
Business 

1.	 RECEIPT OF ACCOUNTS AND REPORTS 

To receive and consider the Financial Report and the 
Reports of the Directors and the Auditor in respect of the 
year ended 30 June 2009. 

TO CONSIDER AND, IF THOUGHT FIT, TO PASS 
THE FOLLOWING ORDINARY RESOLUTIONS: 

2.  	 ADOPTION OF THE REMUNERATION REPORT 

“That the Remuneration Report for the year ended 30 
June 2009 be adopted.”

3.  	 ELECTION OF DIRECTOR

“That Mr Gary Hillberg, a Director retiring in accordance 
with Clause 6.3 of the Constitution of Reverse Corp 
Limited, being eligible, is re-elected as a Director of 
Reverse Corp Limited.” 

Voting Exclusion Statement: The Company will disregard 
any votes cast on this resolution by the director and any 
associate of the director, Mr Gary Hillberg. However, the 
Company need not disregard a vote 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 person chairing the meeting 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.

4.  	 APPOINTMENT OF AUDITOR

“That Grant Thornton Audit Pty Ltd be appointed as 
auditor of Reverse Corp Limited with such appointment 
to take effect from the time at which the resignation 
of Grant Thornton Queensland Partnership as auditor 
takes effect.”

5.	 APPROVAL OF ISSUE OF SECURITIES UNDER EMPLOYEE 
OPTION PLAN

“That the grant of options to eligible employees under 
the Employee Option Plan is approved for the purposes 
of ASX Listing Rule 7.2, Exception 9”. 

Voting Exclusion Statement: The Company will disregard 
any votes cast on this resolution by the Directors and any 
associate of the Directors. However, the Company need 
not disregard a vote 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 person chairing the meeting 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.

6. 	 APPROVAL OF ISSUE OF OPTIONS TO  
GROUP MANAGING DIRECTOR

“That, for the purposes of section 208 of the Corporations 
Act, and Listing Rule 10.14 of the Listing Rules of ASX and 
for all other purposes, approval is given for the Company 
under the terms contained in the Company’s Employee 
Option Plan to allot and issue 750,000 options to Group 
Managing Director, Mr Shane Donovan, on the terms and 
conditions set out in the Explanatory Memorandum.”

Reverse Corp Limited’s 2009 Annual Report in now available on-line at the following website:  
www.reversecorp.com.au/annual-report.htm

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Shareholders of REVERSE CORP LIMITED  
ABN 16 085 949 855 will be held on the Ground Floor, Grant Thornton House, King George Square,  
102 Adelaide Street, Brisbane QLD 4000 on Wednesday 21 October 2009 at 10:30 am.
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Voting Exclusion Statement: The Company will disregard 
any votes cast on this resolution by the Directors and any 
associate of the Directors. However, the Company need 
not disregard a vote 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 person chairing the meeting 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.

7.  	 OTHER BUSINESS 

To transact any other business which lawfully may be 
brought forward.

Proxies 
A member entitled to attend and vote at the Annual General 
Meeting may appoint a proxy and, if entitled to cast two 
or more votes, is entitled to appoint two proxies. Where 
two proxies are appointed, each proxy may be appointed 
to represent a specified proportion of the member’s voting 
rights. In the absence of any appointment of voting rights, 
each proxy shall be taken to be able to exercise 50 percent of 
the member’s voting rights. A proxy need not be a member 
of the Company. A member may appoint an individual or 
a body corporate to act as its proxy. If a body corporate is 
appointed as proxy, the body corporate must ensure that 
it appoints a corporate representative in accordance with 
section 250D of the Corporations Act to exercise its powers 
as proxy at the meeting. 

Unless instructed otherwise, the Chairman intends to vote 
proxies in favour of the resolutions before the meeting. 

To be valid, a proxy form must be received by the Company 
by 10.30 am Brisbane time on 19 October 2009 (“Proxy 
Deadline”).  Proxies may be submitted:

(a)	 by post in the reply paid envelope provided; or

(b)	 by post addressed to the Company’s Registry, 
Computershare Investor Services Pty Ltd,  
GPO BOX 242, Melbourne, VIC 3001; or

(c)	 by facsimile to the Registry at +61 3 9473 2555.

Voting Entitlements:

For the purposes of the meeting, shares will be taken to 
be held by the persons who are registered holders at 10:30 
am on Monday 19 October 2009. Accordingly, transactions 
registered after that time will be disregarded in determining 
entitlements to attend and vote at the meeting.

By order of the Board 

Paul Jobbins 
Company Secretary 
18 September 2009 
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Explanatory Memorandum
This Explanatory Memorandum has been prepared to assist 
members to understand the business to be put to members 
at the Annual General Meeting and forms part of the Notice 
of Meeting. 

1.  	 Financial Statements and Member Questions 

The Financial Report, Directors’ Report and Auditor’s 
Report for the Company for the year ended 30 June 2009 
will be laid before the meeting. There is no requirement 
for members to approve those reports. However, the 
Chairman will allow a reasonable opportunity for 
members to ask questions or make comments about 
those reports. Members will also be given a reasonable 
opportunity to ask the auditor questions about the 
conduct of the audit and the preparation and content of 
the Auditor’s Report. 

2.   	Remuneration Report 

The Remuneration Report sets out the Company’s 
remuneration requirements for the Group Managing 
Director, executives and Non-executive Directors. 

The Corporations Act requires that at a listed 
Company’s Annual General Meeting a shareholders’ 
resolution that the Remuneration Report be adopted 
must be put to the vote. 

A reasonable opportunity will be provided for discussion 
of the Remuneration Report at the meeting. 

Please note that the vote on Resolution 2 is advisory only 
and does not bind the Company or its directors. 

3.   	Election of Directors 

As required by clause 6.3 of the Company’s Constitution, 
at each Annual General Meeting one third of the 
directors must retire from Office. Operations Director, Mr 
Gary Hillberg, retires by rotation and offers himself for 
re-election. 

4.   	Appointment of Auditor

The Company’s auditors, Grant Thornton, have moved 
from being a state based federation to a single national 
firm. The Board wishes to retain Grant Thornton as the 
company’s auditors and recommends the appointment 
of the national firm, Grant Thornton Audit Pty Ltd.

The current audit firm, Grant Thornton Queensland 
Partnership, has applied to the Australian Securities 
and Investment Commission (ASIC) for consent to resign 
effective 21 October 2009. It is anticipated that the 
resignation will take effect from the later of that date 
and the day on which ASIC gives its consent. Reverse 
Corp Limited’s expectation is that ASIC’s consent will be 
forthcoming prior to the date of the AGM. 

Subject to shareholder approval, the appointment of 
Grant Thornton Audit Pty Ltd will be effective for the 
2009/10 financial year. 

In accordance with subsection 328B(1) of the 
Corporations Act 2001, notice in writing nominating 
Grant Thornton Audit Pty Ltd as auditor has been given 
to Reverse Corp Limited by a shareholder. A copy of this 
notice is attached to this Explanatory Memorandum.

Representatives of Grant Thornton will be available at 
the AGM to respond to any shareholder questions. 

Directors’ Recommendation

The Board recommends that members vote in favour of 
appointing Grant Thornton Audit Pty Ltd as auditor of 
the Company.

5.   	Approval of Issue of Securities under  
Employee Option Plan

Broadly speaking, without shareholder approval, ASX 
Listing Rule 7.1 prohibits the Company issuing equity 
securities which in aggregate exceed 15% of the fully-
paid ordinary share capital of the Company in a 12 
month period.

ASX Listing Rule 7.2 Exception 9(b) provides that ASX 
Listing Rule 7.1 does not apply in respect of the issue of 
securities by the Company under an employee incentive 
scheme, if within 3 years from the date of issue of the 
relevant securities, the shareholders of the company 
have approved the issue of securities under the plan.

Prior to the Company’s admission to the official list of 
the Australian Securities Exchange on 16 December 
2005, the Employee Option Plan (Plan) was  established . 
The Directors wish to exclude future issues of securities 
to eligible employees under the Plan from the limit 
in ASX Listing Rule 7.1 on issuing securities. Since 
admission to official list 2,250,000 options have been 
issued under the Plan.   
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The options which may be granted under the Plan 
will form part of eligible directors’ and employees’ 
remuneration packages and are intended to provide an 
incentive to those eligible directors and employees and 
to recognise their contribution to the Company’s success. 
The Directors consider that the issue of options is a cost 
effective and efficient incentive offered by the Company 
when compared with alternative forms of incentive such 
as cash bonuses or increased remuneration.

A summary of the terms of the Employee Option Plan is 
set out in Attachment A.

Voting Exclusion Statement

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

•	 any Directors of the Company (other than those 
directors who are ineligible to participate in any 
employee incentive scheme of the Company); and

•	 any associates of those persons.

However, the Company need not disregard a vote 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 person chairing the meeting as proxy 
for a person who is entitled to vote, in accordance 
with a direction on the proxy form to vote as the 
proxy decides.

6.	 Approval of Issue of Options to  
Group Managing Director

Shareholder approval is sought for the grant of options, 
the subject of this resolution, for the purposes of Chapter 
2E of the Corporations Act 2001 (Cth) (which governs the 
giving of financial benefits to related parties including 
directors) and ASX Listing Rule 10.14, which provides a 
company listed on ASX cannot issue or grant securities to 
a related party (including directors) under an employee 
option scheme without shareholder approval.

The Company has entered in to a contract for services 
with its Group Managing Director, Mr Shane Donovan. 
The terms of that contract allow for the issue of options 
over unissued shares in the Company in accordance with 
the Reverse Corp Limited Employee Option Plan subject 
to shareholder approval.

Mr Donovan is a long standing employee of the 
Company and the Company wishes to ensure he is 
suitably incentivised to increase shareholder wealth. 

The Board feels that the options constitute reasonable 
remuneration given the circumstances of the Company 
and will assist in retaining this key employee.

Subject to receiving the necessary approvals and 
confirmation of tax treatment, the Group Managing 
Director will be issued the following options over 
unissued Ordinary shares of Reverse Corp Limited: 

Number 
of Options

Exercise Price 
per Option

First Exercise 
Date

Tranche 1 250,000 $1.00 1 July 2009
Tranche 2 250,000 $1.50 1 July 2010
Tranche 3 250,000 $2.00 1 July 2011

	
The proposed options have been valued consistently 
with accounting standards applicable to share based 
payments as follows:

Tranche 1 $34,505
Tranche 2 $20,930  
Tranche 3 $13,750
Total value $69,185

The value has been calculated using a Binomial pricing 
model with the following assumptions:

•	 a price per share at the date of granting of $0.66; 

•	 a common volatility factor of 45.0% per annum;

•	 an interest rate of 4.0% per annum;

•	 a dividend yield of 5.0% per annum;

•	 the valuation date for the Options is 31 August 2009.

Mr Donovan will not be able to exercise the options 
prior to the first exercise date for each Tranche. Based 
on the existing number of shares in the Company 
as at the date of preparation of this Explanatory 
Memorandum, if Mr Donovan were to exercise all 
options issued to him then existing shareholders 
interests would be diluted by 0.8%. Assuming the 
options are all exercised in due course $1,125,000 will be 
raised in connection with their exercise.
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Other relevant terms of the options include:

•	 Expiry date – Ten years from the date of issue.

•	 There are no performance hurdles attached to the 
Options.

•	 The Options are transferable.

•	 Each option entitles the holder to subscribe for 
one fully paid ordinary share in the capital of the 
Company. Any share issued pursuant to an exercise of 
an option will rank equally with all existing ordinary 
shares from the date of issue. 

•	 Options will not be quoted on a stock exchange.

•	 Options may be exercised by way of cashless 
exercise which would result in a number of the 
Options being cancelled.

•	 If the capital of the Company is reorganised (including 
consolidation, sub-division, reduction or return) the 
options shall be treated in accordance with the ASX 
Listing Rules applying at the relevant time whether or 
not these rules apply to the Company.

•	 Subject to the ASX Listing Rules a holder of an option 
may only participate in respect of an option in a new 
issue of shares or other securities to holders of shares 
if the option has been exercised in accordance with 
its terms on or before the record date for determining 
entitlements to the issue.

•	 Where a change of control event occurs (i.e. the 
Company becomes a subsidiary of another company, 
there is a sale of the business of the Company 
other than to a company in the group, or any other 
reorganisation of the Company), or where the Board 
deems that such event is likely to occur, the Board 
may accelerate the vesting of any options. 

Mr Donovan’s contract provides for a fixed 
remuneration package of GB£110,000 and AU$25,000 
per annum with annual reviews. He does not hold any 
other options over shares in the Company but does hold 
56,920 ordinary shares.

Over the past year the Company’s share price has traded 
between $0.60 and $1.89.

For the purposes of the approval under ASX Listing Rule 
10.14, the following information is provided in relation 
to Resolutions 5 and 6 in accordance with ASX Listing 
Rule 15:

•	 Mr Donovan is the Group Managing Director of the 
Company;

•	 the maximum number of securities that may be 
issued by the Company to Mr Donovan under this 
resolution is 750,000 options and 750,000 ordinary 
shares upon the exercise of those options;

•	 the options will be issued for a nil issue price and will 
have an exercise price as stated above;

•	 no person referred to in ASX Listing Rule 10.14 has 
received any securities under the Plan since the 
Company’s admission to the official list of the 
Australian Securities Exchange;

•	 Those persons referred to in ASX Listing Rule 10.14 
entitled to participate in the plan are as follows:

–	 Mr Peter Ritchie, B.Com, FCPA  
(Chairman)

–	 Mr Shane Donovan B.Ec  
(Group Managing Director)

–	 Mr Gary Hillberg, B.Bus  
(Marketing) (Executive Director)

–	 Mr Richard Bell, LLB  
(Non-executive Director)

–	 Mr Stephen Jermyn, FCPA  
(Non-executive Director) 

and any associates of those persons (as that term is 
defined in the Corporations Act 2001 (Cth) and any other 
persons whose relationship with the Company or those 
persons referred to in this paragraph is, in ASX’s opinion, 
such that approval should be obtained.

•	 full time or part-time employees or directors of the 
Company or any of its subsidiaries may participate 
in the Company’s Employee Option Plan. Mr Donovan 
is eligible to participate in the issue of options under 
the Plan; 
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•	 the options will be issued to Mr Donovan not later 
than 12 months after the date of this meeting (or 
any later date as permitted by any ASX waiver or 
modification of the ASX Listing Rules). The options 
will not become exercisable until the first exercise 
date for each Tranche.

Directors’ Recommendation

The Board, excluding Mr Donovan, recommends 
that members vote in favour of approving the 
issue of options. Mr Donovan is declining to make a 
recommendation to shareholders as he has a material 
personal interest in the matter. No director, other than 
Mr Donovan, has any interest in the outcome of the 
proposed resolution.

Voting Exclusion

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

•	 any Directors of the Company (other than those 
directors who are ineligible to participate in any 
employee incentive scheme of the Company); and

•	 any associates of those persons.

However, the Company need not disregard a vote 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 person chairing the meeting as proxy 
for a person who is entitled to vote, in accordance 
with a direction on the proxy form to vote as the 
proxy decides.
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ATTACHMENT A
The following is a summary of the Plan.

For full details of the operation of the Plan, shareholders 
should read the Plan’s terms and conditions (Rules).  
Copies of the Rules are available on request to the 
Company Secretary, Mr Paul Jobbins.

Capitalised terms in the following summary are defined 
in the Rules.

1.	 Background

Reverse Corp Limited (Reverse Corp) has adopted the 
Plan to provide individuals who are:

•	 directors of Reverse Corp or any of its Subsidiaries;

•	 any full or part-time employee of Reverse Corp or any 
of its Subsidiaries; or

•	 any other person determined by the Board in its sole 
and absolute discretion.

2.	 Issue Price

Options will be issued for consideration comprising 
the services that are expected to be provided by an 
Eligible Participant to or for the benefit of Reverse Corp.  
However, no further monetary or other consideration 
will be payable in respect of the issue of an Option under 
the Plan.

3.	 Plan Limit

Unless prior Shareholder Approval is obtained, the 
number of Options which may be granted under the Plan 
must not exceed (assuming all outstanding Options are 
exercised) a maximum of ten percent (10%) of the total 
issued capital of Reverse Corp at the time of the grant of 
the Options.

4.	 Offer of Options

Subject to the Rules, the Board of Reverse Corp may 
from time to time make an offer, or make an Outright 
Grant, of Options to any Eligible Participant.  The Board 
may specify that the options are subject to exercise 
conditions which are required to satisfied, reached or 
met before Options can be exercised.  In the case of an 

Outright Grant, the Board may also require a Participant 
to acknowledge and agree to be bound by the terms and 
conditions of the Outright Grant and the Rules.

5. 	 Terms of Options.

It is a condition of all Options issued under the Plan that:

•	 if the capital of the Company is reorganised 
(including consolidation, sub-division, reduction or 
return) the options shall be treated in accordance 
with the ASX Listing Rules applying at the relevant 
time whether or not these rules apply to the 
Company.

•	 subject to the ASX Listing Rules a holder of an option 
may only participate in respect of an option in a new 
issue of shares or other securities to holders of shares 
if the option has been exercised in accordance with 
its terms on or before the record date for determining 
entitlements to the issue.

6.	 Exercise Period

The Options are exercisable within the Option Term, 
which will be determined by the Board on the grant of 
an Option and must in no case exceed 10 years from the 
date of the Grant.

7. 	 Exercise Price

The Exercise Price for an Option will be the amount 
determined by the Board at the time of Offer or Outright 
Grant of an Option as payable by a Participant to acquire 
or subscribe for a Share on the Exercise of an Option 
(Exercise Price).

Where the Board makes an Outright Grant to an Eligible 
Participant, there shall be no Option Fee in respect of the 
Options granted.

8. 	 Acceptance of Offer or Outright Grant

An Eligible Participant may accept the invitation 
constituted by an Offer under the Plan by giving to 
Reverse Corp an application form within the period 
specified in the Offer.  An Offer not accepted in 
accordance with the Rules will lapse unless the Board 
determines otherwise.

An Eligible Participant may accept an Outright Grant 
of Options under the Plan by giving to Reverse Corp 
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an acknowledgment and agreement to be bound by 
the terms and conditions of the Outright Grant and 
the Rules within the period specified in the Outright 
Grant.  An Outright Grant not accepted accordingly in 
accordance with the Rules will lapse unless the Board 
determines otherwise.

9. 	 Shares

Subject to the Rules, each Option confers on its holder 
the entitlement to subscribe for and be issued one fully 
paid Share in Reverse Corp at the Exercise Price.

Subject to the Rules, any Vesting Conditions, any Exercise 
Conditions and the ASX Listing Rules, Reverse Corp must 
issue a Share on the exercise of an Option.  Shares issued 
on the exercise of Options will rank equally with all 
existing Shares in Reverse Corp (on and from the date of 
issue) in respect of all rights issues, bonus share issues 
and dividends which have a record date for determining 
entitlements on or after the date of issue of those Shares.

Reverse Corp is not obliged to issue any Shares on exercise 
of any Options until a cheque received in payment of the 
Exercise Price has been honoured on presentation.

10. 	Restrictions on Disposal of Shares

Shares acquired following the exercise of Options 
under the Plan are subject to certain restrictions on the 
disposal of the Shares 

Plan Shares may not be transferred, encumbered or 
otherwise disposed of by a Participant unless prior 
consent of the Board is obtained which consent may 
impose such terms and conditions on such transfer, 
encumbrance or disposal as the Board sees fit

11. 	 Transfer of Options

Under the Rules, Options held by an Option holder are 
personal to him or her and may not be exercised by any 
other person.  However, the Plan provides for the transfer 
of Options by a Participant, or any person entitled to 
exercise the Options:

•	 with the prior consent of the Board.  The Board may 
impose such terms and conditions on such transfer 
as the Board sees fit and

•	 in certain circumstances, including in relation to 
a compulsory acquisition or buy-out following a 
takeover bid concerning the Company and where a 
transfer is approved in the circumstances by the Board.

12. Lapse of Options

Generally, an Option lapses on the earlier of the 
following:

•	 if the Option Term expires;

•	 if a Participant or Nominating Employee has been 
dismissed;

•	 if a Participant or Nominating Director has been 
removed from office;

•	 if the Board determines the Vesting Conditions or 
Exercise Conditions are incapable of being met.

•	 if a Participant, Nominating Employee or the 
Nominating Director (as the case may be) commits 
an act of fraud, is ineligible to hold their office, or 
is found to have acted in a manner that the Board 
considers to be gross misconduct.

In the case of a Participant employee or Nominating 
Employee being dismissed, the Option will not lapse where:

•	 Options are capable of being exercised and the 
Participant or Nominating Employee (as the case may 
be) voluntarily resigns where the date shall be 30 
days after the Participant or Nominating Employee 
(as the case may be) ceases to be an Employee unless 
a later date is determined by the Board;

•	 Options are capable of being exercised and the 
Participant or Nominating Employee (as the case 
may be) retires, is retrenched, made redundant, dies 
or suffers Permanent Incapacity where the date 
shall be 90 days after the Participant or Nominating 
Employee (as the case may be) ceases to be an 
Employee unless a later date is determined by the 
Board;

•	 The Participant or Nominating Employee (as the case 
may be) was also a Director and continues to hold 
that office;

•	 The Board determines otherwise in its sole and 
absolute discretion.
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In the case of a Participant Director or Nominating 
Director being removed from office, the Option will not 
lapse where:

•	 Options are capable of being exercised and the 
Participant or Nominating Director (as the case may 
be) voluntarily resigns where the date shall be 30 
days after the Participant or Nominating Director (as 
the case may be) ceases to hold office unless a later 
date is determined by the Board;

•	 Options are capable of being exercised and the 
Participant or Nominating Director (as the case may 
be) retires, is retrenched, made redundant, dies or 
suffers Permanent Incapacity where the date shall be 
90 days after the Participant or Nominating Director 
(as the case may be) ceases to hold office unless a 
later date is determined by the Board;

•	 The Participant or Nominating Director (as the case 
may be) was also an Employee and continues as an 
Employee; or

•	 The Board determines otherwise in its sole and 
absolute discretion.

13.	 Quotation

Reverse Corp will not seek official quotation of any 
Options. Reverse Corp must apply to the ASX for 
quotation of Shares issued on exercise of Options if other 
Shares of Reverse Corp are officially quoted by ASX at 
that time.
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