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Korvest Ltd
ACN 007 698 106

Notice of Annual General Meeting
Explanatory Notes

Date of meeting
20 October 2021
Time of meeting
11.00am (Adelaide Time)
Virtual meeting
The meeting will be held virtually via an online platform at
https://web.lumiagm.com with meeting ID 368-674-513
Further information regarding participation in the
meeting is set out on page 2 of this document

This Notice of Annual General Meeting should be read in its
entirety. If shareholders are in doubt as to how they should
vote, they should seek advice from their accountant, solicitor or
other professional adviser prior to voting.
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Notice of Annual General Meeting
Korvest Ltd ACN 007 698 106 (Company) will hold an annual general meeting on Wednesday 20 October 2021 at
11:00 am (Adelaide time). The meeting will be held virtually via an online platform at https://web.lumiagm.com to
consider and vote on the resolutions set out below.
As the meeting is a virtual meeting, shareholders will not be able to attend the meeting in person, however the
Company encourages all shareholders to participate in the meeting via the online platform.
Voting
Shareholders who wish to vote may do so by:
(a)

participating in the virtual meeting via the online platform and casting a vote online; or

(b)

appointing a person as their proxy:
(1)

by lodging their votes online at www.investorvote.com.au; or

(2)

completing and lodging their proxy form with Computershare Investor Services by 11.00am on
18 October 2020.

In addition, whilst shareholders will be able to vote online during the meeting, they are strongly encouraged to lodge a
proxy ahead of the meeting.
How to participate in the meeting
The Company will hold the meeting virtually online via the Lumi platform at https://web.lumiagm.com with meeting
ID 368-674-513 to enable participation by shareholders in the meeting without physical attendance.
Shareholders can access this platform by navigating to https://web.lumiagm.com on any internet browser.
Upon entering the meeting ID into the Lumi platform, shareholders should then log in to the virtual meeting by entering
the “username,” their SRN/HIN and “password”, their postcode (Australian resident) or their SRN/HIN and three letter
country code (overseas resident) as per Lumi Online Meeting guide. Any appointed third party proxies should contact
the Company’s share registry, Computershare Investor Services, on +61 3 9415 4024 to receive their login information.
Shareholders who attend the meeting virtually will be able to ask questions and vote during the meeting via the Lumi
platform.
All resolutions will be conducted by poll. More information regarding virtual attendance at the meeting (including how
to vote, comment and ask questions virtually during the meeting) is available in the Lumi Online Meeting guide at
www.computershare.com.au/onlinemeetingguide.
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AGENDA

GENERAL BUSINESS
2021 Financial Statements
To receive, consider and discuss the Company's financial statements and the report of the directors and auditor for
the year ended 30 June 2021.

ORDINARY BUSINESS
Resolution 1
Adoption of Remuneration Report
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
"That the remuneration report for the year ended 30 June 2021 be adopted for the purpose of section
250R(2) of the Corporations Act."

Note: Section 250R(3) of the Corporations Act 2001 (Cth) (Corporations Act) provides that the vote on this
resolution is advisory only and does not bind the directors or the Company.
Voting Restriction
In accordance with the Corporations Act, a vote must not be cast on this resolution (and will be taken not to have
been cast if cast contrary to this restriction) by or on behalf of a member of the key management personnel, details
of whose remuneration are included in the remuneration report, or any closely related party of such a member.
However, the member or any closely related party of such a member may vote if:
(a)

the vote is cast by a person as a proxy appointed by writing that specifies how the proxy is to vote on the
resolution or by a person who is the chair of the meeting at which the resolution is voted on and the
appointment does not specify the way the proxy is to vote and expressly authorises the chair to exercise the
proxy even if the resolution is connected directly or indirectly with the remuneration of a member of the key
management personnel; and

(b)

the vote is not cast on behalf of a member of the key management personnel, details of whose
remuneration are included in the remuneration report, or any closely related party of such a member.

Resolution 2
Re-election of Director – Mr Gerard Hutchinson
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
"That Mr Gerard Hutchinson, a director retiring by rotation in accordance with the Company's constitution and
being eligible for re-election, be re-elected as a director of the Company."
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Resolution 3
Re-election of Director – Ms Therese Ryan
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
"That Ms Therese Ryan, a director retiring after being appointed to fill a casual vacancy in accordance with
the Company's constitution and being eligible for re-election, be re-elected as a director of the Company."

SPECIAL BUSINESS
Resolution 4
Approval of the grant of Performance Rights to Mr Chris Hartwig for the purposes of ASX Listing Rule 10.14
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
"That, for the purposes of ASX Listing Rule 10.14, approval is given for the grant of 19,530 performance
rights to Mr Chris Hartwig under the Korvest Performance Rights Plan."

Voting Exclusions and Voting Restriction
In accordance with the ASX Listing Rules, the Company will disregard any votes cast in favour of this resolution by
or on behalf of Mr Hartwig, Mr McGregor, or any associates of Mr Hartwig or Mr McGregor. However, this does not
apply to a vote cast in favour of a resolution by:
(a)

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

(b)

the chair 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

(c)

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

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.

Further, in accordance with the Corporations Act, a vote must not be cast on this resolution (and will be taken not to
have been cast if cast contrary to this restriction) by a person appointed as proxy if the person is a member of the
key management personnel, or any closely related party of such a member, unless:
(a)

the proxy appointment specifies how the proxy is to vote on this resolution; or

(b)

the person is the chair of the meeting at which the resolution is voted on and the proxy appointment
expressly authorises the chair to exercise the proxy even if the resolution is connected directly or indirectly
with the remuneration of a member of the key management personnel.
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Resolution 5
Approval of the grant of Performance Rights to Mr Steven McGregor for the purposes of ASX Listing
Rule 10.14
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
"That, for the purposes of ASX Listing Rule 10.14, approval is given for the grant of 18,710 performance
rights to Mr Steven McGregor under the Korvest Performance Rights Plan."

Voting Exclusions and Voting Restriction
In accordance with the ASX Listing Rules, the Company will disregard any votes cast in favour of this resolution by
or on behalf of Mr McGregor, Mr Hartwig, or any associates of Mr McGregor or Mr Hartwig. However, this does not
apply to a vote cast in favour of a resolution by:
(a)

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

(b)

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

(c)

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

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.

Further, in accordance with the Corporations Act, a vote must not be cast on this resolution (and will be taken not to
have been cast if cast contrary to this restriction) by a person appointed as proxy if the person is a member of the
key management personnel, or any closely related party of such a member, unless:
(a)

the proxy appointment specifies how the proxy is to vote on this resolution; or

(b)

the person is the chair of the meeting at which the resolution is voted on and the proxy appointment
expressly authorises the chair to exercise the proxy even if the resolution is connected directly or indirectly
with the remuneration of a member of the key management personnel.

VOTING AND THE PROXY

For the purpose of determining the voting entitlements at the meeting, the Board has determined that shares in the
Company will be taken to be held by the registered holders of those shares at 6.30pm (Adelaide time) on
18 October 2021 Accordingly, transactions registered after that time will be disregarded in determining entitlements to
attend and vote at the meeting.
A shareholder who is entitled to attend virtually and cast a vote at the meeting and who wishes to vote on the
resolutions contained in this Notice should either attend via the online AGM platform using the meeting details
provided or appoint a proxy or proxies to attend or vote on the shareholder’s behalf. A proxy form is enclosed with this
Notice. The proxy or proxies do not need to be a shareholder of the Company. A shareholder that is a body
corporate may appoint a representative to attend in accordance with the Corporations Act.
A shareholder entitled to attend virtually and to cast two or more votes is entitled to appoint two proxies. Where two
proxies are appointed, each appointment may specify the proportion of the shareholder’s voting rights that the proxy
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may exercise. If the shareholder appoints two proxies and the appointment does not specify this proportion, each
proxy may exercise half of the votes able to be cast by the appointing shareholder.
The proxy form (and any power of attorney under which it is signed) must be received at the address below not later
than 11:00am (Adelaide time) on 18 October 2021 (being 48 hours before the commencement of the meeting). Any
proxy forms received after that time will not be valid for the meeting.
Completed proxy forms should be sent to the Company's share registrar, Computershare Investor Services Pty Ltd, as
follows:
Online:

Enter the control number, SRN/HIN and postcode shown on the
first page of the proxy form at:
www.investorvote.com.au

By mail:

Korvest Ltd
C/- Computershare Investor Services Pty Ltd
GPO Box 242
MELBOURNE VIC 3001
Australia

By fax:

Korvest Ltd
C/- Computershare Investor Services Pty Ltd
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

Custodian voting:

For Intermediary Online subscribers only:
www.intermediaryonline.com

DATED THIS 13TH DAY OF SEPTEMBER 2021
BY ORDER OF THE BOARD

Steven McGregor
Company Secretary
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Explanatory Notes
These Explanatory Notes have been prepared to provide shareholders with material information to enable them to make
an informed decision on the business to be conducted at the annual general meeting of the Company.
The directors recommend shareholders read these Explanatory Notes in full before making any decision in relation to
the resolutions. The directors also recommend shareholders read the instructions on the proxy form in full if they intend
to vote by proxy.
GENERAL BUSINESS

Receiving financial statements and reports
The Corporations Act requires that shareholders consider the annual consolidated financial statements and reports of
the directors and auditor every year.
Shareholders attending the annual general meeting virtually will be given a reasonable opportunity:
(a)

to ask questions about or make comments on the management of the Company; and

(b)

to ask the Company's auditor or the auditor's representative questions relevant to:
(1)

the conduct of the audit;

(2)

the preparation and content of the auditor's report;

(3)

the accounting policies adopted by the Company in relation to the preparation of the financial
statements; and

(4)

the independence of the auditor in relation to the conduct of the audit.

A shareholder of the Company who is entitled to cast a vote at the annual general meeting may submit a written
question to the auditor if the question is relevant to:
(a)

the content of the auditor's report to be considered at the annual general meeting; or

(b)

the conduct of the audit of the annual financial report to be considered at the annual general meeting.

A written question may be submitted by giving the question to the Company no later than 13 October 2021, being the
fifth business day before the day on which the annual general meeting is to be held, and the Company will then, as
soon as practicable after the question has been received, pass the question on to the auditor. At the annual general
meeting the Company will allow a reasonable opportunity for the auditor or the auditor’s representative to answer such
written questions submitted to the auditor.
The Company will make copies of the question list reasonably available to shareholders attending the annual general
meeting.
No resolution is required to be moved in respect of this item of General Business.
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ORDINARY BUSINESS

Resolution 1 – Adoption of Remuneration Report

The remuneration report of the Company for the financial year ended 30 June 2021 is contained in the 2021 Annual
Report which is available on the Company's website: http://www.korvest.com.au/investors/financial-reports/.
Section 300A of the Corporations Act requires the directors to include a remuneration report in their directors’ report
for the financial year. Section 250R(2) requires the remuneration report be put to the vote at the Company's annual
general meeting. The vote on the resolution is advisory only and does not bind the directors or the Company.
Directors' Recommendation
The directors recommend that shareholders vote in favour of Resolution 1.
Resolution 2 – Re-election of Director – Mr Gerard Hutchinson

Clause 51.1 of the Company’s constitution provides that any director for whom this would be the third annual general
meeting since their last appointment, and any director appointed by the directors since the last annual general
meeting, will automatically retire at the end of each annual general meeting. Clause 51.3 of the Company’s
constitution provides that a director retiring in accordance with clause 51 is eligible for re-election.
ASX Listing Rule 14.4 provides that a director (excluding the Managing Director (if any)) 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 general
meeting.
In accordance with clause 51.1 of the Company's constitution, Mr Hutchinson automatically retires in rotation and,
being eligible, offers himself for re-election pursuant to clause 51.3 of the Company's constitution.
Mr Hutchinson was appointed as a director of the Company and Chairman of the Audit Committee effective
19 November 2014.
Mr Hutchinson is a Chartered Accountant with extensive financial and commercial experience of over 25 years in the
construction, engineering, manufacturing, resources and services industries. From the finance basis gained with
KPMG, the combination of board and executive experience has included responsibility for a diverse portfolio of
autonomous multinational operations, from start-ups to market leaders. This includes organisations with substantial
revenues and large numbers of employees working across diverse operating environments and cultures.
Mr Hutchinson has held roles of Chief Financial Officer and Managing Director in a range of large and publicly-listed
businesses across the construction, engineering sectors. He is currently Chief Financial Officer for Elegancia Group.
Mr Hutchinson holds a Bachelor of Economics and Masters degrees in Business Administration (MBA), Information
System Management (MScISM), and Business Law (MBL), which has allowed his responsibilities to expand across
commercial management, risk management, major IT implementations, capital raising, structured finance, and
strategic management initiatives. Mr Hutchinson has also led the due diligence and integration of a number of
mergers and acquisitions.
Mr Hutchinson is a fellow of the Institute of Chartered Accountants in Australia and New Zealand (FCA ANZ),
Australian Institute of Company Directors (FAICD), and Australian Institute of Management (FAIM).
Accordingly, Resolution 2 provides for the re-election of Mr Hutchinson as a director of the Company.
Directors' Recommendation
Other than Mr Hutchinson (who is standing for re-election), the directors recommend that the shareholders vote in
favour of Resolution 2.
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Resolution 3 – Re-election of Director – Ms Therese Ryan
Clause 51.1 of the Company’s constitution provides that any director for whom this would be the third annual general
meeting since their last appointment, and any director appointed by the directors since the last general meeting, will
automatically retire at the end of each annual general meeting. Clause 51.3 of the Company’s constitution provides
that a director retiring in accordance with clause 51 is eligible for re-election.
ASX Listing Rule 14.4 provides that a director (excluding the Managing Director (if any)) appointed to fill a casual
vacancy or as an addition to the board must not hold office (without re-election) past the next annual general meeting
of the entity.
In accordance with clause 51.1 of the Company’s constitution, Ms Ryan automatically retires after being appointed to
fill a casual vacancy and, being eligible, offers herself for re-election pursuant to clause 51.3 of the Company’s
constitution.
Ms Ryan was appointed to the Board on 1 September 2021. Ms Ryan has extensive experience as a senior business
executive and commercial lawyer working in widely diversified businesses in Australia and internationally. She brings
strong commercial sense, risk management and strategic thinking, complemented by 45 years of legal experience in
the automotive and other industries.
Ms Ryan spent most of her executive career in General Motors, including as General Counsel and Company
Secretary of GM Holden, based in Australia and based in Shanghai as Vice President and General Counsel for GM’s
Asia Pacific operations and later as General Counsel and member of the Strategy Board for GM’s International
Operations outside North America and as Assistant Company Secretary of General Motors Corporation. In these
various roles, she was responsible for corporate legal actions related to M&A, refinancing, product stewardship,
franchising, IP, procurement, joint ventures, acquisitions and integration. She also chaired and had functional
responsibility for GM Holden’s employee superannuation fund.
Ms Ryan serves as a non-executive director on the board of Bapcor (ASX: BAP) as well as a number of unlisted
boards including Sustainable Timber Tasmania, Gippsland Water (Chair) and VicForests (Deputy Chair) and is an
independent member of the Audit and Risk Committee for the City of Melbourne.
Accordingly, Resolution 3 provides for the re-election of Ms Ryan as a director of the Company.
Directors' Recommendation
Other than Ms Ryan (who is standing for re-election), the directors recommend that shareholders vote in favour of
Resolution 3.
SPECIAL BUSINESS

Resolutions 4 and 5 – Approval of the grant of Performance Rights to Mr Chris Hartwig and Mr Steven
McGregor for the purposes of ASX Listing Rule 10.14

In 2011, as part of the overall remuneration strategy of the Company, the Company established the Korvest
Performance Rights Plan (Plan). The Plan provides for the grant of performance rights (Performance Rights) to
executives of the Company invited by the Board to participate in the Plan. The exercise of Performance Rights results
in the issue of fully paid ordinary shares in the Company (Shares). A copy of the Plan Rules is available on the
Company's website www.korvest.com.au. A brief summary of the Plan Rules is set out below.
The Plan is designed to provide the Company's executives with an incentive to maximise the return to shareholders
over the long term, and to assist in the attraction and retention of key executives. Details of the Company's executive
remuneration philosophy and objectives can be found in the 2021 Annual Report.
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Both Mr Chris Hartwig and Mr Steven McGregor have again been invited by the Board, and are entitled, to participate
in the Plan and to be issued with Performance Rights if approved by the shareholders at this AGM. No other directors
(or their associates) are entitled to participate in the Plan.
Details of any Performance Rights and Shares issued under the Plan will be published in the Company’s Annual
Report relating to the period in which they were issued, along with a statement that approval for the issue was
obtained under ASX Listing Rule 10.14. Any additional persons covered by ASX Listing Rule 10.14 who become
entitled to participate in a grant of Performance Rights under the Plan after (and if) Resolutions 3 and 4 are approved,
and who are not named in this notice of meeting, will not participate until approval is obtained under that rule.
Use of Performance Rights
The Board considers that the grant of Performance Rights to Mr Hartwig and Mr McGregor, which are subject to the
performance hurdles described below under the heading ‘Performance Hurdles’, provide an additional incentive to
Mr Hartwig and Mr McGregor to work towards maximising returns to shareholders and to encourage Mr Hartwig’s and
Mr McGregor’s retention.
The Board also considers the use of Performance Rights is superior to alternative forms of incentives, such as cash, on
the basis that the Performance Rights vesting and becoming exercisable and the consequential issuing of Shares in the
capital of the Company to Mr Hartwig and Mr McGregor means that the shareholding in the Company of each of
Mr Hartwig and Mr McGregor increases, and this results in an alignment of the interests of management and
shareholders.
Current remuneration packages
Mr Hartwig’s total remuneration package consists of fixed remuneration (inclusive of superannuation) of $354,310, a
maximum cash short term incentive of $182,700 with superannuation applied to the portion of this incentive that vests,
as well as a long term incentive in the form of the Performance Rights proposed to be granted under Resolution 4. The
Company values Performance Rights at the date of issue using the Black-Scholes option-pricing model. As the issue
date is in the future the actual calculation cannot be completed until that time. However, for the purposes of this
explanatory note, a calculation as at the date that the number of Performance Rights to be granted was determined
(16 August 2021), produces a value per Performance Right of $5.15. Therefore, using this value as a guide, the value
of the 19,530 Performance Rights to be issued to Mr Hartwig is $100,580.
Mr McGregor’s total remuneration package consists of fixed remuneration (inclusive of superannuation) of $339,460, a
maximum cash short term incentive of $46,300 with superannuation applied to the portion of this incentive that vests,
as well as a long term incentive in the form of the Performance Rights proposed to be granted under Resolution 5.
Using the value of $5.15 per Performance Right outlined above, the value of the 18,710 Performance Rights to be issued
to Mr McGregor is $96,357.
The Company has not engaged a third party to provide an independent valuation report in respect of the Performance
Rights the subject of Resolutions 4 and 5.
However, it is important to note that the grant of Performance Rights means that the actual value (if any) of the
Performance Rights that Mr Hartwig and Mr McGregor will receive (if approval is obtained for the issue of those
Performance Rights) cannot be determined until the end of the three year performance period and will depend on the
extent to which the performance hurdles are met and the share price at the time the Performance Rights vest.
Reason for Shareholder Approval
ASX Listing Rule 10.14 requires that a company obtain shareholder approval for the issue of securities under an
employee incentive scheme to a director, an associate of a director or a person whose relationship with the company,
a director or an associate of a director is such that ASX considers approval should be obtained. Accordingly, as each
of Mr Hartwig and Mr McGregor is a director of the Company, shareholder approval is sought for the grant of
Performance Rights under the Plan to each of them. If approval is given under ASX Listing Rule 10.14, approval is
not required under ASX Listing Rule 7.1. The Performance Rights to be granted to Mr Hartwig and Mr McGregor are
in effect conditional entitlements, which may vest and become exercisable subject to the satisfaction of the
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performance hurdles (Performance Hurdles), details of which are summarised below.
Grant of Performance Rights
The Company proposes to grant 19,530 Performance Rights to Mr Hartwig and 18,710 Performance Rights to
Mr McGregor no later than one month after the date of the AGM. This means the maximum number of Performance
Rights that may be acquired by all persons for whom approval is required at the scheduled AGM is 38,240.
Mr Hartwig has previously been granted 225,214 Performance Rights under the Plan at a nil acquisition price, of
which 65,866 have vested, resulting in the issue of 65,866 Shares to Mr Hartwig. Mr McGregor has previously been
granted 252,019 Performance Rights under the Plan at a nil acquisition price, of which 67,659 have vested, resulting
in the issue of 67,659 Shares to Mr McGregor.
The Company also intends to grant Performance Rights to two executives of the Company, resulting in the total
number of Performance Rights to be issued in 2021 being 65,230.
Rights attaching to Performance Rights
A Performance Right is a right to acquire one Share which can be exercised once the Performance Right has become
exercisable and provided it has not lapsed.
A Performance Right does not give the holder a legal or beneficial right to Shares and does not enable the
participating executives, in this case Mr Hartwig and Mr McGregor, to receive dividends or any other shareholder
benefit by virtue of the grant of that Performance Right unless and until it has been exercised and the Share issued.
Exercise of Performance Rights
Performance Rights that have not vested, vest and are exercisable if:
•

the Company meets during the Performance Period the performance criteria set by the Board at the time of
grant; or

•

the Board determines that a Performance Right becomes a vested Performance Right.

In addition, if an event such as a takeover bid occurs, then Performance Rights that have not vested, vest and are
exercisable to the extent determined by the Board having regard to the length of time between the commencement of
the Performance Period and the date of occurrence of such event, and the likelihood that the performance criteria
would have otherwise been met if such event had not occurred.
Performance Period
The performance period is the period commencing on 1 July 2021 and ending on 30 June 2024.
(Performance Period).
Performance Hurdles
The Performance Rights are subject to the “EPS Performance Hurdle” and the “ROIC Performance Hurdle”, such that:
•

half of the total number of Performance Rights that the Company proposes to grant to each of Mr Hartwig and
Mr McGregor (EPS Performance Rights) will vest and become exercisable if the Performance Hurdle for the
EPS Performance Rights is satisfied over the Performance Period (EPS Performance Hurdle); and

•

half of the total number of Performance Rights that the Company proposes to grant to Mr Hartwig and
Mr McGregor (ROIC Performance Rights) will vest and become exercisable if the Performance Hurdle for
the ROIC Performance Rights is satisfied over the Performance Period (ROIC Performance Hurdle).
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EPS Performance Hurdle
The EPS Performance Rights will vest and become exercisable if the EPS Performance Hurdle is satisfied over the
Performance Period in the following circumstances:
•

the EPS Performance Hurdle will be met if the Company exceeds the aggregate threshold EPS over the
Performance Period as set out in the table below;

•

one quarter (1/4) of the EPS Performance Rights will vest and be exercisable if the Company equals the
aggregate threshold EPS as set out in the table below;

•

all of the EPS Performance Rights will vest and be exercisable if the Company equals or exceeds the
aggregate range EPS as set out in the table below;

•

if the Company achieves an aggregate EPS greater than the threshold EPS but less than the range EPS, the
number of EPS Performance Rights that will vest and be exercisable will be calculated on a pro rata basis in
accordance with the following formula:
A = E x { 25% + 75% [ ( B - C ) / D ] }
where:
A = the number of EPS Performance Rights that will vest and become exercisable (rounded down to
the nearest whole number)
B = the aggregate actual EPS over the Performance Period
C = the aggregate threshold EPS
D = the aggregate range EPS less the aggregate threshold EPS
E = the number of EPS Performance Rights granted to the relevant executive.
Year ended

Threshold EPS

Range EPS

Base EPS

53.5

53.5

Compound Annual Growth Rate

5%

12%

177.092

202.194

Aggregate – 3 years to 30 June 2024

Under the Plan, the Board may make an invitation to an executive to apply for Performance Rights on such terms and
conditions as the Board determines for such invitation including without limitation as to criteria and when, and in what
circumstances, a Performance Right may become exercisable and any other criteria to be satisfied.
The Board has set the base EPS figure for the purposes of the Performance Rights as the statutory EPS for the prior
financial year.
The EPS Performance Hurdle threshold is broadly equivalent to the Company achieving a compound annual growth
rate of 5% per annum in respect of EPS for the Performance Period. The EPS Performance Hurdle range is broadly
equivalent to the Company achieving a compound annual growth rate of 12% per annum in respect of EPS for the
Performance Period.
For the purposes of assessing satisfaction of the EPS Performance Hurdle, the Board may adjust the Company's EPS
over the Performance Period for extraordinary, significant or non-recurring items.
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ROIC Performance Hurdle
The ROIC Performance Rights will vest and become exercisable if the ROIC Performance Hurdle is satisfied over the
Performance Period. The ROIC Performance Hurdle measures the Board’s efficiency at allocating capital under its
control to generate profitable returns for the Company. In order to maintain and improve the Company’s ROIC, the
Board must focus on the quality of earnings and the capital required to achieve improved earnings.
The ROIC Performance Hurdle is calculated as follows:
Net Operating Profit After Tax (NOPAT)

Return on Invested Capital (ROIC)=
Total Invested Capital (TIC)

where:
•

NOPAT is the average of the Company’s net operating profit after tax over the three years of the vesting
period (i.e. 30 June 2022 to 30 June 2024); and

•

TIC is the average of the Company’s invested capital, calculated as follows: (current assets – current liabilities
– cash and investments) + (plant, property and equipment + goodwill + intangibles) with the average TIC
being the balances as at 30 June and 31 December during the period from 2021 to 2024.

Based on the Company’s performance, the ROIC Performance Rights would vest in accordance with the table below:
Average 3 year ROIC of the Company

Proportion of ROIC Performance Rights vesting

Less than 6%

0%

6%

50%

Above 6% and below 9%

50% to 100% using a straight line analysis

9% or greater

100%

Grant Price and Exercise Price
Each Performance Right will be granted for no consideration and will have a nil exercise price. There are no loans in
relation to this acquisition. If the Performance Right vests it would allow the holder to exercise the Performance Right
and be issued with a Share.
Exercise Period
Once the Performance Rights have become exercisable, those rights would need to be exercised within 12 months
from the date on which they vest and become exercisable, or they will lapse and there will be no further entitlement to
any Shares. This period may be shortened if the holder ceases to be employed under certain circumstances (as
described below).
Bonus issue and capital reconstruction of the Company
The number of Shares to be issued on the exercise of the Performance Rights will be adjusted to take account of any
bonus issues, rights issues or reconstructions which the Company undertakes between the date of allocation of the
Performance Rights and the exercise of those rights.
Cessation of employment
In the case of the holder’s employment ceasing due to misconduct, any other reason justifying termination without
notice, or upon notice of resignation, all Performance Rights lapse immediately.
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In the case of the holder’s employment ceasing due to death or permanent disablement:
•

Performance Rights that have vested and are exercisable remain exercisable up until the end of the exercise
period;

•

a portion of Performance Rights that have not vested (with such portion calculated based on the extent that
the Performance Period has elapsed) will continue to be unvested Performance Rights, will vest if the relevant
Performance Hurdles are satisfied within the Performance Period and will be exercisable up until the end of
the exercise period; and

•

remaining Performance Rights that have not vested will lapse immediately.

In all other cases where employment ceases:
•

Performance Rights that have vested and are exercisable will lapse at the end of 30 days;

•

a portion of Performance Rights that have not vested (with such portion calculated based on the extent that
the Performance Period has passed) will continue to be unvested Performance Rights, will vest if the relevant
Performance Hurdles are satisfied within the Performance Period and will be exercisable up until the end of
the exercise period; and

•

remaining Performance Rights that have not vested will lapse immediately.

Clawback
If the Board determines in its absolute discretion that the vesting of Performance Rights that have not vested would
result in an inappropriate benefit being provided to the holder, the Board may resolve that all or a number of such
Performance Rights will lapse immediately.
The Board may determine in its absolute discretion the circumstances in which vesting of Performance Rights that
have not vested would result in an inappropriate benefit being provided, including without limitation, where:
•

a holder acts fraudulently, dishonestly or has engaged in conduct that adversely affects or is likely to
adversely affect the Company’s financial position, performance or reputation;

•

a holder breaches their obligations to the Company or any duties under any applicable law; and

•

there is a material misstatement, omission or error in the Company’s financial statements on which the Board
has based its determination previously as to whether to grant Performance Rights to the holder and the
number of Performance Rights that were granted to the holder.

Restriction on the disposal of Shares
The Plan provides that the Shares issued on exercise of the Performance Rights will be restricted from disposal until
the earlier of:
•

the period (if any) specified in the invitation to participate in the Plan;

•

the time when the holder’s employment ceases;

•

the Board approving a recommendation by the Board’s remuneration committee that the restriction on
disposal be released; and

•

for a period of two years from the date of grant of the Performance Rights.

Forfeiture of Shares
Shares issued on exercise of Performance Rights may be forfeited if the holder perpetrates fraud against the
Company or any of its subsidiaries (Korvest Group), acts dishonestly or breaches their obligations to any member of
the Korvest Group.
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The right of the Company to cause the Shares, which have been issued on exercise of the Performance Rights, to be
forfeited, expires:
•

on the termination of the holder’s employment with the Company otherwise than as a result of fraud,
dishonesty or a breach of his obligations to the Korvest group;

•

upon the sale or transfer of the Shares; or

•

on the day following the expiry of the seven year period from the date of grant of the Performance Rights.

Resolution 4 – Approval of the grant of Performance Rights to Mr Chris Hartwig for the purposes of
ASX Listing Rule 10.14

Grant of Performance Rights to Mr Chris Hartwig
Mr Hartwig, Managing Director, has again been invited by the Board to participate in the Plan and to be granted
Performance Rights if approved by shareholders at this AGM.
Details of the Performance Rights to be granted and the terms on which they are to be granted are set out in the
summary above.
Directors' Recommendation
Other than Mr Hartwig (to whom Performance Rights are to be granted if Resolution 4 is passed) and Mr McGregor (to
whom Performance Rights are to be granted if Resolution 5 is passed), the directors recommend that shareholders
vote in favour of Resolution 4.
Resolution 5 – Approval of the grant of Performance Rights to Mr Steven McGregor for the purposes of
ASX Listing Rule 10.14

Grant of Performance Rights to Mr McGregor
Mr McGregor, Finance Director, has again been invited by the Board to participate in the Plan and to be granted with
Performance Rights if approved by shareholders at this AGM.
Details of the Performance Rights to be granted and the terms on which they are to be granted are set out in the
summary above.
Directors' Recommendation
Other than Mr McGregor (to whom Performance Rights are to be granted if Resolution 5 is passed) and Mr Hartwig (to
whom Performance Rights are to be granted if Resolution 4 is passed), the directors recommend that shareholders
vote in favour of Resolution 5.
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