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The Board recommends that Shareholders vote in favour of this resolution.  Mr Higgins has 
abstained from this recommendation. 

 
Resolution 5: Resolution to approve the issue of 480,000 options to Mr Jason Entwistle 

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

“THAT, for the purposes of ASX Listing Rule 7.1 and for all other purposes, the Shareholders 
approve the issue by the Company of 480,000 options to Mr Jason Entwistle for the purposes 
of and on the terms and conditions set out in the Explanatory Statement which accompanies 
and forms part of the Notice of Meeting.” 

The Board recommends that Shareholders vote in favour of this resolution.   
 

Resolution 6: Resolution to approve the issue of 360,000 options to Mr Wes Gillett 

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

“THAT, for the purposes of ASX Listing Rule 7.1 and for all other purposes, the Shareholders 
approve the issue by the Company of 360,000 options to Mr Wes Gillett for the purposes of 
and on the terms and conditions set out in the Explanatory Statement which accompanies and 
forms part of the Notice of Meeting.” 

The Board recommends that Shareholders vote in favour of this resolution. 
 

Voting Exclusions 

Voting exclusion statement – Resolution 2: 

The Company will disregard any votes cast on Resolution 2 by: 

• any person who participated in the issue (Participant); and  

• any associate of a Participant.  

However, the Company need not disregard a vote on Resolution 2 if: 

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

• it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance with the direction on the 
Proxy Form to vote as the proxy decides. 

The Chairman intends to vote undirected proxies (where he has been appropriately authorised) in favour of this 
resolution.  

 
Voting exclusion statement – Resolution 3: 

The Company will disregard any votes cast on Resolution 3 by: 

• Mr Andrew Alcock, a member of the key management personnel (KMP) or a closely related party of a KMP;  

• persons who might obtain a benefit, except a benefit solely in the capacity of a holder of ordinary securities, if the 
resolution is passed; and  

• any associate of Mr Andrew Alcock, a KMP or of any persons who might obtain a benefit, except a benefit solely 
in the capacity of a holder of ordinary securities, if the resolution is passed.  

However, the Company need not disregard a vote on Resolution 3 if: 

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

• it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance with the direction on the 
Proxy Form to vote as the proxy decides. 

The Chairman intends to vote undirected proxies (where he has been appropriately authorised) in favour of this 
resolution.  
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Voting exclusion statement – Resolution 4: 

The Company will disregard any votes cast on Resolution 4 by: 

• Mr Bruce Higgins, a KMP or a closely related party of a KMP;  

• persons who might obtain a benefit, except a benefit solely in the capacity of a holder of ordinary securities, if the 
resolution is passed; and  

• any associate of Mr Bruce Higgins, a KMP or of any persons who might obtain a benefit, except a benefit solely 
in the capacity of a holder of ordinary securities, if the resolution is passed.  

However, the Company need not disregard a vote on Resolution 4 if: 

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

• it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance with the direction on the 
Proxy Form to vote as the proxy decides. 

The Chairman intends to vote undirected proxies (where he has been appropriately authorised) in favour of this 
resolution.  

 
Voting exclusion statement – Resolution 5: 

The Company will disregard any votes cast on Resolution 5 by: 

• Mr Jason Entwistle, a KMP or a closely related party of a KMP;  

• persons who might obtain a benefit, except a benefit solely in the capacity of a holder of ordinary securities, if the 
resolution is passed; and  

• any associate of Mr Jason Entwistle, a KMP or of any persons who might obtain a benefit, except a benefit solely 
in the capacity of a holder of ordinary securities, if the resolution is passed.  

However, the Company need not disregard a vote on Resolution 5 if: 

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

• it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance with the direction on the 
Proxy Form to vote as the proxy decides. 

The Chairman intends to vote undirected proxies (where he has been appropriately authorised) in favour of this 
resolution.  

 
Voting exclusion statement – Resolution 6: 

The Company will disregard any votes cast on Resolution 6 by: 

• Mr Wes Gillett, a KMP or a closely related party of a KMP;  

• persons who might obtain a benefit, except a benefit solely in the capacity of a holder of ordinary securities, if the 
resolution is passed; and  

• any associate of Mr Wes Gillett, a KMP or of any persons who might obtain a benefit, except a benefit solely in 
the capacity of a holder of ordinary securities, if the resolution is passed.  

However, the Company need not disregard a vote on Resolution 6 if: 

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

• it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance with the direction on the 
Proxy Form to vote as the proxy decides. 

The Chairman intends to vote undirected proxies (where he has been appropriately authorised) in favour of this 
resolution.  
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PROXY AND VOTING INSTRUCTIONS 
Proxy Instructions 

A Shareholder who is entitled to attend and vote at the Meeting 
may appoint: 

• one proxy if the Shareholder is only entitled to one vote; and 

• one or two proxies if the Shareholder is entitled to more than 
one vote. 

Where more than one proxy is appointed, each proxy may be 
appointed to represent a specific proportion of the 
Shareholder's voting rights.  If the Shareholder appoints two 
proxies and the appointment does not specify the proportion or 
number of votes each proxy may exercise, each proxy may 
exercise half of the votes, in which case any fraction of votes 
will be disregarded. 

The proxy may, but need not, be a Shareholder and can be an 
individual or a body corporate. 

Where a Shareholder appoints two proxies, on a show of 
hands, neither proxy may vote if more than one proxy attends 
and on a poll each proxy may only exercise votes in respect of 
those shares or voting rights the proxy represents. 

The Proxy Form must be signed by the Shareholder (or in the 
case of a joint holding, by each joint holder) or his/her attorney 
duly authorised in writing or, if the Shareholder is a 
corporation, in a manner permitted by the Corporations Act.  A 
proxy given by a foreign corporation must be executed in 
accordance with the laws of that corporation’s place of 
incorporation. 

A proxy may decide whether to vote on any motion, except 
where the proxy is required by law or the Company's 
constitution to vote, or abstain from voting, in their capacity as 
proxy.  If a proxy is directed how to vote on an item of 
business, the proxy may vote on that item only in accordance 
with that direction.  If a proxy is not directed how to vote on an 
item of business, the proxy may vote or abstain from voting on 
that resolution as he or she thinks fit.  If a proxy is instructed to 
abstain from voting on an item of business, they are directed 
not to vote on the Shareholder's behalf on the poll and the 
shares that are the subject of the proxy appointment will not be 
counted in calculating the required majority. 

The appointment of one or more proxies will not preclude a 
Shareholder from attending the Meeting and voting personally.  
If the Shareholder votes on a resolution, the proxy must not 
vote as the Shareholder’s proxy on that resolution. 

A Proxy Form is attached to this Notice of Meeting.  If you wish 
to appoint a proxy, the Proxy Form (and the power of attorney 
or other authority, if any, under which the Proxy Form is signed 
(or a certified copy)) should be completed, signed and returned 
to Boardroom Pty Limited in accordance with the instructions 
set out in the Proxy Form by no later than 11.00am (AEST) on 
Tuesday, 6 August 2013.  

Directors (other than the Chairman of the Meeting, where 
authorised) and other Key Management Personnel of the 
Company and their closely related parties will not cast any 
votes in respect of resolutions 3, 4, 5 and 6 that arise from any 
undirected proxy that they hold. 

 How the Chairman will vote undirected proxies 

If you sign the Proxy Form and do not appoint a proxy, you 
will have been taken to have appointed the Chairman of the 
Meeting as your proxy.  If a Proxy Form is returned but the 
nominated proxy does not attend the Meeting, or does not 
vote on a resolution, the Chairman of the Meeting will act in 
place of the nominated proxy and vote in accordance with 
any instructions. 

If you appoint the Chairman of the Meeting as your proxy 
and you do not direct him/her how to vote in respect of a 
resolution, and have marked the appropriate boxes in Step 1 
of the Proxy Form authorising the Chairman of the Meeting 
to cast your votes on resolutions 3, 4, 5 and 6, the Chairman 
of the Meeting intends to vote all undirected proxies in favour 
of each of the resolutions (including resolutions 3, 4, 5 and 
6).  However, if you do not mark the appropriate boxes in 
Step 1 of the Proxy Form authorising the Chairman of the 
Meeting to cast your votes on resolutions 3, 4, 5 and 6, the 
Chairman will be unable to vote your undirected proxy on 
those resolutions. 

Please read the Proxy Form carefully and mark all 
appropriate boxes in the Proxy Form to ensure your vote 
counts. 

Corporate Representatives 

Any corporation which is a Shareholder of the Company may 
appoint a proxy, as set out above, or authorise (by certificate 
under common seal or other form of execution authorised by 
the laws of that corporation’s place of incorporation, or in any 
other manner satisfactory to the Chairman of the Meeting) a 
natural person to act as its representative at any general 
meeting.  The appointment by a Shareholder that is a body 
corporate may be a standing appointment. 

Corporate representatives are requested to bring evidence of 
appointment as a representative in accordance with the 
constitution of the Company.   

Attorneys are requested to bring the original or a certified 
copy of the power of attorney pursuant to which they were 
appointed, including any authority under which the 
appointment is signed.  Proof of identity will also be required 
for corporate representatives and attorneys. 

Voting Entitlement 

For the purposes of section 1074E(2)(g)(i) of the 
Corporations Act and Regulation 7.11.37 of the Corporations 
Regulations, the Directors have determined that, for the 
purpose of determining entitlements to attend and vote at the 
Meeting, only the Shareholders who are entered on the 
Company’s Shareholder Register at 7.00pm (AEST) on 6 
August 2013 will be entitled to attend and vote at the 
Meeting.  Share transfers registered after that time will be 
disregarded in determining the Shareholders entitled to 
attend and vote at the Meeting. 

On a poll, Shareholders have one vote for every fully paid 
share held.  Holders of options are not entitled to vote. 

In the case of joint holders of shares, if more than one holder 
votes at any meeting, only the vote of the first named of the 
joint holders in the Share Register of the Company will be 
counted. 
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To be effective, this resolution must be passed as a special resolution which requires at least 75% of votes cast 
on the resolution to be in favour of the resolution.  

The Board recommends that Shareholders vote in favour of Resolution 1.   

Ordinary Resolutions 

Resolution 2 

Resolution to refresh the capacity to issue securities following the issue of shares under the placement 

ASX Listing Rule 7.1 provides that, subject to specified exceptions, shareholder approval is required for any 
issue of, or agreement to issue, equity securities during any twelve month period if the number of securities to be 
issued exceeds 15% of the number of ordinary securities on issue at the commencement of that twelve month 
period.   

One circumstance where an issue of equity securities is not taken into account in the calculation of this 15% limit 
is where the issue is approved by shareholders at a general meeting.   

ASX Listing Rule 7.4 provides that, where a company's shareholders ratify a previous issue of securities made 
without approval under ASX Listing Rule 7.1 (provided that the previous issue did not breach Listing Rule 7.1), 
those securities will be deemed to have been issued with shareholder approval for the purposes of ASX Listing 
Rule 7.1. 

On 25 March 2013 the Company issued a total of 7,755,000 fully paid ordinary shares to sophisticated and 
professional investors by way of a private placement, at an issue price of $0.60 per share.  The funds raised from 
the placement are being used to fund the HUB24 platform through to scale efficiencies.  The shares issued 
pursuant to the placement rank equally with all other existing ordinary shares on issue and none of these shares 
were issued to related parties of the Company.  Of the 7,755,000 shares issued, 4,673,770 shares were issued 
under ASX Listing Rule 7.1 and 3,081,230 shares were issued under ASX Listing Rule 7.1A.   

Shareholder approval to the issue of shares under the placement was not required (and was not obtained) as it 
did not constitute more than 25% of the Company’s shares (being the aggregate of the 15% capacity permitted 
under ASX Listing Rule 7.1, plus the additional 10% capacity permitted under ASX Listing Rule 7.1A).  However, 
as a result of the placement, and if Resolution 2 is not approved, the Company is essentially excluded from 
issuing any new securities before 25 March 2014 without Shareholder approval.  

Resolution 2 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the prior issue of the 4,673,770 
shares issued under ASX Listing Rule 7.1 on 25 March 2013.  Accordingly, by seeking approval under Listing 
Rule 7.4 for a prior issue of securities, the Company ‘refreshes’ its ability under Listing Rule 7.1 to issue up to 
15% of its issued capital within the next twelve months without the requirement to obtain further Shareholder 
approval under ASX Listing Rule 7.1.  

The Directors believe that it is important for, and in the best interests of, the Company to have the ability to issue 
the maximum number of securities under Listing Rule 7.1 as it enables the Company to move quickly and 
efficiently to undertake fundraising when necessary.  

Resolution 3  

Issue of 600,000 options to Mr Andrew Alcock (CEO) 

As outlined above, ASX Listing Rule 7.1 provides that, subject to specified exceptions, shareholder approval is 
required for any issue of, or agreement to issue, equity securities during any twelve month period if the number 
of securities to be issued exceeds 15% of the number of ordinary securities on issue at the commencement of 
that twelve month period.   

One circumstance where an issue of equity securities is not taken into account in the calculation of this 15% limit 
is where the issue is approved by shareholders at a general meeting.   

The purpose of Resolution 3 is to seek Shareholder approval for the proposed issue of 600,000 options to Mr 
Andrew Alcock, who from 29 July 2013 will be the Company's Chief Executive Officer, for the purposes of ASX 
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Listing Rule 7.1.  As Mr Alcock is not a 'related party' of the Company (as he would be if, for example, he were a 
Director of the Company), it is appropriate that approval for the purposes of ASX Listing Rule 7.1 (rather than 
ASX Listing Rule 10.11) be obtained. 

By obtaining Shareholder approval to the issue of the options to Mr Alcock, the Company is able to issue the 
options (without breaching the ASX Listing Rules) and maintains the ability to issue further securities up to the 
15% annual placement capacity within the next twelve months without the requirement to obtain further 
Shareholder approval under ASX Listing Rule 7.1.  

If Resolution 3 is passed, the Directors expect that the 600,000 options will be issued to Mr Alcock shortly 
following the date of the Meeting and, in any event, not later than one month after the date of the Meeting. The 
Directors believe the issue of options with appropriate performance hurdles (as set out below) to KMP is an 
important alignment of management performance and creation of shareholder wealth. 

The Directors presently expect that the funds raised by the Company from the issue of shares on the exercise of 
options will be used for continuing the investment in platform development. 

Terms of the options 

The terms of the 600,000 options to be issued to Mr Alcock are as follows: 

(a) The options will be issued within 30 days of Shareholder approval. 

(b) The options will be issued for nil monetary consideration and will not be listed on the ASX. 

(c) The exercise price of the options will be a price equal to the volume weighted average closing price of the 
Company's shares traded on the ASX for the 20 trading days prior to (but not including) the date of issue 
of the options (Exercise Price).  This Exercise Price will be announced to ASX on the date that these 
options are issued. 

(d) The expiry date of the options is four years after the date of issue.  The options are subject to forfeiture on 
termination of the individual's employment by the Company or the individual.  If, however, Mr Alcock is 
considered a 'Good Leaver' by the Board of the Company, by reason of death, or becoming (in the 
Board's view) totally and permanently disabled, or the occurrence of such other event as the Board 
determines, Mr Alcock's options will not be forfeited. 

(e) Vesting conditions based on share price hurdles will apply to the options, with: 

(i) one third of the options subject to, and vesting on, performance of a hurdle of a 20% share price 
increase (on the Exercise Price) in any consecutive 20 day period occurring at any time after the 
date that is 12 months after the date of issue of the options and before the expiry of the term of the 
options; 

(ii) a further one third of the options subject to, and vesting on, a hurdle of a 40% share price increase 
(on the Exercise Price) in any consecutive 20 day period occurring at any time after the date that is 
24 months after the date of issue of the options and before the expiry of the term of the options; 
and 

(iii) the remaining one third of the options subject to, and vesting on, a hurdle of a 60% share price 
increase (on the Exercise Price) in any consecutive 20 day period occurring at any time after the 
date that is 36 months after the date of issue of the options and before the expiry of the term of the 
options. 

(f) Sale of the shares / options will be restricted for a period of two years after their date of issue.  However, 
the sale of a portion of shares to fund taxation obligations directly arising from the exercise of the options 
will be permitted, subject to compliance with legal obligations in respect of the sale of Company shares. 

(g) All outstanding options will vest, and any restrictions on the disposal of the shares will cease to apply, 
where there is an acquisition by a person or entity (whether directly or indirectly) of not less than 90% of 
the issued shares of the Company, whether by treaty, takeover or a members scheme of arrangement in 
accordance with the Corporations Act, or on the occurrence of some other form of 'change of control' 
event in respect of the Company as determined by the Board. 
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(h) The options may be converted to fully paid ordinary shares in the capital of the Company ranking equally 
with the Company's existing ordinary shares.  The Company will apply to ASX for quotation of the new 
shares issued on the exercise of the options.  

The Board recommends that Shareholders vote in favour of Resolution 3. 

Resolution 4  

Issue of 510,000 options to Mr Bruce Higgins (Chairman) 

ASX Listing Rule 10.11 requires the Company to obtain Shareholder approval prior to the issue of securities to a 
related party of the Company.  As the Company's Chairman, Mr Bruce Higgins is a related party of the Company 
and, accordingly, Shareholder approval of the issue of securities to Mr Higgins is required. 

Pursuant to ASX Listing Rule 7.2 (Exception 14), approval under ASX Listing Rule 7.1 is not required where 
approval is obtained under ASX Listing Rule 10.11.  Therefore, the issue of securities to Mr Bruce Higgins will 
not be included in the 15% calculation for the purposes of ASX Listing Rule 7.1 if approval of the grant of options 
to Mr Higgins is obtained under Listing Rule 10.11. 

The purpose of Resolution 4 is to seek Shareholder approval for the proposed issue of 510,000 options to Mr 
Bruce Higgins, the Company's Chairman, for the purposes of ASX Listing Rule 10.11. 

By obtaining Shareholder approval to the issue of the options to Mr Higgins, the Company is able to issue the 
options (without breaching the ASX Listing Rules) and maintains the ability to issue further securities up to the 
15% annual placement capacity within the next twelve months without the requirement to obtain further 
Shareholder approval under ASX Listing Rule 7.1.  

The Board considers that the issue of these options to Mr Higgins constitutes 'reasonable remuneration' for the 
purposes of section 211(1) of the Corporations Act, having regard to the services Mr Higgins has provided to the 
Company, meaning that the approval of shareholders for the issue of these options to Mr Higgins is not also 
sought for the purposes of Chapter 2E of the Corporations Act. 

If Resolution 4 is passed, the Directors expect that the 510,000 options will be issued to Mr Higgins shortly 
following the date of the Meeting and, in any event, not later than one month after the date of the Meeting. 

The Directors presently expect that the funds raised by the Company from the issue of shares on the exercise of 
options will be used for continuing the investment in platform development.  

Terms of the options 

The terms of the 510,000 options to be issued to Mr Higgins are as follows: 

(a) The options will be issued within 30 days of Shareholder approval. 

(b) The options will be issued for nil monetary consideration and will not be listed on the ASX. 

(c) The exercise price of the options will be a price equal to the volume weighted average closing price of the 
Company's shares traded on the ASX for the 20 trading days prior to (but not including) the date of issue 
of the options (Exercise Price).  This Exercise Price will be announced to ASX on the date that these 
options are issued. 

(d) The expiry date of the options is four years after the date of issue.  The options will not be subject to 
forfeiture on Mr Higgins ceasing to be Chairman or a Director of the Company.  

(e) Vesting conditions based on share price hurdles will apply to the options, with: 

(i) one third of the options subject to, and vesting on, performance of a hurdle of a 30% share price 
increase (on the Exercise Price) in any consecutive 20 day period occurring at any time after the 
date that is 12 months after the date of issue of the options and before the expiry of the term of the 
options; 
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(ii) a further one third of the options subject to, and vesting on, a hurdle of a 60% share price increase 
(on the Exercise Price) in any consecutive 20 day period occurring at any time after the date that is 
24 months after the date of issue of the options and before the expiry of the term of the options; 
and 

(iii) the remaining one third of the options subject to, and vesting on, a hurdle of a 90% share price 
increase (on the Exercise Price) in any consecutive 20 day period occurring at any time after the 
date that is 36 months after the date of issue of the options and before the expiry of the term of the 
options. 

(f) Sale of the shares / options will be restricted for a period of two years after their date of issue.  However, 
the sale of a portion of shares to fund taxation obligations directly arising from the exercise of the options 
will be permitted, subject to compliance with legal obligations in respect of the sale of Company shares. 

(g) All outstanding options will vest, and any restrictions on the disposal of the shares will cease to apply, 
where there is an acquisition by a person or entity (whether directly or indirectly) of not less than 90% of 
the issued shares of the Company, whether by treaty, takeover or a members scheme of arrangement in 
accordance with the Corporations Act, or on the occurrence of some other form of 'change of control' 
event in respect of the Company as determined by the Board. 

(h) The options may be converted to fully paid ordinary shares in the capital of the Company ranking equally 
with the Company's existing ordinary shares.  The Company will apply to ASX for quotation of the new 
shares issued on the exercise of the options.  

The Board recommends that Shareholders vote in favour of Resolution 4.  Mr. Higgins has abstained from this 
recommendation. 

Resolution 5  

Issue of 480,000 options to Mr Jason Entwistle (Director of Strategic Development) 

As outlined above, ASX Listing Rule 7.1 provides that, subject to specified exceptions, shareholder approval is 
required for any issue of, or agreement to issue, equity securities during any twelve month period if the number 
of securities to be issued exceeds 15% of the number of ordinary securities on issue at the commencement of 
that twelve month period.   

One circumstance where an issue of equity securities is not taken into account in the calculation of this 15% limit 
is where the issue is approved by shareholders at a general meeting.   

The purpose of Resolution 5 is to seek Shareholder approval for the proposed issue of 480,000 options to Mr 
Jason Entwistle, the Company's Acting CEO and, from late-July 2013, its Director of Strategic Development, for 
the purposes of ASX Listing Rule 7.1.  As Mr Entwistle is not a 'related party' of the Company (as he would be if, 
for example, he were a Director of the Company – note, the position of 'Director of Strategic Development' does 
not include a role as a 'Director of the Company'), it is appropriate that approval for the purposes of ASX Listing 
Rule 7.1 (rather than ASX Listing Rule 10.11) be obtained. 

By obtaining Shareholder approval to the issue of the options to Mr Entwistle, the Company is able to issue the 
options (without breaching the ASX Listing Rules) and maintains the ability to issue further securities up to the 
15% annual placement capacity within the next twelve months without the requirement to obtain further 
Shareholder approval under ASX Listing Rule 7.1.  

If Resolution 5 is passed, the Directors expect that the 510,000 options will be issued to Mr Entwistle shortly 
following the date of the Meeting and, in any event, not later than one month after the date of the Meeting. The 
Directors believe the issue of options with appropriate performance hurdles (as set out below) to KMP is an 
important alignment of management performance and creation of shareholder wealth. 

The Directors presently expect that the funds raised by the Company from the issue of shares on the exercise of 
options will be used for continuing the investment in platform development. 
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Terms of the options 

The terms of the 480,000 options to be issued to Mr Entwistle are as follows: 

(a) The options will be issued within 30 days of Shareholder approval. 

(b) The options will be issued for nil monetary consideration and will not be listed on the ASX. 

(c) The exercise price of the options will be a price equal to the volume weighted average closing price of the 
Company's shares traded on the ASX for the 20 trading days prior to (but not including) the date of issue 
of the options (Exercise Price).  This Exercise Price will be announced to ASX on the date that these 
options are issued. 

(d) The expiry date of the options is four years after the date of issue.  The options are subject to forfeiture on 
termination of the individual's employment by the Company or the individual.  If, however, Mr Entwistle is 
considered a 'Good Leaver' by the Board of the Company, by reason of death, or becoming (in the 
Board's view) totally and permanently disabled, or the occurrence of such other event as the Board 
determines, Mr Entwistle's options will not be forfeited. 

(e) Vesting conditions based on share price hurdles will apply to the options, with: 

(i) one third of the options subject to, and vesting on, performance of a hurdle of a 20% share price 
increase (on the Exercise Price) in any consecutive 20 day period occurring at any time after the 
date that is 12 months after the date of issue of the options and before the expiry of the term of the 
options; 

(ii) a further one third of the options subject to, and vesting on, a hurdle of a 40% share price increase 
(on the Exercise Price) in any consecutive 20 day period occurring at any time after the date that is 
24 months after the date of issue of the options and before the expiry of the term of the options; 
and 

(iii) the remaining one third of the options subject to, and vesting on, a hurdle of a 60% share price 
increase (on the Exercise Price) in any consecutive 20 day period occurring at any time after the 
date that is 36 months after the date of issue of the options and before the expiry of the term of the 
options. 

(f) Sale of the shares / options will be restricted for a period of two years after their date of issue.  However, 
the sale of a portion of shares to fund taxation obligations directly arising from the exercise of the options 
will be permitted, subject to compliance with legal obligations in respect of the sale of Company shares. 

(g) All outstanding options will vest, and any restrictions on the disposal of the shares will cease to apply, 
where there is an acquisition by a person or entity (whether directly or indirectly) of not less than 90% of 
the issued shares of the Company, whether by treaty, takeover or a members scheme of arrangement in 
accordance with the Corporations Act, or on the occurrence of some other form of 'change of control' 
event in respect of the Company as determined by the Board. 

(h) The options may be converted to fully paid shares in the capital of the Company ranking equally with the 
Company's existing shares.  The Company will apply to ASX for quotation of the new shares issued on 
conversion of the options.  

The Board recommends that Shareholders vote in favour of Resolution 5.  Mr. Entwistle has abstained from this 
recommendation. 

Resolution 6  

Issue of 360,000 options to Mr Wes Gillett (Head of Product and Distribution) 

As outlined above, ASX Listing Rule 7.1 provides that, subject to specified exceptions, shareholder approval is 
required for any issue of, or agreement to issue, equity securities during any twelve month period if the number 
of securities to be issued exceeds 15% of the number of ordinary securities on issue at the commencement of 
that twelve month period.   
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One circumstance where an issue of equity securities is not taken into account in the calculation of this 15% limit 
is where the issue is approved by shareholders at a general meeting.   

The purpose of Resolution 6 is to seek Shareholder approval for the proposed issue of 360,000 options to Mr 
Wes Gillett, the Company's Head of Product and Distribution, for the purposes of ASX Listing Rule 7.1.  As Mr 
Gillett is not a 'related party' of the Company (as he would be if, for example, he were a Director of the 
Company), it is appropriate that approval for the purposes of ASX Listing Rule 7.1 (rather than ASX Listing Rule 
10.11) be obtained. 

By obtaining Shareholder approval to the issue of the options to Mr Gillett, the Company is able to issue the 
options (without breaching the ASX Listing Rules) and maintains the ability to issue further securities up to the 
15% annual placement capacity within the next twelve months without the requirement to obtain further 
Shareholder approval under ASX Listing Rule 7.1.  

If Resolution 6 is passed, the Directors expect that the 360,000 options will be issued to Mr Gillett shortly 
following the date of the Meeting and, in any event, not later than one month after the date of the Meeting. The 
Directors believe the issue of options with appropriate performance hurdles (as set out below) to KMP is an 
important alignment of management performance and creation of shareholder wealth. 

The Directors presently expect that the funds raised by the Company from the issue of shares on the exercise of 
options will be used for continuing the investment in platform development. 

Terms of the options 

The terms of the 360,000 options to be issued to Mr Gillett are as follows: 

(a) The options will be issued within 30 days of Shareholder approval. 

(b) The options will be issued for nil monetary consideration and will not be listed on the ASX. 

(c) The exercise price of the options will be a price equal to the volume weighted average closing price of the 
Company's shares traded on the ASX for the 20 trading days prior to (but not including) the date of issue 
of the options (Exercise Price).  This Exercise Price will be announced to ASX on the date that these 
options are issued. 

(d) The expiry date of the options is four years after the date of issue.  The options are subject to forfeiture on 
termination of the individual's employment by the Company or the individual.  If, however, Mr Gillett is 
considered a 'Good Leaver' by the Board of the Company, by reason of death, or becoming (in the 
Board's view) totally and permanently disabled, or the occurrence of such other event as the Board 
determines, Mr Gillett's options will not be forfeited. 

(e) Vesting conditions based on share price hurdles will apply to the options, with: 

(i) one third of the options subject to, and vesting on, performance of a hurdle of a 20% share price 
increase (on the Exercise Price) in any consecutive 20 day period occurring at any time after the 
date that is 12 months after the date of issue of the options and before the expiry of the term of the 
options; 

(ii) a further one third of the options subject to, and vesting on, a hurdle of a 40% share price increase 
(on the Exercise Price) in any consecutive 20 day period occurring at any time after the date that is 
24 months after the date of issue of the options and before the expiry of the term of the options; 
and 

(iii) the remaining one third of the options subject to, and vesting on, a hurdle of a 60% share price 
increase (on the Exercise Price) in any consecutive 20 day period occurring at any time after the 
date that is 36 months after the date of issue of the options and before the expiry of the term of the 
options. 

(f) Sale of the shares / options will be restricted for a period of two years after their date of issue.  However, 
the sale of a portion of shares to fund taxation obligations directly arising from the exercise of the options 
will be permitted, subject to compliance with legal obligations in respect of the sale of Company shares. 
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(g) All outstanding options will vest, and any restrictions on the disposal of the shares will cease to apply, 
where there is an acquisition by a person or entity (whether directly or indirectly) of not less than 90% of 
the issued shares of the Company, whether by treaty, takeover or a members scheme of arrangement in 
accordance with the Corporations Act, or on the occurrence of some other form of 'change of control' 
event in respect of the Company as determined by the Board. 

(h) The options may be converted to fully paid shares in the capital of the Company ranking equally with the 
Company's existing shares.  The Company will apply to ASX for quotation of the new shares issued on 
conversion of the options.  

The Board recommends that Shareholders vote in favour of Resolution 6. 
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