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Addendum to Notice of Annual General Meeting 
 

Euroz Hartleys Group Limited (“Euroz Hartleys” or the “Company”) (ASX: EZL) wishes to advise of 

additional resolutions to supplement the Notice of Annual General Meeting (“Notice”) released on 

18 October 2024.  

On 25 October 2024, we were delighted to announce the appointment of Tim Bunney as the 

Managing Director of Euroz Hartleys Group Limited. The Company has prepared an Addendum to 

the Notice of Meeting (“Addendum”) which relates to the appointment of Tim Bunney to the 

Company’s Board and associated matters as further explained in the Supplementary Explanatory 

Statement within the Addendum. 

Annexed to the Addendum is a Replacement Proxy Form.  To ensure clarity of voting instructions 

for shareholders on the resolutions to be considered at the AGM (“Resolutions”), shareholders are 

advised as follows: 

(a) If you have already completed and returned the proxy form annexed with the Notice 

(“Original Proxy Form”) and you wish to change your original vote for Resolutions 1 to 4 

or cast votes for the additional Resolutions 5 to 7 (“Additional Resolutions”), you must 

complete and return the Replacement Proxy Form.  

(b) If you have already completed and returned the Original Proxy Form and you do not wish 

to change your original vote for Resolutions 1 to 4 or vote on the Additional Resolutions, 

you do not need to take any action as the earlier submitted Original Proxy Form will be 

accepted by the Company for Resolutions 1 to 4.  For clarity, the Company notes that if 

you do not lodge a Replacement Proxy Form, you will not have cast a vote on the 

Additional Resolutions. 

(c) If you have not yet completed and returned a Proxy Form and you wish to vote on the 

Resolutions in the Notice as supplemented by the Addendum, please complete and 

return the Replacement Proxy Form. 

The Addendum to the Notice of Annual General Meeting and Replacement Proxy Form will be 

dispatched to shareholders on 5 November 2024. 

For further information please contact: 
 
Andrew McKenzie 
Executive Chairman 
M: 0438755727 
E: amckenzie@eurozhartleys.com 
 
This announcement is authorised for release by the Board of Euroz Hartleys Group Limited. 

mailto:amckenzie@eurozhartleys.com


 

   

 

 

 

EUROZ HARTLEYS GROUP LIMITED 

ACN 000 364 465 

ADDENDUM TO NOTICE OF ANNUAL GENERAL MEETING 

 

Euroz Hartleys Group Limited (ACN 000 364 465) (Company) hereby gives notice to 

Shareholders that, in relation to the Notice of Annual General Meeting dated  

18 October 2024 (Notice) in respect of the Company’s annual general meeting of 

Shareholders to be held at 1:30 pm (WST) on  Friday, 22 November 2024 (Meeting), the 

Directors have resolved to include additional Resolutions 5, 6 and 7 on the terms set out in 

this Addendum (Additional Resolutions). 

Defined terms in the Notice have the same meaning in this Addendum. In the event of any 

inconsistency, the definitions used in this Addendum will prevail. 

This Addendum is supplemental to the Notice and should be read in conjunction with the 

Notice. Apart from the amendments set out below, all Resolutions and the Explanatory 

Statement in the original Notice remain unchanged. 

Replacement Proxy Form 

Annexed to this Addendum is a replacement proxy form (Replacement Proxy Form).  To 

ensure clarity of voting instructions for Shareholders on the Resolutions to be considered at 

the Meeting, Shareholders are advised as follows: 

(a) If you have already completed and returned the Proxy Form annexed with the 

Notice (Original Proxy Form) and you wish to change your original vote for 

Resolutions 1 to 4 or cast votes for the Additional Resolutions, you must complete 

and return the Replacement Proxy Form.  

(b) If you have already completed and returned the Original Proxy Form and you do 

not wish to change your original vote for Resolutions 1 to 4 or vote on the Additional 

Resolutions, you do not need to take any action as the earlier submitted Original 

Proxy Form will be accepted by the Company for Resolutions 1 to 4.  For clarity, 

the Company notes that if you do not lodge a Replacement Proxy Form, you will 

not have cast a vote on the Additional Resolutions. 

(c) If you have not yet completed and returned a Proxy Form and you wish to vote 

on the Resolutions in the Notice as supplemented by the Addendum, please 

complete and return the Replacement Proxy Form. 

Enquiries  

Shareholders are requested to contact the Company Secretary on +61 8 9268 2888 if they 

have any queries in respect of the matters set out in these documents. 



 

   

CHAIRMAN’S  LE T TER  

 

Dear Shareholders, 

 

On 25 October 2024, we were delighted to announce the appointment of Tim Bunney as the 

Managing Director of Euroz Hartleys Group Limited.  Tim has been with the Euroz Hartleys Group 

for 13 years and is currently the managing director and Head of Institutional Sales at the 

Company’s wholly owned subsidiary, Euroz Hartleys Limited. 

 

This Addendum to the Notice of Meeting released on 18 October 2024 relates to the 

appointment of Tim Bunney to the Company’s Board.   In particular, subject to Tim Bunney’s 

election at the AGM, Shareholder approval will now be required in relation to the grant of 

Performance Rights and Long Term Incentive Performance Rights under the Company’s 

Performance Rights Plan to Tim Bunney pursuant to Resolutions 6 and 7, as further explained in 

the Supplementary Explanatory Statement.  

 

As described in the Company’s 2023 Annual Report, Tim Bunney has received performance 

rights under the Performance Rights Plan for prior periods as part of his remuneration package 

as a senior executive of Euroz Hartleys Limited.  Given that Tim Bunney has been appointed to 

the Board, the Company is now seeking Shareholder approval for the grant of Performance 

Rights for the 2025 financial year in accordance with the ASX Listing Rules. 

 

The Performance Rights Plan was last approved at the Company’s 2022 AGM and has 

functioned effectively to attract, retain and reward highly motivated and capable employees 

and directors.  The nature of our business means we are reliant on our employees’ ability to 

generate revenue and returns for our Shareholders, and the Performance Rights Plan is a key 

element of the Company’s retention and remuneration strategy.   

 

We look forward to your support at the AGM on 22 November 2024. 

 

Yours sincerely 

 

 

 

Andrew McKenzie 

Executive Chairman  
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SUPPLEMENTARY  BUS INE SS  OF THE  MEET ING  

The agenda of the Notice is amended by including the following Resolutions:  

1. RESOLUTION 5 – ELECTION OF DIRECTOR – TIMOTHY BUNNEY  

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

resolution as an ordinary resolution: 

“That, for the purpose of clause 15.4 of the Constitution, Listing Rule 14.4 and 

for all other purposes, Timothy Bunney, a Director who was appointed as an 

additional Director on 25 October 2024, retires, and being eligible, is elected 

as a Director.” 

2. RESOLUTION 6 – GRANT OF PERFORMANCE RIGHT TO DIRECTOR – TIMOTHY BUNNEY 

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

resolution as an ordinary resolution: 

“That, subject to the passing of Resolution 5, for the purposes of Listing 

Rule 10.14 and for all other purposes, approval is given for the Company 

to grant 1 Performance Right to Timothy Bunney (or his nominee) under 

the Performance Rights Plan on the terms and conditions set out in 

Section 5 of the Explanatory Statement.” 

A voting exclusion statement and a voting prohibition statement applies to this 

Resolution. 

3. RESOLUTION 7 – GRANT OF LONG TERM INCENTIVE PERFORMANCE RIGHT TO 

DIRECTOR – TIMOTHY BUNNEY 

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

resolution as an ordinary resolution: 

“That, subject to the passing of Resolution 5, for the purposes of Listing 

Rule 10.14 and for all other purposes, approval is given for the Company 

to grant 1 Long Term Incentive Performance Right to Timothy Bunney (or 

his nominee) under the Performance Rights Plan on the terms and 

conditions set out in Section 6 of the Explanatory Statement.”  

A voting exclusion statement and a voting prohibition statement applies to this 

Resolution. 
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Voting Exclusion Statements 

Resolution 6 – Grant of 

Performance Right to 

Director – Timothy Bunney 

Timothy Bunney (or his nominee(s)) and any other person referred to 

in Listing Rule 10.14.1, 10.14.2 or 10.14.3 who is eligible to participate in 

the employee incentive scheme in question or an associate of that 

person or those persons. 

Resolution 7 – Grant of 

Long Term Incentive 

Performance Right to 

Director – Timothy Bunney 

Timothy Bunney (or his nominee(s)) and any other person referred to 

in Listing Rule 10.14.1, 10.14.2 or 10.14.3 who is eligible to participate in 

the employee incentive scheme in question or an associate of that 

person or those persons. 

 

Voting Prohibition Statements 

Resolution 6 – Grant of 

Performance Right to 

Director – Timothy Bunney 

A person appointed as a proxy must not vote, on the basis of that 

appointment, on this Resolution if: 

(a) the proxy is either: 

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

(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to 

vote on these Resolutions. 

However, the above prohibition does not apply if: 

(a) the proxy is the Chair; and 

(b) the appointment expressly authorises the Chair to exercise 

the proxy even though these Resolutions are connected 

directly or indirectly with remuneration of a member of the 

Key Management Personnel. 

Resolution 7 – Grant of 

Long Term Incentive 

Performance Right to 

Director – Timothy Bunney 

A person appointed as a proxy must not vote, on the basis of that 

appointment, on this Resolution if: 

(a) the proxy is either: 

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

(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to 

vote on these Resolutions. 

However, the above prohibition does not apply if: 

(a) the proxy is the Chair; and 

(b) the appointment expressly authorises the Chair to exercise 

the proxy even though these Resolutions are connected 

directly or indirectly with remuneration of a member of the 

Key Management Personnel. 
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SUPPLEMENTARY  EXPLANATORY STATEMEN T 

The Explanatory Statement is amended by adding the following Sections: 

4. RESOLUTION 5 – ELECTION OF DIRECTOR – TIMOTHY BUNNEY  

4.1 General 

The Constitution allows the Directors to appoint at any time a person to be a 

Director either to fill a casual vacancy or as an addition to the existing Directors, 

but only where the total number of Directors does not at any time exceed the 

maximum number specified by the Constitution. 

Pursuant to clause 15.4 of the Constitution and Listing Rule 14.4, any Director so 

appointed holds office only until the next annual general meeting and is then 

eligible for election by Shareholders but shall not be taken into account in 

determining the Directors who are to retire by rotation (if any) at that meeting. 

Timothy Bunney, having been appointed by the other Directors on 25 October 

2024, will retire in accordance with the Constitution and Listing Rule 14.4 and being 

eligible, seeks election from Shareholders. 

Further information in relation to Timothy Bunney is set out below. 

Qualifications, 

experience and 

other material 

directorships 

Mr Bunney has been working in the stockbroking industry 

since 2010.  He is currently the Managing Director of Euroz 

Hartleys Limited and Head of Institutional Sales.   

Mr Bunney holds a Bachelor of Commerce from Curtin 

University majoring in finance and management.  He is a 

member of the Stockbrokers and Investment Adviser 

Association’s institutional broking committee. 

 

Term of office Mr Bunney has served as a Director since 25 October 2024. 

Independence If re-elected, the Board considers that Mr Bunney will not be 

an independent Director given his role. 

Other material 

information 

The Company conducts appropriate checks on the 

background and experience of candidates before their 

appointment to the Board. These include checks as to a 

person’s experience, educational qualifications, 

character, criminal record and bankruptcy history. The 

Company undertook such checks prior to the appointment 

of Mr Bunney. 

Board 

recommendation 

Having received an acknowledgement from Mr Bunney 

that he will have sufficient time to fulfil his responsibilities as 

a Director and having reviewed the performance of Mr 

Bunney since his appointment to the Board and the skills, 

knowledge, experience and capabilities required by the 

Board, the Directors (other than Mr Bunney) recommend 

that Shareholders vote in favour of this Resolution. 

4.2 Technical information required by Listing Rule 14.1A 

If this Resolution is passed, Mr Bunney will be elected to the Board as Managing 

Director.  
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If this Resolution is not passed, Mr Bunney will not continue in his role as Managing 

Director of the Company, however will remain as the managing director of the 

Company’s wholly owned subsidiary Euroz Hartleys Limited. The Company may 

seek nominations or otherwise identify suitably qualified candidates to join the 

Company. As an additional consequence, this may detract from the Board and 

Company’s ability to execute on its strategic vision. 

5. RESOLUTION 6 – GRANT OF PERFORMANCE RIGHT TO DIRECTOR – TIMOTHY BUNNEY 

5.1 Background  

Shareholders approved the Company’s current employee incentive scheme at 

the annual general meeting held on 17 November 2022 (Performance Rights Plan 

or Plan). 

The Company has agreed subject to obtaining Shareholder approval pursuant to 

Resolution 6, to grant one (1) performance right to Timothy Bunney (or his 

nominee) pursuant to the Performance Rights Plan and on the terms and 

conditions set out below (Performance Right). 

The objective of the Performance Rights Plan is to attract, motivate and retain key 

employees and the Company considers that the Performance Rights Plan and the 

grant of Performance Rights under the Performance Rights Plan provides 

employees with the opportunity to participate in the future growth of the 

Company. 

A Performance Right represents a right to be issued a specified number of Shares 

calculated by 25% of the dollar value of the Profit Share Bonus Payment (as defined 

in Section 5.2 below) divided by the 30-day volume weighted average price of the 

Shares as traded on ASX (VWAP) preceding the calculation date as specified in 

the offer subject to the satisfaction of any vesting conditions related to 

performance and a service condition as further described in this Section 5. 

The Company is required to seek Shareholder approval under Listing Rule 10.14 for 

the grant of Performance Rights under the Plan to a related party or a person 

whose relationship with the Company or the related party is, in ASX’s opinion, such 

that approval should be obtained. 

5.2 Overview of Euroz Hartleys’ existing remuneration process 

The Company operates as the parent company of Euroz Hartleys Limited 

(Euroz Hartleys). Profits and revenue generated by Euroz Hartleys are paid by 

way of dividends to the Company. The Company also receives income from 

direct investments. 

Depending on arrangements made and the roles undertaken, employees 

(including executive directors) of the Company and Euroz Hartleys are largely 

remunerated by a base salary plus either commission earned (Commission) or 

discretionary bonus (Discretionary Bonus) or bonuses payable from the Profit 

Share Bonus Pool (Profit Share Bonus Payments). 

The profit share bonus pool is a share of the pre-tax profit of Euroz Hartleys that is 

distributed amongst certain executive directors and other employees of Euroz 

Hartleys through Profit Share Bonus Payments (Profit Share Bonus Pool). 

Employees who work in the Private Wealth Division of Euroz Hartleys as investment 

advisers are largely remunerated by base salary and Commission. Employees who 

work in the Institutional, Corporate Finance and Research areas of Euroz Hartleys 
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are remunerated by base salary and Profit Share Bonus Payments. Employees who 

work in the administration areas of Euroz are remunerated by base salary and 

Discretionary Bonuses.  The executive directors of Euroz Hartleys, except those 

remunerated by Commission or forming part of the Administration Division are 

remunerated by base salary and Profit Share Bonus Payments. 

The Profit Share Bonus Payments are payments out of the Profit Share Bonus Pool. 

The Euroz Hartleys Executive Remuneration Committee in conjunction with the 

Company’s Remuneration Committee determines the allocation and distribution 

of the Profit Share Bonus Pool at the end of every half and full financial year based 

on the following informal criteria: 

(a) ability to perform individual tasks within the relevant department; 

(b) ability to add value and innovate beyond the job standard specifications; 

(c) development of new and existing client relationships; 

(d) ability to interact with other relevant departments as part of a larger team 

approach; 

(e) adherence to company policies and procedures as well as Compliance 

track record; 

(f) relevant industry salary benchmarking; and 

(g) general requirements to attract and retain staff. 

5.3 Operation of the Plan 

5.3.1 Timeline of events 

(a) Eligible Participants (as defined in Schedule 1 below) are offered the 

opportunity to participate in the Plan in or around late November for 

the December half and late May for the June half of each relevant 

financial year. Where an Eligible Participant elects to participate in 

the Plan, then they will receive their bonuses as a combination of 

cash and equity in the Company as described below. Where an 

Eligible Participant elects not to participate in the Plan, then they will 

receive any bonus as 100% cash (less applicable tax). For the 

avoidance of doubt, if Shareholders approve the grant of a 

Performance Right to Mr Bunney pursuant to Resolution 6, Mr Bunney 

may not opt out of the Plan and will receive any bonus as a 

combination of cash and equity in the Company. 

(b) Notifications are made to Eligible Participants to participate in the 

Plan at the start of the financial year, under which employees are 

paid 75% of any Profit Share Bonus Payments / Commission / 

Discretionary Bonus earned in cash, and are invited to apply for a 

Performance Right to receive the remaining 25% of any Profit Share 

Bonus Payments / Commission / Discretionary Bonus earned in Shares.

  

(c) Performance will be assessed against criteria set as part of the 

current Profit Share Bonus Payments / Commission / Discretionary 

Bonus process (for the avoidance of doubt, no additional or separate 

key performance criteria are required for the Plan – the Plan simply 
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provides for payouts to be made in a combination of cash and 

equity). 

(d) Performance outcomes will be determined and finalised by 

approximately mid-June. Vesting notices will be issued informing 

participants of the vesting outcomes of their Performance Right. 

Upon vesting, vested Performance Rights will be automatically 

exercised and participants will be issued / transferred the requisite 

number of Shares. Performance Rights that do not vest will lapse. 

(e) Shares will be issued / transferred subject to a service condition so 

that vesting of the Shares occurs on the 3rd anniversary of the issue 

of the Shares unless in the case of death or total and permanent 

disability (Service Condition). Shares will be forfeited where the 

Service Condition is not met. Note that any Shares issued / transferred 

will be held via an employee share trust (Euroz Hartleys Employee 

Share Trust) for ease of administration. Participants will be entitled to 

dividends upon being issued / transferred the Shares. 

(f) Subject to satisfaction of the Service Condition, vesting notices will 

be issued informing participants of the vesting outcomes of their 

Shares. Shares that do not vest will be forfeited. 

(g) Vested Shares will also remain subject to a disposal restriction. The 

disposal restriction will lift at the earlier of the 14th anniversary plus 

one (1) day of the issue of the Shares in respect of the Performance 

Rights or cessation of employment (under circumstances where 

Shares are not forfeited) (Disposal Restriction). 

(h) Provided the employee has continued employment, the Disposal 

Restriction is lifted. 

5.3.2 Worked example of the operation of the Plan 

(a) Employee A has opted to participate in the Plan and receives a 

bonus of $60,000 for a 12-month period. For any bonus earned, 

Employee A will be paid 75% in cash (i.e. up to $45,000) and have a 

right to receive 25% in Shares (i.e. up to $15,000). 

(b) Bonuses will be subject to performance assessed against criteria over 

a 12- month period. 

(c) Performance outcomes are determined and finalised by mid-June. 

Assuming that the criteria are met, this will result in Employee A 

earning a bonus worth $60,000, of which 75% is paid in cash (i.e. 

$45,000) and the balance is settled in Shares (i.e. $15,000). 

(d) The number of Shares to be issued to Employee A will be calculated 

as: $15,000 / 30-day VWAP preceding 31 May, rounded down to the 

nearest whole number. 

(e) Assuming that the 30-day VWAP preceding 31 May is $1.50 – a vesting 

notice is issued and Employee A’s vested Performance Right is 

automatically exercised resulting in Employee A being issued / 

transferred 10,000 Shares (i.e. $15,000 / $1.50). Employee A is entitled 

to dividends on the Shares issued. 
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(f) Employee A’s Shares will be held via the Euroz Hartleys Employee 

Share Trust for ease of administration, and will remain subject to the 

Service Condition so that the Shares will not vest until the 3rd 

anniversary of the issue date of the Shares, unless in the case of death 

or total and permanent disability. 

(g) Provided Employee A satisfies the Service Condition, a vesting notice 

is issued and Employee A’s Shares wi ll vest. 

(h) Vested Shares remain subject to the Disposal Restriction. The Disposal 

Restriction will lift at the earlier of 14 years plus one (1) day from the 

issue date of the Shares or cessation of employment (under 

circumstances where Shares are not forfeited). 

(i) Provided Employee A has continued employment, the Disposal 

Restriction will lift on the 14 th anniversary plus one (1) day of the issue 

date of the Shares. 

5.4 Grant and Vesting of Performance Rights and Shares 

It is proposed that Mr Bunney will be granted one (1) Performance Right, in respect 

of the financial year ending 30 June 2025 (Relevant Financial Year).  

The Performance Right will vest into Shares subject to satisfactory performance 

assessed against performance criteria during the Relevant Financial Year. 

The vesting outcomes will be determined by approximately 20 June 2025 and 

vesting notices issued. Upon vesting, the Performance Right will be 

automatically exercised into Shares. 

The Performance Right will entitle Mr Bunney to a specified number of Shares 

calculated by the following formula: 

Shares upon Exercise 

of the Performance 

Right  

 

= 

25% x Profit Share Bonus Payment (Plan Dollar 

Value) 

VWAP 

Where: 

Profit Share Bonus Payment means the payment to be received by Mr 

Bunney out of the Profit Share Bonus Pool for the 

Relevant Financial Year, as determined by the 

Company’s Remuneration Committee. 

VWAP  means the 30-day VWAP preceding the 

calculation date as specified in the offer for the 

Relevant Financial Year. 

Accordingly, the Plan Dollar Value and consequently the Shares that Mr Bunney 

will be entitled to upon the vesting of the Performance Right will depend on the 

Profit Share Bonus Pool for the Relevant Financial Year, the VWAP and the Profit 

Share Bonus Payment received by Mr Bunney. 
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For example, if the Profit Share Bonus Payment for Mr Bunney for the Relevant 

Financial Year is $125,000 then the Plan Dollar Value would be $31,250. Assuming 

for example that the VWAP is $0.85, then Mr Bunney would be entitled to 36,765 

Shares.  

The table below sets out further theoretical examples based on different variables 

for the Profit Share Bonus Payments and VWAP based on the maximum individual 

actual Profit Share Bonus Payment received for the previous financial year, being 

$855,000. 

 

Profit Share Bonus Payment for the Relevant Financial Year 

 

$427,500 

(50% decrease in 

Profit Share Bonus 

Payment) 

$855,000 

(Profit Share Bonus 

Payment received 

for Financial Year 

2023/24) 

$1,282,500 

(50% increase in 

Profit Share Bonus 

Payment) 

VWAP 

$0.85 

(Current 

Share Price) 

Plan Dollar 

Value 

$106,875 

 

$213,750 

 

$320,625 

 

Shares 125,735 251,470 377,205 

$0.425 

(50% 

decrease in 

Current 

Share Price) 

Plan Dollar 

Value 
$106,875 $213,750 $320,625 

Shares 251,470 502,941 754,411 

$1.28 

(50% 

increase in 

Current 

Share Price) 

Plan Dollar 

Value 
$106,875 $213,750 $320,625 

Shares 83,496 166,992 250,488 

Therefore, assuming a 50% decrease in the current Share price and 50% increase 

in the Profit Share Bonus Payments the maximum would be 754,411 Shares for Mr 

Bunney for the Relevant Financial Year.  

5.5 Chapter 2E of the Corporations Act 

Chapter 2E of the Corporations Act requires that for a public company, or an entity 

that the public company controls, to give a financial benefit to a related party of 

the public company, the public company or entity must: 

(a) obtain the approval of the public company’s members in the manner set 

out in sections 217 to 227 of the Corporations Act; and 

(b) give the benefit within 15 months following such approval, 

unless the giving of the financial benefit falls within an exception set out in sections 

210 to 216 of the Corporations Act. 

A “financial benefit” is defined in the Corporations Act in broad terms and includes 

the grant of equity incentives by a public company. 
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The grant of the Performance Right to Timothy Bunney constitutes giving a financial 

benefit and Mr Bunney (or his nominee) is a related party of the Company by virtue 

of being a Director.  The proposed grant of the Performance Right to Mr Bunney is 

conditional on the approval of Resolution 5 for the election of Mr Bunney as a 

Director. 

Section 211 of the Corporations Act provides an exception to the prohibition in 

section 208 of the Corporations Act where the financial benefit is given to a related 

party as an officer of the Company and to give the remuneration would be 

reasonable given the circumstances of the Company and the related party’s 

circumstances (including the responsibilities involved in the office or employment) 

(Reasonable Remuneration Exemption). 

The Directors (other than Mr Bunney) have formed the view that the proposed 

grant of Performance Right to Mr Bunney (and/or his nominee) falls within the 

Reasonable Remuneration Exemption, because the grant of the Performance 

Right constitutes reasonable remuneration payable to Mr Bunney. 

Accordingly, the Directors (excluding Mr Bunney) have determined not to seek 

Shareholder approval for the purposes of section 208 of the Corporations Act for 

the grant of the Performance Right contemplated by Resolution 6. 

5.6 Listing Rule 10.14 

Listing Rule 10.14 provides that an entity must not permit any of the following 

persons to acquire equity securities under an employee incentive scheme without 

the approval of the holders of its ordinary securities: 

10.14.1 a director of the entity; 

10.14.2 an associate of a director of the entity; or 

10.14.3 a person whose relationship with the entity or a person referred to in 

Listing Rules 10.14.1 to 10.14.2 is such that, in ASX’s opinion, the 

acquisition should be approved by security holders. 

The grant of the Performance Right to Mr Bunney falls within Listing Rule 10.14.1 and 

therefore requires the approval of Shareholders under Listing Rule 10.14. 

Resolution 6 seeks the required Shareholder approval for the grant of the 

Performance Right for the purposes of Listing Rule 10.14. 

5.7 Technical information required by Listing Rule 14.1A 

If Resolution 6 is passed, the Company will be able to proceed with the grant of 

the Performance Right to Mr Bunney under the Performance Rights Plan within 

three years after the date of the Meeting (or such later date as permitted by any 

ASX waiver or modification of the Listing Rules). As approval is being obtained 

under Listing Rule 10.14, the issue of the Performance Right will not use up any of 

the Company’s 15% annual placement capacity. 

If Resolution 6 is not passed, the Company will not be able to proceed with the 

grant of the Performance Right to Mr Bunney under the Performance Rights Plan. 
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5.8 Technical information required by Listing Rule 10.15 

REQUIRED INFORMATION DETAILS 

Name of the person to 

whom securities will be 

issued  

Mr Timothy Bunney. 

Categorisation under 

Listing Rule 10.14 

Mr Bunney falls within the category set out in Listing 

Rule 10.14.1, as he is a Director, subject to the 

approval of Resolution 5 for the election of Mr 

Bunney as a Director. 

Number of securities and 

class to be issued 

One (1) Performance Right will be issued. 

Remuneration package The total remuneration package for Mr Bunney, for 

the previous financial year and remuneration for 

the current financial year are as follows: 

(a) Previous Financial Year – $1,508,096 

(comprising base salary, profit share, other 

cash benefits, superannuation and the 

monetary value of Shares issued on the 

exercise of performance rights, valued in 

accordance with the Australian 

Accounting Standards).  

(b) Current Financial Year – $282,095 

(comprising base salary and 

superannuation only.  Profit share, bonuses 

and other cash benefits have not been 

included because they cannot yet be 

determined). 

If the Performance Right granted to Mr Bunney was 

to vest and is exercised according to the maximum 

amount stated in the theoretical examples set out 

in Section 5.4 above, a total of 754,411 Shares 

would be issued.  However, it is noted that the 

theoretical examples are based on the maximum 

individual actual Profit Share Bonus Payment 

received for the previous financial year and Mr 

Bunney will not receive these same amounts under 

the Profit Share Bonus Pool in the Relevant Financial 

Year.  There would be no increase to the number of 

Shares on issue as these Shares would be 

purchased on market. 

Securities previously 

issued to the recipient/(s) 

under the Plan 

2 Performance Rights and 2 long term incentive 

performance rights have previously been issued to 

Mr Bunney for nil cash consideration under the Plan. 

Terms of securities The Performance Right will be issued in accordance 

with the terms and conditions of the Plan 

summarised in Schedule 1 and otherwise as 

described in Sections 5.1 to 5.4 above. 

Consideration of type of 

security to be issued 

The Company has agreed to issue the Performance 

Right for the following reasons: 
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REQUIRED INFORMATION DETAILS 

(a) the issue of the Performance Right has no 

immediate dilutionary impact on 

Shareholders; 

(b) the primary purpose of the grant of the 

Performance Right to Mr Bunney is to 

provide a performance linked incentive 

component in his remuneration package 

in order to motivate and reward his 

performance as a Director; 

(c) the issue to Mr Bunney will align the interests 

of the recipient with those of Shareholders; 

(d) the issue is a reasonable and appropriate 

method to provide cost effective 

remuneration as the non-cash form of this 

benefit (being the equity component of 

the future bonus payment linked to the 

Performance Right) will allow the 

Company to spend a greater proportion of 

its cash reserves on its operations; and 

(e) it is not considered that there are any 

significant opportunity costs to the 

Company or benefits foregone by the 

Company in issuing the Performance Right 

on the terms proposed. 

Valuation Theoretical examples of the value of the 

Performance Right based on different variables for 

the Profit Share Bonus Payments and VWAP based 

on the actual Profit Share Bonus Payment for the 

previous financial year, being $855,000, are set out 

in the table in Section 5.4. 

Date(s) on or by which 

the securities will be 

issued 

The Company expects to issue the Performance 

Right on or about 1 December 2024.  In any event, 

the Company will not issue any Securities later than 

3 years after the date of the Meeting (or such later 

date to the extent permitted by any ASX waiver or 

modification of the Listing Rules). 

Issue price of securities The Performance Right will be issued at a nil issue 

price.  Accordingly, no funds will be raised. 

Material terms of the Plan A summary of the material terms and conditions of 

the Company’s Performance Rights Plan is set out 

in Schedule 1. 

Material terms of any 

loan 

No loan is being made in connection with the issue 

of the Performance Right or any Shares issued on 

the vesting of the Performance Right. 

Additional Information Details of any securities issued under the Plan will be 

published in the annual report of the Company 

relating to the period in which they were issued, 

along with a statement that approval for the issue 

was obtained under Listing Rule 10.14. 

Any additional persons covered by Listing Rule 

10.14 who become entitled to participate in an 
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REQUIRED INFORMATION DETAILS 

issue of securities under the Plan after this Resolution 

is approved and who were not named in this Notice 

will not participate until approval is obtained under 

Listing Rule 10.14. 

Voting exclusion 

statement 

A voting exclusion statement applies to this 

Resolution. 

Voting prohibition 

statement. 

A voting prohibition statement applies to this 

Resolution. 

 

6. RESOLUTION 7 – GRANT OF LONG TERM INCENTIVE PERFORMANCE RIGHT TO 

DIRECTOR – TIMOTHY BUNNEY 

6.1 General 

The Company has agreed subject to obtaining Shareholder approval pursuant to 

Resolution 7, to grant one (1) long term incentive Performance Right to Mr Timothy 

Bunney (or his nominee) pursuant to the Performance Rights Plan and on the terms 

and conditions set out below (LTI Performance Right). 

The purpose of the proposed grant is to provide long-term incentives to Mr Bunney 

on terms and conditions that are consistent with the strategic goals and targets of 

the Company and aligned with the interests of Shareholders. Unless and until the 

LTI Performance Right vests, the LTI Performance Right does not convey the full 

benefits of Share ownership (such as dividend and voting rights).  

The Company is of the view that the LTI Performance Right will provide a means to 

further motivate and reward Mr Bunney for achieving specified performance 

milestones and continuing his employment with the Company within a specified 

period.  A LTI Performance Right differs from other Performance Rights in that it 

provides a true long term incentive to Mr Bunney in contrast to a Performance Right 

which requires Mr Bunney to sacrifice a portion of any bonus to be paid in equity.  

6.2 Overview of the LTI Performance Right 

(a) It is proposed that, subject to Resolution 5 and this Resolution 7 being 

approved by Shareholders, Mr Bunney (or his nominee) will be granted one 

(1) LTI Performance Right on or around 1 December 2024 which relates to 

the performance during the financial year ending 30 June 2025. 

(b) If a LTI Performance Right vests, a vesting notice will be given by the 

Company to the holder of the LTI Performance Right.  

(c) Upon vesting, a LTI Performance Right will automatically be exercised and 

Mr Bunney (or his nominee) will be issued/transferred a number of Shares 

(LTI Shares). The number of LTI Shares that Mr Bunney (or his nominee) will 

receive will be determined by the Company’s Remuneration Committee 

(excluding Mr Bunney) in its absolute discretion having regard to Mr 

Bunney’s performance relative to financial and non-financial key 

performance indicators over the relevant performance period and the 

profitability of the Euroz Hartleys Group during that period compared to 

prior periods on a rolling basis.   

(d) Under ASX Listing Rule 10.16(b), Shareholder approval is not required for 

the grant of rights to acquire securities to a director or their associates 
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under an employee equity incentive scheme, where the securities to be 

acquired in satisfaction of the rights are required to be purchased by or 

on behalf of directors or their associates on-market. Whilst it is the Board’s 

intention that any LTI Shares that may be awarded to Mr Bunney will be 

purchased on-market which would minimise dilution to Shareholders, the 

Board considers it appropriate that Shareholder approval be sought for 

the grant of the LTI Performance Right. Where a sufficient number of Shares 

are unable to be purchased on-market to satisfy the vesting of the LTI 

Performance Right into LTI Shares, then the Board may consider the issue 

of new Shares to Mr Bunney subject to Shareholder approval being 

obtained pursuant to Resolution 7.  

(e) Any LTI Shares issued or transferred to Mr Bunney (or his nominee) will be 

subject to a 3 year service-related vesting condition. Accordingly, vesting 

of the relevant LTI Shares will occur on the 3 year anniversary of the issue / 

transfer of the LTI Shares to Mr Bunney (or his nominee) except in the case 

of death or total and permanent disability (LTI Service Condition).  A 

vesting notice will be issued to Mr Bunney (or his nominee) to confirm the 

vesting outcome. 

(f) LTI Shares will be forfeited where the LTI Service Condition is not met.  Note 

that the Company may require that any LTI Shares issued or transferred to 

Mr Bunney (or his nominee) may be held via the Euroz Hartleys Employee 

Share Trust for ease of administration. Mr Bunney (or his nominee) will be 

entitled to any dividends while he holds the LTI Shares (whether directly 

held or through the Euroz Hartleys Employee Share Trust). 

(g) Unvested and vested LTI Shares will remain subject to a disposal restriction. 

The disposal restriction will lift at the earlier of the 14th anniversary plus one 

(1) day of the issue / transfer of the LTI Shares in respect of the LTI 

Performance Right or cessation of employment (under circumstances 

where Shares are not forfeited) (Disposal Restriction). 

(h) Provided Mr Bunney has continued employment through this period, the 

Disposal Restriction is lifted. 

6.3 Chapter 2E of the Corporations Act 

A summary of Chapter 2E of the Corporations Act is set out in Section 5.5 above. 

The grant of the LTI Performance Right to Mr Timothy Bunney constitutes giving a 

financial benefit and Mr Bunney is a related party of the Company by virtue of 

being a Director. 

The Directors (excluding Mr Timothy Bunney) have formed the view that the 

proposed grant of the LTI Performance Right to Mr Timothy Bunney (or his nominee) 

falls within the Reasonable Remuneration Exemption given the circumstances of 

the Company and the position held by Mr Bunney.  

Accordingly, the Directors (excluding Mr Timothy Bunney) have determined not to 

seek Shareholder approval for the purposes of section 208 of the Corporations Act 

for the grant of the LTI Performance Right contemplated by Resolution 7. 

6.4 Listing Rule 10.14 

Listing Rule 10.14 provides that an entity must not permit any of the following 

persons to acquire equity securities under an employee incentive scheme without 

the approval of the holders of its ordinary securities: 
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10.14.1 a director of the entity; 

10.14.2 an associate of a director of the entity; or 

10.14.3 a person whose relationship with the entity or a person referred to in 

Listing Rules 10.14.1 to 10.14.2 is such that, in ASX’s opinion, the 

acquisition should be approved by security holders. 

The grant of the LTI Performance Right falls within Listing Rule 10.14.1 and therefore 

requires the approval of Shareholders under Listing Rule 10.14. 

Resolution 7 seeks the required Shareholder approval for the grant of the LTI 

Performance Right for the purposes of Listing Rule 10.14. 

6.5 Technical information required by Listing Rule 14.1A 

If Resolution 7 is passed, the Company will be able to proceed with the grant of LTI 

Performance Right to Mr Timothy Bunney (or his nominee) under the Performance 

Rights Plan within three years after the date of the Meeting (or such later date as 

permitted by any ASX waiver or modification of the Listing Rules). As approval 

pursuant to Listing Rule 7.1 is not required for the issue of the LTI Performance Right 

(because approval is being obtained under Listing Rule 10.14), the issue of the LTI 

Performance Right or any resulting LTI Shares will not use up any of the Company’s 

15% annual placement capacity. 

If Resolution 7 is not passed, the Company will not be able to proceed with the 

grant of the LTI Performance Right to Mr Bunney (or his nominee) under the 

Performance Rights Plan. 

6.6 Technical information required by Listing Rule 10.15 

REQUIRED INFORMATION DETAILS 

Name of the person to 

whom securities will be 

issued  

Mr Timothy Bunney. 

Categorisation under 

Listing Rule 10.14 

Mr Bunney falls within the category set out in Listing 

Rule 10.14.1, as he is a Director, subject to the 

approval of Resolution 5 for the election of Mr 

Bunney as a Director. 

Number of securities and 

class to be issued 

One (1) LTI Performance Right will be issued.. 

Remuneration package The total remuneration package for Mr Bunney, for 

the previous financial year and remuneration for 

the current financial year are as follows: 

(a) Previous Financial Year – $1,508,096 

(comprising base salary, profit share, other 

cash benefits, superannuation and the 

monetary value of Shares issued on the 

exercise of performance rights, valued in 

accordance with the Australian 

Accounting Standards).  

(b) Current Financial Year – $282,095  

(comprising base salary and 

superannuation only.  Profit share, bonuses 

and other cash benefits have not been 
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REQUIRED INFORMATION DETAILS 

included because they cannot yet be 

determined). 

Securities previously 

issued to the recipient/(s) 

under the Plan 

2 Performance Rights and 2 LTI Performance Rights 

have previously been issued to Mr Bunney for nil 

cash consideration under the Plan. 

Terms of securities A summary of the material terms of the LTI 

Performance Right is set out in Section 6.2 above.  

The LTI Performance Right will otherwise be issued in 

accordance with the terms and conditions of the 

Plan summarised in Schedule 1. 

Consideration of type of 

security to be issued 

The Company has agreed to issue the LTI 

Performance Right for the following reasons: 

(a) the issue of the LTI Performance Right has 

no immediate dilutionary impact on 

Shareholders; 

(b) the LTI Performance Right retains and 

rewards Mr Bunney for the achievement of 

long-term business objectives as set by the 

Board and are designed to align with the 

interests of Shareholders. The remuneration 

committee (excluding Mr Bunney) will 

undertake an assessment and 

recommend to the Board the number of LTI 

Shares to be issued or transferred to Mr 

Bunney based on his specific performance 

and contribution to the achievement of 

the strategic, corporate and financial 

objectives of the Board for the relevant 

performance period; 

(c) Mr Bunney will only obtain the value of the 

LTI Performance Right and the resulting LTI 

Shares following satisfaction of the LTI 

Service Condition; 

(d) the disposal restrictions applicable to the 

vested LTI Performance Right will further 

align Mr Bunney’s interests with that of 

shareholders; and 

(e) the LTI Performance Right is likely to be 

highly valued by Mr Bunney (and therefore 

retentive and incentivising) and is 

designed to attract, retain and reward 

quality executives for successfully 

delivering the long objectives of the 

Company. 

Valuation The value of the LTI Performance Right proposed to 

be issued to Mr Bunney will ultimately depend on 

the value of the resulting LTI Shares (if any) that will 

be delivered following vesting and exercise of that 

LTI Performance Right.  

For example, if the Board determines in its absolute 

discretion, having regard to Mr Bunney’s 

performance over the relevant performance 
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REQUIRED INFORMATION DETAILS 

period and the profitability of the Group during that 

period, to deliver 10,000 LTI Shares in respect of the 

vesting and exercise of a LTI Performance Right and 

the Share price at the relevant time is $1.00, then 

that LTI Performance Right will have a value of 

approximately $10,000. 

The table in Section 6.7 sets out further theoretical 

examples based on different variables for the 

number of LTI Shares to be delivered and Share 

price at the relevant time 

Date(s) on or by which 

the securities will be 

issued 

It is intended that the LTI Performance Right will be 

issued to Mr Bunney (or his nominee) on or around 

1 December 2024 and in any event no later than 3 

years after the date of the Meeting (or such later 

date as permitted by any waiver or modification of 

the  Listing Rules. 

Issue price of securities The LTI Performance Right will be issued at a nil issue 

price.  Accordingly, no funds will be raised. 

Material terms of the Plan A summary of the material terms and conditions of 

the Company’s Performance Rights Plan is set out 

in Schedule 1. 

Material terms of any 

loan 

No loan is being made in connection with the issue 

of the LTI Performance Right or any LTI Shares issued 

on the vesting of the LTI Performance Right. 

Additional Information Details of any securities issued under the Plan will be 

published in the annual report of the Company 

relating to the period in which they were issued, 

along with a statement that approval for the issue 

was obtained under Listing Rule 10.14. 

Any additional persons covered by Listing Rule 

10.14 who become entitled to participate in an 

issue of securities under the Plan after this Resolution 

is approved and who were not named in this Notice 

will not participate until approval is obtained under 

Listing Rule 10.14. 

Voting exclusion 

statement 

A voting exclusion statement applies to this 

Resolution. 

Voting prohibition 

statement. 

A voting prohibition statement applies to this 

Resolution. 
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6.7 Theoretical examples of value of LTI Shares issued on vesting of LTI Performance 

Rights 

 

Number of LTI Shares that the Board determines to deliver in respect of 

the vesting and exercise of a LTI Performance Right 

 10,000 15,000 20,000 

Share price 

at the 

relevant 

time 

$0.50 
Dollar 

Value 
$5,000 $7,500 $10,000 

$1.00 
Dollar 

Value 
$10,000 $15,000 $20,000 

$1.50 
Dollar 

Value 
$15,000 $22,500 $30,000 
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SCHEDULE  1  –  T ERMS AND CONDIT I ONS OF PERFORMANCE R IGHT S  

PLAN 

The following is a summary of the key terms and conditions of the Performance Rights Plan. 

(a) Eligible Participants: The Plan is open to any full time or part time employee or 

executive director of the Company, Euroz Hartleys and any other subsidiary of the 

Company from time to time (Euroz Hartleys Group) who is declared by the Board 

to be eligible to receive grants of Performance Rights under the Plan (Eligible 

Participants).  

(b) Purpose of the Plan: The purpose of the Plan is to: 

(i) assist in the reward, retention and motivation of Eligible Participants; 

(ii) link the reward of Eligible Participants to shareholder value creation; 

(iii) align the interests of Eligible Participants with shareholders by providing 

an opportunity for them to receive an equity interest in the Company in 

the form of rights to shares (Performance Rights); and 

(iv) enable the Company to defer a portion of Eligible Participants’ Profit 

Share Bonus Payments into equity. 

(c) Offer of Performance Rights: Performance Rights may be granted under the Plan 

to Eligible Participants from time to time in the absolute discretion of the Directors. 

(d) Number of Rights Offered: The number of Performance Rights that will be offered 

to an Eligible Participant pursuant to an Offer is entirely within the discretion of the 

Directors. Each Performance Right will, upon vesting, entitle the holder to: 

(i) a specified number of Shares calculated in accordance with a formula 

as specified in the offer; or 

(ii) a number of Shares to be determined by the Board in its absolute 

discretion. 

(e) Vesting Conditions: The Board will have the discretion to determine what vesting 

conditions and or performance hurdles must be met by Eligible Participant in order 

for the Performance Rights and or Shares to vest and become exercisable. 

(f) Vesting: The Performance Rights will not vest unless the vesting conditions imposed 

by the Board have been satisfied. Once the Board determined whether or not the 

vesting conditions, performance hurdles and/or other conditions have been met 

it will notify the participants of the number of Performance Rights/Shares that have 

vested and or lapsed. 

(g) Exercise Price: An Eligible Participant will not be required to make any payment 

in return for a grant of Performance Rights nor for the issue or transfer of Shares 

upon the vesting of Performance Rights. 

(h) Lapse of Rights: Performance Rights that have not vested will lapse on the seventh 

anniversary of the date of grant of the Performance Rights or on the first to occur 

of certain specified events, including: 

(i) a failure to meet the vesting conditions; 
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(ii) a purported transfer of the Performance Rights without the Board’s 

consent; 

(iii) the Eligible Participant ceasing his or her employment or employment 

relationship with the Euroz Hartleys Group; or 

(iv) any other circumstances specified by the Board in the Offer. 

The Board will have overriding discretion to determine that some or all unvested 

Performance Rights will not lapse. 

(i) Bad Leaver: If the Eligible Participant is a bad leaver, as determined by the Board, 

then all Shares issued and or transferred to the Eligible Participant under the Plan 

will be forfeited unless otherwise determined by the Board and the trustee of the 

Euroz Hartleys Employee Share Trust as set out in paragraph (m) will become the 

legal and beneficial owner of the Shares. 

(j) Shares Issued Upon Exercise of Rights: The Company will issue or transfer shares to 

the Eligible Participant as soon as practicable after the vesting of Performance 

Rights. The shares issued under the Plan will be of the same class and will rank 

equally with shares in the Company at the date of issue. The Company will seek 

listing of the new shares on ASX within the time required by ASX Listing Rules. 

(k) Share Restrictions: Prior to the grant the Board has discretion to impose disposal 

restrictions on Shares received following the exercise of Performance Rights by 

way of either Trust or ASX Holding Lock. The Eligible Participant will have full 

dividend and voting rights during the share disposal restriction period. 

(l) Transfer of Rights: A Performance Right is not transferable without the consent of 

the Board. 

(m) Employee Share Trust: The Plan may be operated through an employee share trust 

structure. Under the trust, on vesting and exercise of any Performance Rights the 

resultant Shares may be held via the trust where the trustee will be the legal owner 

of the share and the employee the beneficial owner. 

(n) Change of Control, Takeover, Scheme or Arrangement: In the event of a takeover 

bid under which the bidder acquires a relevant interest in at least 50.1% of the 

Company’s shares, being declared unconditional, the Board may determine that 

that all or a specified number of the Performance Rights vest. Unless the Board 

determines otherwise any Performance Right which the Board determines does 

not vest will lapse. 

In the event that a Court approves a proposed compromise or arrangement for 

the purpose of a scheme for the reconstruction of the Company or its 

amalgamation with any other company, or any person becomes bound or 

entitled to acquire shares in the Company under the Corporations Act, the Board 

may determine that all or a specified number of an Eligible Participant’s 

Performance Rights vest. Unless otherwise determined by the Board any 

Performance Right which the Board determines does not vest will lapse. 

(o) Bonus Issues, Rights Issues and Capital Reconstruction: In order to prevent a 

reduction of the number of shares to which the Performance Rights relate in the 

event of bonus issues, rights issues or a capital reconstruction, there are provisions 

in the rules which provide a method of adjustment of the number of Performance 

Rights to prevent such a reduction. 
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(p) Participation in New Issues: There are no participating rights or entitlements 

inherent in the Performance Rights and the holders will not be entitled to 

participate in new shares of capital offered to shareholders during the currency 

of the Performance Rights. In addition, holders of Performance Rights will not be 

entitled to vote or receive dividends as a result of their holding of Performance 

Rights. 
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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 Euroz Hartleys Group Limited to be held at Level 37 QV1,
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