
Yojee Limited 

ACN 143 416 531 

Notice of Annual General Meeting 

Notice is given that the Meeting will be held at: 

Time: 10:30 AM AWST 

Date: 28 November 2018 

Place: 1176, Hay Street, West Perth, WA 6005 

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

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

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

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 (Cth) that 

the persons eligible to vote at the Meeting are those who are registered Shareholders at 7:00pm (AEDT) on 26 

November 2018. 
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Business of the Meeting 

Agenda 

1. Financial Statements and Reports  

To table and consider the Annual Report of the Company and its controlled entities for the financial 

year ended 30 June 2018, which includes the Financial Report, the Directors’ Report, the 

Remuneration Report and the Auditor’s Report. 

2. Resolution 1 – Adoption of Remuneration Report 

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

non-binding resolution:    

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

approval is given for the adoption of the Remuneration Report as contained in the Annual 

Report for the financial year ended 30 June 2018.” 

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

Voting Prohibition Statement: 

A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of the following persons: 

(a) a member of the Key Management Personnel, details of whose remuneration are included in the Remuneration Report; 

or  

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

However, a person (the voter) described above may cast a vote on this Resolution as a proxy if the vote is not cast on 

behalf of a person described above and either: 

(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or 

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

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

(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or 

indirectly with the remuneration of a member of the Key Management Personnel. 

3. Resolution 2 – Re-election of Director – Mr Ray Lee   

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

ordinary resolution: 

“That, for the purposes of clause 13.2 of the Constitution, and for all other purposes, Mr Ray 

Lee, a Director, retires by rotation, and being eligible, is re-elected as a Director.” 

4. Resolution 3 – Ratification of prior issue – Placement Shares and Placement 

Options 

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

ordinary resolution: 

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

the issue of 80,000,000 Placement Shares and 26,666,664 Placement Options on the terms and 

conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast in favour of this Resolution by a person who participated in the 

issue and any associates of those persons.  However, the Company need not disregard a vote cast in favour of this Resolution 

if it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form, or, 

it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a direction on 

the Proxy Form to vote as the proxy decides. 



5. Resolution 4 – Renewal of Incentive Performance Rights Plan 

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

ordinary resolution: 

“That for the purposes of Listing Rule 7.2 Exception 9(b), sections 200B and 200E of the 

Corporations Act, and for all other purposes, the Incentive Performance Rights Plan is renewed 

for a period of three years from the date of this Meeting.” 

Voting Prohibition Statement: 

In accordance with the Corporations Act, a person appointed as proxy must not vote on this Resolution on the basis 

of that appointment, if that person is: 

(a) a member of Key Management Personnel as at the date of the Meeting; or 

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

However, a person described above may cast a vote on this Resolution if the person does so as a proxy for a person 

who is entitled to vote where: 

(a) the Proxy Form specifies how the proxy is to vote on this Resolution; or 

(b) the proxy is the Chairman, who may vote in favour of this Resolution in accordance with an express authorisation on 

the Proxy Form. 

In addition, a vote on this Resolution must not be cast (in any capacity) by or on behalf of a Director and an associate 

of a Director (except a Director who is ineligible to participate in any employee incentive scheme of the Company or 

any associate of such Director). However, this prohibition does not apply if: 

(a) the vote is cast by a person as proxy and the proxy form specifies how the proxy is to vote on this Resolution; and 

(b) the vote is not cast on behalf of a Director who is eligible to participate in any employee incentive scheme of the 

Company, or any associate or related party of that Director. 

Voting Exclusion:  The Company will disregard any votes cast in favour on this Resolution by or on behalf of a Director or an 

associate of that Director (except one who is ineligible to participate in any employee incentive scheme of the Company).  

However, the Company need not disregard a vote cast in favour of this Resolution if it is cast by a person as a proxy for a 

person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is cast by the person chairing the 

meeting as proxy for a person who is entitled to vote, in accordance with a direction on the Proxy Form to vote as the proxy 

decides. 

6. Resolution 5 – Placement – Employee Options 

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

ordinary resolution: 

“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, approval is given for 

the Company to issue up to 4,500,000 Employee Options on the terms and conditions set out 

in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast in favour of this Resolution by any person who is expected to 

participate in, or who will obtain a material benefit as a result of the proposed issue, and a person who might obtain a benefit, 

except a benefit solely in the capacity of a holder of ordinary securities, if the Resolution is passed and any associates of those 

persons.  However, the Company need not disregard a vote cast in favour of this Resolution if it is cast by a person as a proxy 

for a person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is cast by the person chairing 

the meeting as proxy for a person who is entitled to vote, in accordance with a direction on the Proxy Form to vote as the 

proxy decides. 

Dated: 25 October 2018 

By order of the Board 

Sonu Cheema 

Company Secretary 



Voting in person 

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

Voting by proxy 

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

with the instructions set out on the Proxy Form. 

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

(a) each Shareholder has a right to appoint a proxy; 

(b) the proxy need not be a Shareholder of the Company; and 

(c) a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the 

proportion or number of votes each proxy is appointed to exercise.  If the member appoints 2 proxies 

and the appointment does not specify the proportion or number of the member’s votes, then in 

accordance with section 249X(3) of the Corporations Act, each proxy may exercise one-half of the 

votes. 

Shareholders and their proxies should be aware that changes to the Corporations Act made in 2011 mean that: 

(a) if proxy holders vote, they must cast all directed proxies as directed; and 

(b) any directed proxies which are not voted will automatically default to the Chair, who must vote the 

proxies as directed. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the Company 

Secretary on +61 8 6489 1600. 



Explanatory Statement 

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

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

1. Annual Report  

Shareholders will be offered the opportunity to discuss the Annual Report at the Meeting. The 

Company will not provide a hard copy of the Annual Report to Shareholders unless specifically 

requested to do so.  The Annual Report is available on its website at http://www.yojee.com. 

There is no requirement for Shareholders to approve the Annual Report. However, the Chair will allow 

a reasonable opportunity for Shareholders to ask questions or make comments about the Annual 

Report and the management of the Company.  Shareholders will also be given an opportunity to ask 

the auditor questions as permitted by the Corporations Act. 

2. Resolution 1 – Adoption of Remuneration Report 

2.1 General 

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

the remuneration report be adopted must be put to the shareholders.  However, such a resolution is 

advisory only and does not bind the company or the directors of the company.   

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

senior management of the company.  The remuneration report is part of the directors’ report 

contained in the annual financial report of the company for a financial year. 

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

about or make comments on the remuneration report at the annual general meeting. 

2.2 Voting consequences 

The vote on Resolution 1 is advisory only and does not bind the Company or its directors.  However, 

the Board will actively consider the outcome of the vote and comments made by Shareholders on 

the Remuneration Report when reviewing the Company’s future remuneration policies and practices. 

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

meeting of shareholders to consider the appointment of directors of the company (Spill Resolution) 

if, at consecutive annual general meetings, at least 25% of the votes cast on a remuneration report 

resolution are voted against adoption of the remuneration report and at the first of those annual 

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

to vote at the second of those annual general meetings. 

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

shareholder meeting (Spill Meeting) within 90 days of the second annual general meeting. 

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

company’s annual financial report for the most recent financial year) was approved, other than the 

managing director of the company, will cease to hold office immediately before the end of the Spill 

Meeting but may stand for re-election at the Spill Meeting. 

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

is approved will be the directors of the company. 

http://www.yojee.com/


2.3 Previous voting results 

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

considered at that annual general meeting were less than 25%.  Accordingly, the Spill Resolution is 

not relevant for this Annual General Meeting.  

3. Resolution 2 – Re-election of Director – Mr Ray Lee   

3.1 General 

The Constitution sets out the requirements for determining which Directors are to retire by rotation 

at an annual general meeting. 

Mr Ray Lee, who has served as a director since 9 March 2017 and was last re-elected on 30 November 

2017, retires by rotation and seeks re-election. 

3.2 Qualifications and other material directorships 

Mr Lee is a well-respect port development, port management and operations executive, with over 

forty years international industry experience. Mr Lee’s experience includes 15 years with P&O Ports 

in senior management roles and six years at Patricks Port Botany as General Manager. As General 

Manager of Stevedoring for Qube, Mr Lee was responsible for 32 bulk and general ports throughout 

Australia. Mr Lee’s latest corporate roles have been with DP World where he was northern hemisphere 

Director of the Gold Programme, which involved Executive Management succession planning for 10 

ports on three continents. As Australian and New Zealand/Pacific Regional Director of Operations, 

Mr Lee played a key role in leading DP World’s Australasian port operations.  

As Director of Portside Solutions, Mr Lee consults on significant projects for gold companies including 

APM Terminals and DP World, as well as Australian Port Authorities. More recently, Portside has been 

engaged in examining pit to port solutions for multiple mining and bulk commodity companies 

throughout Africa, South America and Australia as well as General Management coverage to DP 

World’s Australasian terminals.  

3.3 Independence 

If re-elected, the Board considers that Mr Ray Lee will be an independent director. 

3.4 Board recommendation 

The Board supports the re-election of Mr Ray Lee and recommends that Shareholders vote in favour 

of this Resolution. 

4. Resolution 3 – Ratification of prior issue – Placement Shares and Placement 

Options 

4.1 General 

On 16 July 2018, the Company announced the completion of a capital raising of $8,000,000 through 

the issue of 80,000,000 Shares (Placement Shares) at an issue price of $0.10 per Placement Share 

together with one (1) free attaching Option (Placement Option) for every three (3) Placement Shares 

subscribed for and issued (Capital Raising). 

The Company issued the Placement Shares and Placement Options the subject of the Capital Raising 

without prior Shareholder approval out of its 15% annual placement capacity. 

This Resolution seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue of those 

Placement Shares and Placement Options (Ratification). 



ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or agree 

to issue more equity securities during any 12 month period than that amount which represents 15% 

of the number of fully paid ordinary securities on issue at the commencement of that 12 month 

period. 

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1.  It provides that where a company 

in general meeting ratifies the previous issue of securities made pursuant to ASX Listing Rule 7.1 (and 

provided that the previous issue did not breach ASX Listing Rule 7.1) those securities will be deemed 

to have been made with shareholder approval for the purpose of ASX Listing Rule 7.1. 

By ratifying this issue, the Company will retain the flexibility to issue equity securities in the future up 

to the 15% annual placement capacity set out in ASX Listing Rule 7.1 without the requirement to 

obtain prior Shareholder approval. 

4.2 Technical information required by ASX Listing Rule 7.4 

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided in 

relation to the Ratification: 

(a) 80,000,000 Placement Shares and 26,666,667 Placement Options were issued; 

(b) the issue price per Placement Share was $0.10 and the issue price of the Placement Options 

was nil as they were issued free attaching with the Placement Shares on a 1:3 basis; 

(c) the Placement Shares issued were all fully paid ordinary shares in the capital of the 

Company issued on the same terms and conditions as the Company’s existing Shares; 

(d) the Placement Options were issued on the terms and conditions set out in Schedule 1; 

(e) the Placement Shares and Placement Options were issued to existing major shareholders 

and new institutional investors.  None of these subscribers are related parties of the 

Company; and 

(f) the funds raised from this issue were used to further build out Asia Pacific marketplaces, 

increase leadership in the Company’s industry leading smart technologies such as artificial 

intelligence, blockchain, and logistics network interconnectivity, as well as expand 

geographical sales presence to capitalise on opportunities and fast track customer 

adaptation and transaction volumes. 

5. Resolution 4 – Renewal of Incentive Performance Rights Plan 

5.1 Background 

The Incentive Performance Rights Plan (Plan) was approved by Shareholders at a general meeting 

held on 26 April 2016. A summary of the key terms of the Plan is set out at Schedule 2. 

The purpose of the Plan is to put in place a mechanism allowing the Board, from time to time, to 

issue performance rights to eligible employees as an incentive or reward for achieving certain 

performance objectives. The Plan provides the Company with another tool through which to attract, 

retain and reward key employees and is considered a valuable tool to enhance retention of 

employees. 

5.2 Purpose of approval 

Under the Listing Rules, a company is not specifically required to seek shareholder approval for the 

Plan. However, subject to the exceptions in Listing Rule 7.2, Listing Rule 7.1 prohibits a listed company 

from issuing or agreeing to issue equity securities (including shares, performance rights and options) 



equal to an amount of more than 15% of a company’s ordinary capital in any 12 month period without 

shareholder approval. 

Exception 9(b) of Listing Rule 7.2 permits securities issued under an employee incentive scheme such 

as the Plan, to be excluded from the 15% limit where the Shareholders have approved the issue of 

securities under the employee incentive scheme within three years before the date they are issued. 

Shareholder approval is therefore being sought for the issue of securities under the Plan for the 

purposes of Exception 9(b) of Listing Rule 7.2. 

The Corporations Act restricts the benefits which can be given to individuals who hold a managerial 

or executive office (as defined in the Corporations Act) on cessation of their employment with the 

Company or its related bodies corporate (together, the Group). Under Section 200B of the 

Corporations Act, a company may only give a person a “benefit” (as defined in the Corporations Act) 

in connection with their ceasing to hold a managerial or executive office in the Group if it is approved 

by shareholders (in accordance with the requirements of Section 200E) or an exemption applies. A 

“benefit” includes automatic, or accelerated, vesting of share-based payments for person on, or as a 

result of, retirement from office. Therefore, if the Board were to exercise its discretion under the rules 

of the Plan and permit the early vesting of performance rights, this may crystallise a termination 

benefit for the purposes of the Corporations Act. Accordingly, this Resolution also seeks approval for 

the purpose of sections 200B and 200E, for any “termination benefit” that may be provided to a 

participant under the Plan. 

5.3 Effect of the proposed approval 

If this Resolution is passed: 

(a) all performance rights issued by the Company under the Plan will be excluded from the 

15% limit imposed by ASX Listing Rule 7.1 for a period of three years from the date of the 

approval. In the absence of Shareholder approval, performance rights can still be issued 

under the Plan, but the issue of those performance rights will be counted as part of the 

15% limit which would otherwise apply during the 12 month period; and 

(b) the Board will have the capacity to exercise certain discretions under the Plan, including the 

discretion to vest some or all of the unvested performance rights of any relevant participant 

who is affected by the termination benefits laws when they leave employment with the 

Group. If the Board exercises its discretion to vest some or all of an affected participant’s 

unvested performance rights (or to provide that the participant's performance rights do 

not lapse but will continue and be tested in the ordinary course), the value of the benefit 

will be disregarded when calculating the relevant participant's cap for the purposes of 

calculating the permissible termination benefits payable under the Corporations Act. 

5.4 Key features of the Plan 

A summary of the key terms of the Plan is set out in Schedule 2 to this Explanatory Statement. 

5.5 Previous Issues 

The number of securities issued under the Plan since it was approved at the general meeting of 

shareholders on 26 April 2016 are: 

 

Type Number 

Performance Rights 9,000,000 (of which none have expired or been cancelled, and none have vested). 

Performance Rights 1,440,000 (which were issued on 13 June 2017, and vested on 31 July 2017 (whereby 
1,440,000 Shares were issued upon vesting)). 



Note: Performance Rights have no exercise price, and are not subject to any performance hurdles, or forfeiture 

conditions. 

5.6 Details of the termination benefits 

Section 200E of the Corporations Act requires certain information to be provided to shareholders in 

approving a termination benefit. Whilst the value of the proposed termination benefits cannot 

currently be ascertained, the manner in which the value of the proposed termination benefits is 

calculated, and the matters, events and circumstances that will, or are likely to, affect the calculation 

of the value are outlined below. 

The Plan provisions set out how unvested performance rights can be treated if an employee leaves 

the Company (in certain circumstances). For example, under the rules of the Plan, where a participant 

resigns from his or her employment with the Company before his or her performance rights have 

vested, the Board may exercise its discretion to determine that some or all of the performance rights 

will vest, and the basis on which vesting may occur (which may include, without limitation, timing and 

conditions). 

As noted above, the exercise of these discretions may constitute a “benefit” for the purposes of the 

Corporation Act’s termination benefits provisions 

5.7 Value of the termination benefits 

The value of the termination benefits that the Board may give under the Plan cannot be determined 

in advance. This is because various matters will, or are likely to, affect that value. Specifically, the value 

of a particular benefit will depend on factors such as the Company’s Share price at the time of vesting 

and the number of performance rights that the Board decides to vest. 

Some of the other factors that may affect the value of a particular participant’s termination benefits 

are as follows: 

(a) the participant’s length of service and the portion of any relevant performance periods that 

have expired at the time they leave employment; 

(b) the participant’s total fixed remuneration at the time grants are made under the Plan and 

at the time they leave employment; and 

(c) the number of unvested performance rights that the participant holds at the time they leave 

employment. 

5.8 Directors’ Recommendation 

As the Directors are excluded from voting upon this Resolution pursuant to the ASX Listing Rules, 

the Directors will not make a recommendation to Shareholders with respect to voting in relation to 

this Resolution. The Chairman intends to exercise all undirected proxies in favour of this Resolution. 

6. Resolution 5 – Placement – Employee Options  

6.1 General 

This Resolution seeks Shareholder approval for the issue of 4,500,000 Options to Ms Karin Lems, the 

Company’s Chief Revenue Officer (CRO), as part of her remuneration package (Employee Options).  

On 3 November 2017, the Company and Ms Lems entered into a contract variation whereby it was 

agreed to issue Ms Lems the Employee Options, subject to the conditions set out below: 

(a) Shareholder Approval at the Company’s next meeting (with this meeting being the 

Company’s first Shareholder meeting that has been held since the despatch of the meeting 



documents for the Company’s 2017 Annual General Meeting); 

(b) Ms Lems having continuous employment with Yojee for 12 months (with her 

commencement date being noted as 3 July 2017); and 

(c) the Company achieving a 20-day volume weighted average price of the Company’s Shares 

trading at $0.20 or higher (which was achieved and noted in an announcement: “Conversion 

of Performance Shares”, dated 9 November 2017).  

Other than Shareholder approval, which is the subject of this Resolution, each of the above conditions 

have been met, and as such, the Company seeks approval for the issue of the Employee Options 

(Placement). 

A summary of ASX Listing Rule 7.1 is set out in Section 4.1 above. 

The effect of this Resolution will be to allow the Company to issue the Employee Options pursuant 

to the Placement during the period of 3 months after the Meeting (or a longer period, if allowed by 

ASX), without using the Company’s 15% annual placement capacity.   

6.2 Technical information required by ASX Listing Rule 7.1 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following information is provided in 

relation to the Placement: 

(a) the maximum number of Employee Options to be issued is 4,500,000; 

(b) the Employee Options will be issued no later than 3 months after the date of the Meeting 

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

Listing Rules) and it is intended that issue of the Employee Options will occur on the same 

date; 

(c) the Employee Options will be issued for nil cash consideration as part of Ms Lems 

remuneration package; 

(d) the Employee Options will be issued to Ms Karin Lems (or her nominee), who is not a related 

party of the Company; 

(e) the Employee Options will be issued on the terms and conditions set out in Schedule 3; and 

(f) no funds will be raised from the Placement as the Employee Options are being issued as 

part of Ms Lems’ remuneration package. 

 

 

 

 

  



Glossary 

$ means Australian dollars. 

AEDT means Australian Eastern Daylight Time as observed in Melbourne, Victoria. 

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

Annual Report means the Directors' Report, the Financial Report and Auditor's Report in respect to the 

financial year ended 30 June 2018. 

ASIC means the Australian Securities & Investments Commission. 

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

requires. 

ASX Listing Rules means the Listing Rules of ASX. 

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

Board means the current board of directors of the Company. 

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

Christmas Day, Boxing Day, and any other day that ASX declares is not a business day. 

Chair means the chair of the Meeting. 

Closely Related Party of a member of the Key Management Personnel means: 

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

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

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

influenced by the member, in the member’s dealing with the entity; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of 

‘closely related party’ in the Corporations Act. 

Company means Yojee Limited (ACN 143 416 531). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Directors' Report means the annual directors' report prepared under Chapter 2M of the Corporations Act for 

the Company and its controlled entities. 

Employee Options has the meaning as set out at Section 6.1 with the terms and conditions set out in Schedule 

3. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

Financial Report means the annual financial report prepared under Chapter 2M of the Corporations Act of the 

Company and its controlled entities. 



Incentive Performance Rights Plan or Plan means Yojee’s incentive plan, the terms and conditions of which 

are summarised at Schedule 2.  

Key Management Personnel has the same meaning as in the accounting standards issued by the Australian 

Accounting Standards Board and means those persons having authority and responsibility for planning, 

directing and controlling the activities of the Company, or if the Company is part of a consolidated entity, of 

the consolidated entity, directly or indirectly, including any director (whether executive or otherwise) of the 

Company, or if the Company is part of a consolidated entity, of an entity within the consolidated group. 

Notice or Notice of Meeting means this notice of meeting including the Explanatory Statement and the Proxy 

Form. 

Option means a right to a Share. 

Optionholder means a holder of an Option. 

Placement Option has the meaning as set out at Section 4.1 with the terms and conditions set out in Schedule 

1. 

Placement Share has the meaning as set out at Section 4.1. 

Proxy Form means the proxy form accompanying the Notice. 

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

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

Section means a section of the Explanatory Statement. 

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

Shareholder means a registered holder of a Share. 

 

 

  



Schedule 1 – Terms and Conditions of Placement Options 

(a) Entitlement  

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

(b) Exercise Price 

Subject to paragraph (j), the amount payable upon exercise of each Option will be $0.15 (Exercise Price). 

(c) Expiry Date 

Each Option will expire at 5:00 pm (WST) on 23 January 2020 (Expiry Date). An Option not exercised 

before the Expiry Date will automatically lapse on the Expiry Date. 

(d) Exercise Period 

The Options are exercisable at any time on or prior to the Expiry Date (Exercise Period). 

(e) Notice of Exercise  

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

manner specified on the Option certificate (Notice of Exercise) and payment of the Exercise Price for 

each Option being exercised in Australian currency by electronic funds transfer or other means of 

payment acceptable to the Company.  

(f) Exercise Date  

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

and the date of receipt of the payment of the Exercise Price for each Option being exercised in cleared 

funds (Exercise Date).  

(g) Timing of issue of Shares on exercise  

Within 15 Business Days after the Exercise Date, the Company will:  

 

(i) issue the number of Shares required under these terms and conditions in respect of the number 

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

the Company;  

 

(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, or, if 

the Company is unable to issue such a notice, lodge with ASIC a prospectus prepared in 

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

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

to investors; and  

 

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

issued pursuant to the exercise of the Options.  

 

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

Shares does not require disclosure to investors, the Company must, no later than 20 Business Days after 

becoming aware of such notice being ineffective, lodge with ASIC a prospectus prepared in accordance 

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

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

(h) Shares issued on exercise 

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



(i) Quotation of Shares issued on exercise  

If admitted to the official list of ASX at the time, application will be made by the Company to ASX for 

quotation of the Shares issued upon the exercise of the Options.  

(j) Reconstruction of capital  

If at any time the issued capital of the Company is reconstructed, all rights of an Optionholder are to be 

changed in a manner consistent with the Corporations Act and the ASX Listing Rules at the time of the 

reconstruction.  

(k) Participation in new issues  

There are no participation rights or entitlements inherent in the Options and holders will not be entitled 

to participate in new issues of capital offered to Shareholders during the currency of the Options without 

exercising the Options.  

(l) Change in exercise price 

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

securities over which the Option can be exercised.  

(m) Unquoted 

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

(n) Transferability  

The Options are transferable subject to any restriction or escrow arrangements imposed by ASX or under 

applicable Australian securities laws. 

  



Schedule 2 – Summary of Incentive Performance Rights Plan

The key terms of the Plan are as follows: 

(a) The Board may, from time to time, in its absolute discretion, make a written offer to any of the following:

(i) a Director (whether executive or non-executive) of any Group Company;

(ii) a full or part time employee of any Group Company;

(iii) a casual employee or contractor of a Group Company to the extent permitted by ASIC Class Order

14/1000; or

(iv) a prospective participant, being a person to whom the Offer is made but who can only accept the

Offer if an arrangement has been entered into that will result in the person becoming an Eligible

Participant under clauses (a), (b) or (c) above,

(Eligible Participants). 

(b) Under the Plan the Board may grant Performance Rights to Eligible Participants with effect from the date 
determined by the Board, upon the terms set out in the Plan and upon such additional terms and vesting 
conditions as the Board determines.

(c) The Board will advise each Eligible Participant of the following minimum information regarding the 
Performance Rights:

(i) the maximum number of Performance Rights that the Eligible Participant may apply for, or the 
formula for determining the number of Performance Rights that may be applied for;

(ii) the maximum number of Shares that the Eligible Participant is entitled to be issued on the exercise 
of each Performance Right or the formula for determining the maximum number of Shares;

(iii) any applicable vesting conditions;

(iv) when unvested Performance Rights will expire (Expiry Date);

(v) the date by which an offer must be accepted (Closing Date); and

(vi) any other information required by law or the ASX Listing Rules or considered by the Board to be 
relevant to the Performance Rights or the Shares to be issued on exercise of the Performance 
Rights.

(d) Performance Rights will not be quoted on the ASX, except to the extent provided for by the Plan or 
unless the Offer provides otherwise.

(e) Subject to clause (h), a Performance Right granted under the Plan will not vest and be exercisable unless 
the vesting conditions (if any) have been satisfied and the Board has notified the Eligible Participant of 
that fact.

(f) The Board must notify an Eligible Participant in writing within 10 Business Days of becoming aware that 
any vesting conditions attaching to a Performance Right have been satisfied.

(g) Subject to the Corporations Act, the ASX Listing Rules and the Plan, the Company must issue to the 
participant or his or her personal representative (as the case may be) the number of Shares the 
participant is entitled to be issued in respect of vested Performance Rights that are exercised, within 10 
business days of the Performance Rights being exercised.

(h) A Performance Right will lapse upon the earlier to occur of:

(i) an unauthorised dealing in, or hedging of, the Performance Right occurring, as governed by the 
Plan; 



 

(ii) a vesting condition in relation to the Performance Right is not satisfied by the due date, or

becomes incapable of satisfaction, as determined by the Board in its absolute discretion, unless

the Board exercises its discretion to vest the Performance Right in accordance with the Plan;

(iii) a vested Performance Right is not exercised within the time limit specified in the Plan;

(iv) an Eligible Participant (or, where the participant is a nominee of the Eligible Participant, that

Eligible Participant) ceases to be an Eligible Participant, unless the Board exercises its discretion

to vest the Performance Right in accordance with the Plan;

(v) the Board deems that a Performance Right lapses due to fraud, dishonesty or other improper

behaviour of the holder/Eligible Participant in accordance with the Plan;

(vi) the Company undergoes a change of control or a winding up resolution or order is made, and the

Board does not exercise its discretion to vest the Performance Right in accordance with the Plan;

and

(vii) the Expiry Date of the Performance Right.

(i) The Board may, in its absolute discretion, by written notice to a participant, resolve to waive any of the

vesting conditions applying to the Performance Rights due to:

(i) an Eligible Participant or, where the participant is a nominee of an Eligible Participant, that Eligible

Participant, ceasing to be an Eligible Participant as a result of:

(A) death or total or permanent disability; or

(A) retirement or redundancy; or

(ii) an Eligible Participant or, where the participant is a nominee of an Eligible Participant, that

Eligible Participant, suffering severe financial hardship;

(iii) any other circumstance stated in the terms of the relevant Offer made to and accepted by

the participant;

(iv) a change of control occurring; or

(v) the Company passing a resolution for voluntary winding up, or an order is made for the

compulsory winding up of the Company,

in which case, a participant (or their personal legal representative where applicable) may exercise

any vested Performance Right at any time within one month of the Board notifies that the

Performance Right has vested, failing which the Performance Right will lapse, by a signed written

notice to the Board specifying the Performance Rights being exercised and providing the

certificate for those Performance Rights.



Schedule 3 – Terms and Conditions of Employee Options

(a) Entitlement

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

(b) Exercise Price

Subject to paragraph (j), the amount payable upon exercise of each Option will be $0.07 (Exercise Price).

(c) Expiry Date

Each Option will expire at 5:00 pm (WST) on the date that is three (3) years from the date of issue of the

Options (Expiry Date). An Option not exercised before the Expiry Date will automatically lapse on the

Expiry Date.

(d) Exercise period

The Options are exercisable at any time on or prior to the Expiry Date (Exercise Period).

(e) Notice of Exercise

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

manner specified on the Option certificate (Notice of Exercise) and payment of the Exercise Price for

each Option being exercised in Australian currency by electronic funds transfer or other means of

payment acceptable to the Company.

(f) Exercise Date

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

and the date of receipt of the payment of the Exercise Price for each Option being exercised in cleared

funds (Exercise Date).

(g) Timing of issue of Shares on exercise

Within 15 Business Days after the Exercise Date, the Company will:

(i) issue the number of Shares required under these terms and conditions in respect of the number

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

the Company;

(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, or, if

the Company is unable to issue such a notice, lodge with ASIC a prospectus prepared in

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

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

to investors; and

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

issued pursuant to the exercise of the Options.

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

Shares does not require disclosure to investors, the Company must, no later than 20 Business Days after 

becoming aware of such notice being ineffective, lodge with ASIC a prospectus prepared in accordance 

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

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

(a) Shares issued on exercise

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



(b) Quotation of Shares issued on exercise

If admitted to the official list of ASX at the time, application will be made by the Company to ASX for

quotation of the Shares issued upon the exercise of the Options.

(c) Reconstruction of capital

If at any time the issued capital of the Company is reconstructed, all rights of an Optionholder are to be

changed in a manner consistent with the Corporations Act and the ASX Listing Rules at the time of the

reconstruction.

(d) Participation in new issues

There are no participation rights or entitlements inherent in the Options and holders will not be entitled

to participate in new issues of capital offered to Shareholders during the currency of the Options without

exercising the Options.

(e) Change in exercise price

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

securities over which the Option can be exercised.

(f) Unquoted

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

(g) Transferability

The Options are transferable subject to any restriction or escrow arrangements imposed by ASX or under

applicable Australian securities laws.
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Appoint a Proxy to Vote on Your Behalf
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STEP 1

the Chairman OR
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or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the Meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Yojee Limited to be held at 1176 Hay Street, West Perth,
Western Australia on Wednesday, 28 November 2018 at 10:30am (AWST) and at any adjournment or postponement of that Meeting.
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Resolution 1 Adoption of Remuneration Report
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Resolution 4 Renewal of Incentive Performance Rights Plan
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