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Notice of Annual General Meeting 

Notice of Annual General Meeting 

Korvest Ltd ACN 007 698 106 (Company) will hold an annual general meeting on Friday 23 October 2020 at 11:00 am 

(Adelaide time).  The meeting will be held virtually on an online platform at https://web.lumiagm.com to consider and 

vote on the resolutions set out below. 

IMPORTANT NOTICE REGARDING ATTENDANCE, COVID-19 AND THE VIRTUAL MEETING 

Due to the global COVID-19 pandemic, the Company has taken steps to ensure all shareholders can participate in the 

meeting virtually online while maintaining their health and safety, and abiding by Federal and State Government 

requirements and guidelines regarding COVID-19.  Shareholders will not be able to attend the meeting in person, 

however the Company strongly encourages all shareholders to participate in the meeting via the online platform. 

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. 

Shareholders who wish to vote may do so by: 

(a) appointing a person as their proxy (and where desired, directing that person how to vote on a resolution) by 

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

(b) completing and lodging their proxy form with Computershare Investor Services by 11.00am on 21 October 2020; 

or 

(c) participating in the virtual meeting and casting a vote online.  

 

How to participate in the meeting 

To enable participation by shareholders in the meeting without physical attendance, the Company will hold the meeting 

virtually online via the Lumi platform at https://web.lumiagm.com with meeting ID 378-126-125. 

Shareholders can access this platform by navigating to https://web.lumiagm.com on any internet browser.  Alternatively, 

the Lumi AGM app can be downloaded for free from the Apple or Google Play stores. 

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 attending the meeting virtually will be able to ask questions in writing 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, which 

is attached at the end of this document. 

 

https://web.lumiagm.com/
http://www.investorvote.com.au/
https://web.lumiagm.com/
https://web.lumiagm.com/
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AGENDA 

GENERAL BUSINESS  

2020 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 2020.  

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 2020 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 Gary Francis 

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

"That Mr Gary Francis, 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." 

Resolution 3 – Re-election of Director – Mr Steven McGregor 

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

"That Mr Steven McGregor, 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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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 25,936 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. 

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 24,852 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 
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(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. 

Resolution 6 – Replacement of constitution 

To consider and, if thought fit, to pass the following resolution as a special resolution: 

“That, for the purposes of section 136(2) and 648G of the Corporations Act and for all other purposes, the 

constitution of the Company be repealed, and for the purposes of section 136(1) of the Corporations Act 

and for all other purposes, the constitution set out on the Company’s website at 

https://www.korvest.com.au/proposed-constitution/, including renewal of the proportional takeover 

provisions contained in clause 48 of the Company’s constitution, be adopted with effect from the close of 

this meeting.” 

Resolution 7 – Approval to renew proportional takeover provisions 

To consider and, if thought fit, to pass the following resolution as a special resolution: 

“That, subject to Resolution 6 not being passed, for the purposes of sections 136(2) and 648G of the 

Corporations Act and for all other purposes, the proportional takeover provisions contained in clause 47 of 

the Company’s constitution be renewed.” 

 

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 

21 October 2020.  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 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.   

https://www.korvest.com.au/proposed-constitution/
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A shareholder entitled to attend 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 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 21 October 2020 (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 15th DAY OF SEPTEMBER 2020 

BY ORDER OF THE BOARD 

 

Steven McGregor 

Company Secretary 

http://www.investorvote.com.au/
http://www.intermediaryonline.com/
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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 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 16 October 2020, 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 2020 is contained in the 2020 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. 

Resolutions 2 and 3 – Re-election of Directors Mr Gary Francis and Mr Steven McGregor 

Clause 50.1 of the Company's constitution provides that at every annual general meeting, one third of the directors (or 

if that is not a whole number, the next lowest whole number) for the time being (excluding the Managing Director (if 

any)), any director appointed by the directors since the last annual general meeting, and any directors for whom the 

annual general meeting would be the third annual general meeting since their appointment (or re-election), 

automatically retire from office.  Clause 50.3 of the Company’s constitution provides that a director retiring in 

accordance with clause 50.1 of the Company’s constitution 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 50.1 of the Company's constitution, Mr Francis and Mr McGregor automatically retire in 

rotation and, being eligible, offer themselves for re-election pursuant to clause 50.3 of the Company's constitution.   

Resolution 2 – Re-election of Director – Mr Gary Francis  

Mr Francis is a qualified civil engineer with an extensive background in the construction industry, both in Australia and 

Asia over the past 35 years.  His experience is in medium to large scale projects with major tier one contractors 

including senior positions with Transfield and Leighton in Asia over a nearly 15 year period. 

Mr Francis has held board positions with private companies and has consulted to a number of entities both onshore 

and offshore within the construction and finance sectors.   

Mr Francis joined Korvest in February 2014 as an Independent Non-Executive Director and is the Chairman of the 

Remuneration Committee. 

Accordingly, Resolution 2 provides for the re-election of Mr Francis as a director of the Company.  

Directors' Recommendation 

Other than Mr Francis (who is standing for re-election), the directors recommend that shareholders vote in favour of 

Resolution 2. 

http://www.korvest.com.au/investors/financial-reports/
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Resolution 3 – Re-election of Director – Mr Steven McGregor  

Mr McGregor is a chartered accountant and chartered company secretary.  He worked for KPMG servicing a range of 

clients across various industries including manufacturing, wine, defence and sport. 

Prior to joining the Company, Mr McGregor worked for an unlisted public company in the role of Chief Operating 
Officer and Company Secretary. 

Mr McGregor joined the Company in April 2008 as Chief Financial Officer and Company Secretary.  He was appointed 

as a Director in January 2009. 

Accordingly, Resolution 3 provides for the re-election of Mr McGregor as a director of the Company.  

Directors' Recommendation 

Other than Mr McGregor (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 2020 Annual Report. 

Both Mr Hartwig and Mr McGregor have been invited to participate in the Plan.  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 4 and 5 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.  

http://www.korvest.com.au/
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Current remuneration packages 

Mr Hartwig’s total remuneration package consists of fixed remuneration (inclusive of superannuation) of $347,444, a 

maximum cash short term incentive of $180,000 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 

(14 August 2020), produces a value per Performance Right of $3.70.  Therefore, using this value as a guide, the value 

of the 25,936 Performance Rights to be issued to Mr Hartwig is $95,963.   

Mr McGregor’s total remuneration package consists of fixed remuneration (inclusive of superannuation) of $332,880, a 

maximum cash short term incentive of $45,600 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 $3.70 per Performance Right outlined above, the value of the 24,852 Performance Rights to be issued 

to Mr McGregor is $91,952.   

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 

performance hurdles (Performance Hurdles), details of which are summarised below.  

Grant of Performance Rights 

The Company proposes to grant 25,936 Performance Rights to Mr Hartwig and 24,852 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 50,788. 

Grant of Performance Rights since the 2019 AGM 

Mr Hartwig has previously been granted 199,278 Performance Rights under the Plan at a nil acquisition price, of 

which 34,229 have vested, resulting in the issue of 34,229 Shares to Mr Hartwig.  Mr McGregor has previously been 

granted 227,167 Performance Rights under the Plan at a nil acquisition price, of which 37,343 have vested, resulting 

in the issue of 37,343 Shares to Mr McGregor. 

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.  
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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 2020 and ending on 30 June 2023. 

(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). 

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. 
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Year ended Threshold EPS Range EPS 

Base EPS 35.8 35.8 

30 June 2021 37.590 40.096 

30 June 2022 39.470 44.908 

30 June 2023 41.444 50.297 

Aggregate – 3 years to 30 June 2023 118.504 135.301 

 

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 an aggregate 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 an aggregate compound annual growth rate of 12% per annum 

in respect of EPS for the Performance Period.  

If an EPS figure for a particular year is not achieved, the threshold EPS or range EPS will still be met if the aggregate 

EPS in the Performance Period is equal to or exceeds the amounts set out in the table above.   

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. 

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: 

Return on Invested Capital (ROIC)= 

Net Operating Profit After Tax (NOPAT) 

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 2021 to 30 June 2023); 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 2020 to 2023. 
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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. 

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.  
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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.  

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. 
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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. 

Resolution 6 – Replacement of constitution 

Background 

A constitution is a contract between a company and each its members, a company and each of its directors, and a 

company’s members with each other member.  The constitution governs a company’s internal management including 

the operations of the company and its business, its employees and officers, dealings with equity in the company and 

the procedure for directors’ and members’ meetings. The constitution may displace or modify the rules set out in the 

Corporations Act that may otherwise apply. 

The Company’s current constitution (Existing Constitution) was adopted in 2015 and has not been amended since 

its adoption.  Since 2015, there have been a number of substantial changes to the legislation governing companies, 

including changes to the Corporations Act and the ASX Listing Rules, as well as technological developments and 

changes in the practices of companies, particularly in relation to the manner in which general meetings are held and 

will likely continue to be held going forward.  

The directors recommend that the Existing Constitution be amended to take account of these changes, and to address 

other specific matters that the directors consider to be in the best interests of the Company.  The directors have 

decided to amend the Existing Constitution by repealing it and replacing it with a new constitution (New Constitution). 

Under section 136 of the Corporations Act, a company can repeal its constitution and adopt a new constitution as its 

constitution.  This resolution seeks shareholder approval to amend the Existing Constitution by repealing it and 

replacing it with the New Constitution. 

A copy of the New Constitution can be obtained prior to the meeting from the Company’s registered office address at 

580 Prospect Road, Kilburn SA 5084 during normal business hours, on the Company’s website at 

https://www.korvest.com.au/proposed-constitution/ or upon request by contacting the company secretary by 

mail to Company Secretary, Korvest Ltd, 580 Prospect Road, Kilburn SA 5084.  The New Constitution will remain 

available on the Company’s website during the meeting. 

To assist shareholders in making an informed decision regarding resolution 6, a summary of the material differences 

between the Existing Constitution and the New Constitution is set out below.  However, this is necessarily a summary 

only and shareholders who believe it will assist their decision as to how to vote should review the New Constitution in 

its entirety. 

https://www.korvest.com.au/proposed-constitution/
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Summary of amendments 

(a) Restricted securities (clause 13)  

The provisions relating to restricted securities have been updated in the New Constitution to incorporate the 

new Listing Rule requirements for the constitutions of listed companies in respect of restricted securities (i.e. 

securities that are issued subject to a disposal restriction in accordance with the requirements of the Listing 

Rules).  These provisions now reflect the wording of the new Listing Rule requirements, including by providing 

that: 

 the holder of restricted securities that are in the same class as quoted securities will be taken to have 

agreed that the restricted securities are to be kept on the Company’s issuer sponsored subregister and 

have a holding lock applied for the duration of the escrow period applicable to any such securities; and 

 the holder of restricted  securities will not be entitled to participate in any return of capital on those 

securities during the escrow period, except as permitted by the Listing Rules of ASX.   

(b) General meetings (clauses 32, 33, 34 and 36)  

The New Constitution provides the Company with power to call and hold meetings of its shareholders in 

multiple places or by using any one or more technologies as the directors decide (such as telephone or video) 

or a combination of physical locations and electronic means, and clarifies that a quorum is present whether 

physically or by electronic means.   

These changes allow the Company to hold general meetings via the internet or some other technological 

platform, or alternatively by providing shareholders with an opportunity to attend general meetings held at a 

particular place using technology.  In any case, shareholders would have the ability to ask questions, 

participate in proceedings and vote at the meeting electronically.  The directors consider that these changes 

will provide shareholders with greater access to general meetings, particularly in circumstances where 

shareholders are unable to attend general meetings physically (whether because of personal circumstances, 

government regulations or otherwise).  These changes are also consistent with the recommendations of the 

ASX Corporate Governance Council that, as part of respecting the rights of shareholders, a company should 

encourage and facilitate participation at meetings of security holders.   

(c) Suspension of meeting (clause 40)  

The New Constitution provides the chairperson with power to suspend general meetings at his or her 

discretion.  The directors consider that this is necessary so as to allow the chairperson to provide short breaks 

during long meetings, seek legal advice in relation to issues that may be raised at the meeting or to suspend 

the meeting in response to events or interruptions, such as security breaches.  

(d) Retirement of directors (clause 51 and 52)  

The Existing Constitution requires one third of directors to retire by rotation at each annual general meeting, 

which is more than is now required by the Listing Rules (which now require only that at least one director retire 

at each annual general meeting and that no director serve for more than three years (or three annual general 

meetings) without seeking re-election).  

The New Constitution is consistent with the Listing Rules, in that it provides that at least one director must 

retire at each annual general meeting of shareholders, rather than one third of directors.  This change will 

reduce the administrative burden on the Company associated with the retirement and re-election of its 

directors each year, as well as providing each director with an opportunity to serve a full term of three years 



 

 

 

 

 

 

36752564v1 

17 

Notice of Annual General Meeting 

before being required to retire and seek re-election (unless otherwise required to retire in accordance with the 

Listing Rules).  

(e) Notices (clauses 96 to 101)  

The New Constitution facilitates the giving of notices and other documents to shareholders by electronic 

means, including by giving the Company the ability to notify shareholders that a notice of meeting is available 

electronically (such as on the Company’s website) and by providing the electronic means by which the 

shareholder may access the notice of meeting (such as by providing a hyperlink containing the website 

address where the notice is located).  The New Constitution also reduces the notice period for notices sent by 

post to one business day (down from two business days in respect of notices sent within Australia and seven 

business days in respect of notices sent outside of Australia). 

The directors note that the administrative costs of sending notices by post are material, and that facilitating the 

giving of electronic notices provides an administrative cost reduction benefit to the Company.  Sending notices 

via electronic means also has a lower environmental impact than posting notices.  

Proportional takeover provisions 

The New Constitution also contains proportional takeover provisions that are the same as those contained in the 

Existing Constitution.  Set out below is an explanation of those provisions.  

(a) Background 

A proportional takeover offer is a takeover offer sent to all shareholders with respect to only a specified portion 

of each shareholder’s shares.  If a shareholder accepts the offer under a proportional takeover offer, the 

shareholder will only dispose of the specified portion of its shares in the company and retain the balance of 

their shares.  The specified portion must be the same for each shareholder's shares.  

The Corporations Act permits a company to include provisions in its constitution dealing with a proportional 

takeover offer of the company’s shares (known as proportional takeover provisions).  Under such provisions, if 

offers are made under a proportional takeover bid for securities of the company, the registration of a transfer 

giving effect to a takeover contract for the bid is prohibited unless and until a resolution to approve the bid is 

passed in accordance with the provisions.  

The Corporations Act provides that the proportional takeover provisions apply for up to three years.  

Clause 47 of the Existing Constitution includes such proportional takeover provisions which are no longer in 

effect and, as such, the Company is seeking approval under this Resolution 6 to renew the proportional 

takeover provisions in the New Constitution.  If Resolution 6 is passed, these proportional takeover provisions 

will have effect until 23 October 2023, being 3 years from the approval of this Resolution.  

(b) Effect of the provisions to be renewed 

The effect of renewing the proportional takeover provisions in the Company’s constitution is that where a 

proportional takeover offer is made, the directors will be required to convene a meeting of shareholders, or 

conduct a postal ballot, to vote on a resolution to approve the proportional takeover offer.  This resolution must 

be voted on before the 14th day before the last day of the bid period.  If the resolution to approve the bid is not 

voted on by this deadline, the Corporations Act deems the resolution to have been passed.  

The directors will determine whether the resolution to approve the bid will be voted on at a meeting of 

shareholders or by means of a postal ballot.  In order for the resolution to be passed, the proportion of the 

number of votes in favour of the resolution must be greater than 50% of the total votes.  If the resolution to 
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approve the bid is passed, the transfers resulting from the takeover offer may be registered, provided they 

comply with other applicable provisions in the Corporations Act and the constitution.  If the resolution to 

approve the bid is not passed, all binding contracts resulting from acceptances of offers made under the 

takeover offer are required to be rescinded by the bidder and all unaccepted offers (and offers failing to result 

in binding contracts) are taken to have been withdrawn.  

The proportional takeover provisions will not apply to a full takeover bid.  

(c) The reasons for proposing the resolution 

A proportional takeover may result in a person or entity acquiring control of the Company notwithstanding that 

the person or entity does not hold a majority interest and without shareholders having the opportunity to sell all 

of their shares to the bidder.  This may result in the existing shareholders being exposed to the risk of being 

left as minority shareholders in the Company and of the bidder being able to acquire control of the Company 

without payment of an adequate, or any, premium for control of their shares.  As there is a risk that the market 

price of the Company’s shares will decrease as a result of a proportional takeover bid, there is also a risk that 

shareholders may suffer loss without having had an opportunity to dispose of their shares.  The directors 

consider that, given this risk, it is appropriate that shareholders be given the opportunity to determine whether 

or not to approve a proposed takeover offer.  Accordingly, the directors propose to include proportional 

takeover provisions in the New Constitution in the same form as they were included in the Existing 

Constitution, but also seek approval for the enlivenment of those provisions.  

(d) No current proposals 

At the date of this notice of meeting, none of the directors of the Company is aware of a proposal by a person 

to acquire, or to increase the extent of, a substantial interest in the Company. 

(e) Potential advantages for shareholders 

The advantages of these provisions during the period which the provisions have been in effect, and the 

potential advantages for shareholders of renewing these provisions, are that the provisions: 

 provide the shareholders with greater control over the management and control of their Company by 

having an opportunity to consider a proportional takeover offer and vote on whether to approve a 

proportional takeover bid; 

 give shareholders the opportunity to prevent the bid from proceeding if shareholders so desire by 

voting against the bid, which should in turn increase the likelihood that the terms of any proportional 

takeover offers are attractive to a majority of shareholders; 

 may dissuade bidders considering a proportional takeover bid for the Company that will not be 

favourable to shareholders on the basis that such a bid is unlikely to receive approval from the 

shareholders; 

 may increase the likelihood that that any takeover bid would be a full takeover bid, therefore giving 

shareholders an opportunity to sell all of their shares rather than a proportion; and 

 enable the directors to ascertain the views of shareholders in respect of a proportional takeover offer 

through a meeting.   
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(f) Potential disadvantages for shareholders  

The disadvantages of these provisions during the period which the provisions have been in effect, and the 

potential disadvantages for shareholders of renewing these provisions, are that the provisions: 

 place procedural hurdles in the way of proportional takeover bids, potentially denying shareholders an 

opportunity to sell some of their shares at an attractive price to persons seeking control of the 

Company; 

 may discourage those considering making proportional takeover bids in respect of the Company from 

making such a bid because of the uncertainty of whether shareholders will approve the bid, again 

potentially denying the shareholders an opportunity to sell their shares;  

 may diminish the prospective takeover element of the market price of the shares by their existence; 

and 

 may deny an individual shareholder the opportunity to accept a proportional takeover bid if a majority 

of shareholders do not vote in favour of approving the bid. 

However, the directors believe that the views of shareholders being obtained should not adversely affect any 

offer which is attractive to the majority of shareholders. 

(g) Potential advantages and disadvantages for directors  

The directors do not consider that there have been any advantages or disadvantages specific to the directors 

of these provisions during the period which the provisions have been in effect, or that there are any potential 

advantages or potential disadvantages specific to the directors through the renewal of these provisions, other 

than those potential advantages and potential disadvantages that arise because a director is also a 

shareholder.  

Directors' Recommendation 

The directors recommend that shareholders vote in favour of Resolution 6. 

Resolution 7 – Approval to renew proportional takeover provisions 

Background 

If Resolution 6 is not passed and the New Constitution is therefore not adopted, then the proportional takeover 

provisions in the New Constitution will not be renewed through Resolution 6.  If that were to occur, then Resolution 7, 

provides for the renewal of the proportional takeover provisions in clause 47 of the Existing Constitution.  If Resolution 

6 is passed, then Resolution 7 will not come into effect. 

Clause 47 of the Existing Constitution is the same as clause 48 of the New Constitution, and so the explanation of the 

proportional takeover provisions set out above in respect of Resolution 6 under the heading ‘Proportional takeover 

provisions’ also applies to this Resolution 7.  The directors therefore encourage shareholders to read that explanation.  

If Resolution 7 is passed, then clause 47 of the Existing Constitution will be renewed.   

Directors' Recommendation 

The directors recommend that shareholders vote in favour of Resolution 7.  
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