Participant shall have no rights to the proceeds from any 

forfeited Share Awards dealt with under Rule 11 and releases and shall hold harmless the 

Trustee (where applicable), the Company, each Director, each Related Company and the 

Board from and indemnify the Trustee (where applicable), the Company, each Director, 

each Related Company and the Board against any claim or liability in respect thereof and 

from any claim that might otherwise arise from the forfeiture of a Share Award or other 

Entitlement of a Participant under the Plan. 

11.5 No transfer 

Other than as provided by these Rules, the Company must not register or permit its share 

registry to register a transfer of a Share to which this Rule 11 applies and for that purpose 

the Company may do such things and enter into such arrangements with the share registry 

or otherwise as it considers necessary, including the application of a Holding Lock, to 

enforce such restrictions on the transfer of such Shares and Participants will upon request 

by the Company do all things necessary to give effect thereto and shall be bound by such 

arrangements. 

12. TAKEOVERS AND CHANGE OF CONTROL 

12.1 Takeover Events and Change of Control 

(a) In the event of a Takeover Event, the Board must consider whether, and may in its 

discretion determine that, all or a specified number of a Participant's unvested 

Awards vest and in the case of Options, may be exercised, having regard to all the 

relevant circumstances, including whether performance is in line with the Vesting 

Condition over the period from the date of grant of the Award to the date of the 

relevant Takeover Event. 

(b) In the event of a Change of Control, the Board may, in its discretion, determine that 

all or a specified number of a Participant's unvested Awards vest or in the case of 

Options may be exercised having regard to all relevant circumstances, including 

whether performance is in line with the Vesting Conditions over the date of the grant 

of the Award to the date of the Change of Control. 

(c) Where the Board determines pursuant to Rule 12.1(a) or Rule 12.1(b) that Awards 

vest and in the case of Options may be exercised, the Board must as soon as 

practicable give written notice to each Participant of the number of Awards that have 

vested or may be exercised.  

(d) If the Board determines pursuant to Rule 12.1(a) or Rule 12.1(b) that only some of 

a Participant's unvested Awards will vest, or the Board does not make a 

determination, all unvested Awards will lapse, unless the Board determines 

otherwise.  

12.2 Effect on Shares 

On the occurrence of a Takeover Event or a Change of Control: 
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(a) all Shares allotted, issued or transferred under the Plan then subject to a restriction 

under Rule 10 will be released from the restriction; and 

(b) where Shares allotted, issued or transferred under the Plan are held by the Trustee 

on behalf of the Participant, on receiving notice from the Company that a Takeover 

Event or Change of Control has occurred, the Company will require the Trustee to 

arrange for the Shares to be transferred into the name of the Participant unless the 

Board determines otherwise.  

12.3 Acquisition of shares in Acquiring Company 

If a company ("Acquiring Company") obtains control of the Company as a result of: 

(a) a Takeover Bid; 

(b) a proposed scheme of arrangement between the Company and its members; 

(c) a selective capital reduction; or 

(d) another corporate action, 

and the Company, the Acquiring Company and the Participant agree, a Participant may, 

upon vesting of an Award, be provided with shares in the Acquiring Company or its parent 

in lieu of Shares, on substantially the same terms and subject to substantially the same 

conditions as the Shares, but with appropriate adjustments to the number and kind of 

shares subject to the Awards.  

13. RESTRICTIONS ON THE PLAN 

13.1 Compliance with Corporations Act and Listing Rules 

Despite any other provision of these Rules or any term or condition of the participation of 

any Participant in the Plan, no Awards may be issued to, or acquired by a Participant or 

other person: 

(a) if to do so would contravene the Corporations Act or the Listing Rules; or 

(b) where compliance with any applicable law would in the opinion of the Board be 

unduly onerous. 

13.2 Restrictions on vesting 

Despite any other provision of these Rules or any term or condition of the participation of 

any Participant in the Plan, if the vesting of an Award would arise in a period where dealings 

by a Participant would be prohibited, vesting will be delayed until such time as dealings are 

permitted. For the avoidance of doubt, the Board may determine that vesting will be delayed 

only in relation to the affected Participant or in relation to some or all Participants who hold 

Awards under the Plan. 

13.3 Restriction of the size of the Plan 

(a) Subject to Rule 13.1, the Company must not issue Awards under an Invitation if, at 

the time of making the Invitation, the Company has reasonable grounds to believe 

that the number of Shares that have or may be issued in any of the following 

circumstances would exceed 5% of the number of Shares on issue: 
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(i) the number of Shares that may be issued under the Invitation; and 

(ii) the number of Shares issued or that may be issued as a result of Invitations 

made at any time during the previous 3 years pursuant to an Incentive 

Scheme, 

(b) For the purposes of the calculation in Rule 13.3(a), the Company will disregard any 

offer made, or option acquired or share issued, by way of or as a result of: 

(i) an offer to a person situated at the time of receipt of the offer outside 

Australia; 

(ii) an offer that did not require disclosure to investors because of section 708 

of the Corporations Act or was an excluded offer or invitation under the 

Corporations Law; 

(iii) an offer that did not require the giving of a Product Disclosure Statement 

because of section 1012D of the Corporations Act; or 

(iv) an offer made under a disclosure document (within the meaning of the 

Corporations Act) or Product Disclosure Statement. 

14. PARTICIPANTS BASED OVERSEAS 

14.1 Non-Australian residents 

When an Award is granted under the Plan to a person who is not a resident of Australia, 

the provisions of the Plan apply subject to such alterations or additions as the Board 

determines having regard to any applicable or relevant laws, matters of convenience and 

desirability and similar factors which may have application to the Participant or to the 

Company in relation to the Award.  

14.2 Transfers outside Australia 

If a Participant is transferred to work for a Related Company outside Australia and, as a 

result of that transfer, the Participant would: 

(a) suffer a tax disadvantage in relation to their Awards which is demonstrated to the 

satisfaction of the Board; 

(b) become subject to restrictions on their ability to Deal with the Awards, or to hold or 

Deal in the Shares or the proceeds of the Shares acquired on vesting or exercise, 

because of the laws (including securities or exchange control laws) of the country 

to which he or she is being transferred, 

then, if the Participant continues to hold an office or employment with a Related Company, 

the Board may decide that the Awards will vest or in the case of Options may be exercised 

on a date the Board determines before or after the transfer takes effect. The Awards will 

vest to, or on behalf of, the Participant to the extent permitted by the Board and will not 

lapse as to the balance. The Options may be exercised to the extent permitted by the Board.  
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15. PLAN COSTS 

15.1 Acquisition costs 

The Company will pay all costs and expenses in relation to the establishment and operation 

of the Plan including all costs and expenses in relation to an issue, or purchase and transfer 

of Shares to a Participant (including any brokerage, commission, stamp duty or other 

transaction costs). 

15.2 Disposal costs 

Any brokerage, commission, stamp duty or other transaction costs in connection with the 

disposal of a Participant's Shares acquired under the Plan will be paid for by the Participant. 

16. ADMINISTRATION OF THE PLAN 

(a) The Plan will be administered by the Board in accordance with these Rules. The 

Board may make rules and regulations for the operation of the Plan which are 

consistent with these Rules. 

(b) Any power or discretion which is conferred on the Board by these Rules may be 

exercised by the Board at its absolute discretion and in the interests or for the 

benefit of the Company, and the Board is not, in exercising any such power or 

discretion, under any fiduciary or other obligation to any other person. 

(c) Any power or discretion which is conferred on the Board by these Rules may be 

delegated by the Board for such period and upon such conditions as the Board may 

determine to any one or more persons selected by the Board. Such delegates may 

act jointly or severally or as a committee, as the Board determines in the delegation. 

(d) Every exercise of discretion by the Board (or its delegate) and every decision of the 

Board (or its delegate) as to the interpretation, effect or application of these Rules 

and all calculations and determinations made by the Board under these Rules is 

final, conclusive, and binding. 

17. DATA PROTECTION 

By participating in the Plan, each Participant consents to the holding and processing of 

personal data provided by the Participant to the Company for all purposes relating to the 

operation of the Plan. These include but are not limited to: 

(a) administering and maintaining the Participant's records; 

(b) providing information to the Trustee, registrars, brokers or third party administrators 

of the Plan; 

(c) providing information to future purchasers of the Company or the business in which 

the Participant works; and 

(d) transferring information about the Participant to a country or territory outside 

Australia.  

18. RIGHTS OF PARTICIPANTS 

Nothing in these Rules: 
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(a) confers on an Eligible Employee the right to receive any Shares; 

(b) confers on a Participant the right to continue as an employee of the Company or a 

Related Company; 

(c) affects any rights which the Company or a Related Company may have to terminate 

the employment of any employee; or 

(d) may be used to increase damages in any action brought against the Company or a 

Related Company in respect of any such termination. 

No person, whether a Participant or otherwise, has any claim, right or interest in respect of 

the Plan or any Shares or other property of the Plan, whether against the Company or any 

other person, as a consequence of termination of the Eligible Employee's employment or 

appointment or otherwise, except under and in accordance with these Rules. 

19. AMENDMENT OF THESE RULES 

19.1 Amendments 

(a) Subject to the Listing Rules and Rule 19.2, the Company may at any time by written 

instrument or by resolution of the Board, amend all or any of the provisions of these 

Rules (including this Rule 19). 

(b) Where the Board determines that the laws of a particular jurisdiction requires an 

Invitation to be made subject to certain terms and conditions, the Board may direct 

that for the purpose of that jurisdiction these Rules will be read subject to such 

provisions as shall be specified in an addendum to be appended hereto for that 

purpose. 

19.2 No reduction of rights 

Any amendment to the provisions of these Rules must not materially reduce the rights of 

any Participant as they existed before the date of the amendment, unless: 

(a) the amendment is introduced primarily: 

(i) for the purpose of complying with or conforming to present or future State, 

Territory or Commonwealth legislation or the Listing Rules governing or 

regulating the maintenance or operation of the Plan or like plans; or 

(ii) to correct any manifest error or mistake; or 

(iii) to enable the Plan, the Trustee, the Company or a Related Company to 

comply with the Corporations Act, the Listing Rules, its constitution, any 

other Australian laws, applicable foreign laws, or a requirement, policy or 

practice of the Australian Securities and Investments Commission, the 

Australian Prudential Regulation Authority (while the Company remains 

regulated by APRA) or other foreign or Australian regulatory body, or 

(iv) to take into consideration possible adverse tax implications in respect of the 

Plan arising from, amongst other things: 

(1) adverse rulings from the Commissioner of Taxation; 
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(2) changes to tax legislation (including an official announcement by the 

Commonwealth of Australia); or 

(3) changes in the interpretation of tax legislation by a court or tribunal 

of competent jurisdiction; or 

(b) the amendment is agreed in writing by a Participant. 

19.3 Retrospectivity 

Subject to Rules 19.1 and 19.2, any amendment made pursuant to Rule 19.1 may be given 

retrospective effect as specified in the written instrument or resolution by which the 

amendment is made. 

20. ATTORNEY 

Each Participant, in consideration of an Invitation, is deemed to: 

(a) irrevocably appoint each Director, the Company, the Trustee (where applicable) and 

any person nominated from time to time by the Company or the Trustee (where 

applicable) (each an "Attorney"), severally, as the Participant's attorney to 

complete and execute any documents including without limiting the generality 

thereof, applications for Shares and Share transfers or any other document or other 

agreement to give effect to these Rules and to do all acts or things on behalf of and 

in the name of the Participant which may be convenient or necessary for the 

purpose of giving effect to the provisions of these Rules; and 

(b) covenant that the Participant will ratify and confirm any act or thing done pursuant 

to this power and will release the Company, each Director, each Related Company, 

the Attorney and the Trustee from any liability whatsoever arising from the exercise 

of the powers conferred by this Rule and shall indemnify and hold harmless the 

Company, Director, each Related Company, the Attorney and the Trustee in respect 

thereof. 

21. NOTICES 

Any notice to Participants may be given in such manner as the Board determines from time 

to time. 

22. TERMINATION, SUSPENSION OR REINSTATEMENT OF THE PLAN 

(a) The Board may resolve at any time to terminate, suspend or reinstate the operation 

of the Plan. 

(b) If the Plan is suspended or terminated, the Board shall decide how Shares then 

held for Participants under the Plan are to be dealt with and must give such 

directions to the Trustee regarding the operation of the Plan as the Trustee may 

request. 

23. GOVERNING LAW 

This Plan is governed by and shall be construed and take effect in accordance with the 

laws of Western Australia. 
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