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23 October 2026 

Notice of 2026 Annual General Meeting  
Dear Shareholders, 

MotorCycle Holdings Limited (ASX:MTO) – Notice of 2026 Annual General Meeting 

The 2026 Annual General Meeting for MotorCycle Holdings Limited will be held on Wednesday, 25 
November 2026 at 9:30am AEDT (Sydney Time) at Source Sydney, Level 37, 180 George Street, 
Sydney NSW 2000. 

The attached Notice and Access Letter has been mailed to shareholders today.   

The following documents, which are also attached, have been made available to shareholders 
electronically: 

• Notice of 2026 Annual General Meeting and Explanatory Notes; and 

• Proxy Form. 

These documents, together with the 2026 Annual Report (lodged with ASX on 26 August 2026) are 
also available online by visiting this link.   

Yours faithfully, 

MotorCycle Holdings Limited 

ENDS. 

This announcement has been authorised for release by the Board of Directors of MotorCycle 
Holdings Limited. 

For further information contact: 

Matthew Wiesner John Wadley 
Chief Executive Officer Chief Financial Officer 
+61 7 3380 2290  +61 7 3380 2235 
matthew.wiesner@mcholdings.com.au john.wadley@mcholdings.com.au 

 

About MotorCycle Holdings  

MotorCycle Holdings Limited is a leading retailer and wholesale distributor of motorcycles, parts, 
and accessories, with 55 retail and wholesale operations across Australia and New Zealand. The 

https://url.au.m.mimecastprotect.com/s/FLQnC81J3XTwYkWlhnfgNsyh7Fh?domain=investorvote.com.au
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company offers customers a diverse portfolio of leading motorcycle and accessory brands, along 
with servicing, repairs, financing, and insurance services. 

Important Information  

This announcement may contain certain ‘forward-looking statements’ within the meaning of the securities laws of applicable 
jurisdictions. Forward-looking statements can generally be identified by the use of forward-looking words such as ‘may,’ ‘should,’ ‘expect,’ 
‘anticipate,’ ‘estimate,’ ‘scheduled,’ or ‘continue,’ or the negative version of them or comparable terminology. Any forecasts or other 
forward-looking statements contained in this announcement are subject to known and unknown risks and uncertainties and may involve 
significant elements of subjective judgment and assumptions as to future events which may or may not be correct. There are usually 
differences between forecast and actual results because events and actual circumstances frequently do not occur as forecast and these 
differences may be material. MTO does not give any representation, assurance or guarantee that the occurrence of the events expressed 
or implied in any forward-looking statements in this announcement will actually occur and you are cautioned not to place undue reliance 
on forward-looking statements. 



SRN/HIN: I9999999999

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

MotorCycle Holdings Limited Annual General Meeting

Control Number: 999999

PIN: 99999

The MotorCycle Holdings Limited Annual General Meeting will be held on Wednesday, 25 November 2026 at
9:30am AEDT (Sydney time). You are encouraged to participate in the meeting using the following options:

To lodge a proxy, access the Notice of Meeting and other meeting documentation visit
www.investorvote.com.au and use the below information:

MAKE YOUR VOTE COUNT

For your proxy appointment to be effective it must be received by 9:30am AEDT (Sydney time)
Monday, 23 November 2026.

The meeting will be held at:
Source Sydney, Level 37, 180 George Street, Sydney NSW 2000

ATTENDING THE MEETING IN PERSON

For Intermediary Online subscribers (custodians) go to www.intermediaryonline.com

You may elect to receive meeting-related documents, or request a particular one, in electronic or physical form
and may elect not to receive annual reports. To do so, contact Computershare.
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MOTORCYCLE HOLDINGS LIMITED 
ACN 150 386 995  
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www.mcholdings.com.au 
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NOTICE OF ANNUAL GENERAL MEETING 
Notice is given that the Annual General Meeting (AGM) of MotorCycle Holdings Limited, ACN 150 386 995, (the 
Company) will be held at 9:30am AEDT (Sydney time) on Wednesday, 25 November 2026 at Source Sydney, Level 
37, 180 George Street, Sydney NSW 2000. 

If you are unable to attend the Meeting, we encourage you to complete and return the Proxy Form by no later than 
9:30am AEDT (Sydney time) on Monday, 23 November 2026. Information to assist Shareholders to complete the 
Proxy Form and details of where to send the completed Proxy Form can be found on page 5 of the Notice under the 
heading ‘How to Appoint a Proxy’. 

The accompanying Explanatory Notes provide information about the Resolutions and voting, and a summary of 
important information. Defined terms (pages 18 and 19) form part of this Notice and should be read in conjunction 
with it. 

The Directors recommend that Shareholders read the Notice of Meeting and the Explanatory Notes in full before 
making any decision in relation to the Resolutions.  

ORDINARY BUSINESS 

ANNUAL FINANCIAL REPORT AND DIRECTORS’ AND AUDITOR’S REPORT 

To receive and consider the Annual Report of the Company and its controlled entities for the financial year ended 
30 June 2026, comprising the Financial Report, Directors’ Report and the Auditor’s Report. 

RESOLUTION 1: REMUNERATION REPORT 

To consider and, if thought fit, pass the following Resolution as an ordinary Resolution in accordance with s 250R(2) 
Corporations Act: 

“That the Remuneration Report for the year ended 30 June 2026 (as set out in the Directors’ Report), be 
adopted.” 

This Resolution is advisory only and does not bind the Directors or the Company.  

This Resolution is subject to voting exclusions as set out within this Notice of Meeting. 

RESOLUTION 2: RE-ELECTION OF PETER HENLEY AS A DIRECTOR 

To consider and, if thought fit, pass the following Resolution as an ordinary Resolution of the Company: 

“That Peter Henley, who retires in accordance with Rule 10.3(a) of the Constitution, and being eligible, be 
re-elected as a Director of the Company.” 

RESOLUTION 3: RE-ELECTION OF ROBERT CASSEN AS A DIRECTOR 

To consider and, if thought fit, pass the following Resolution as an ordinary Resolution of the Company: 

“That Robert Cassen, who retires in accordance with Rule 10.3(a) of the Constitution, and being eligible, 
be re-elected as a Director of the Company.” 

RESOLUTION 4: RE-ELECTION OF MICHAEL POYNTON AS A DIRECTOR 

To consider and, if thought fit, pass the following Resolution as an ordinary Resolution of the Company: 

“That Michael Poynton, who retires in accordance with Rule 10.3(a) of the Constitution, and being eligible, 
be re-elected as a Director of the Company.” 
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RESOLUTION 5: APPROVAL OF LONG-TERM INCENTIVE PLAN 

To consider and, if thought fit, pass the following Resolution as an ordinary Resolution of the Company: 

“That for the purposes of Listing Rule 7.2 (Exception 13(b)) and for all other purposes, approval is given for 
the Company’s Long-Term Incentive Plan and for the issue of securities under the LTIP, on the terms and 
conditions set out in the Explanatory Notes.” 

This Resolution is subject to voting exclusions as set out within this Notice of Meeting. 

RESOLUTION 6: APPROVAL OF POTENTIAL TERMINATION BENEFITS UNDER LONG-TERM 
INCENTIVE PLAN 

To consider and, if thought fit, pass the following Resolution as an ordinary Resolution of the Company: 

“That for the purposes of sections 200B and 200E of the Corporations Act and Listing Rule 10.19, and for 
all other purposes, approval is given for the Company to give benefits to persons under the Company’s 
Long-Term Incentive Plan in connection with persons who from time to time hold, or have held, a 
managerial or executive office in the Company or a related body corporate retiring from that managerial or 
executive office, on the terms and conditions set out in the Explanatory Notes attached to this Notice of 
Annual General Meeting.” 

This Resolution is subject to voting exclusions as set out within this Notice of Meeting. 

RESOLUTION 7: APPROVAL OF PARTICIPATION OF MICHAEL POYNTON IN LONG-TERM 
INCENTIVE PLAN 

To consider and, if thought fit, pass the following Resolution as an ordinary Resolution of the Company: 

“That for the purposes of Listing Rule 10.14 and for all other purposes, approval is given for the Company 
to grant 71,298 Performance Rights to Mr Michael Poynton under the Company’s Long-Term Incentive 
Plan, on the terms and conditions outlined in the Explanatory Notes.” 

This Resolution is subject to voting exclusions as set out within this Notice of Meeting. 

 
 

By order of the Board 
 

 

 

Stephanie So 
Company Secretary 
23 October 2026 
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IMPORTANT INFORMATION 
ENTITLEMENT TO VOTE 
In accordance with Regulation 7.11.37 of the Corporations Regulations, the Board has determined that a person’s 
entitlement to vote at the Annual General Meeting will be the entitlement of that person set out in the register of 
Shareholders as at 7pm (Sydney Time) on Monday, 23 November 2026. Accordingly, transactions registered after 
that time will be disregarded in determining a Shareholder’s entitlement to attend and vote at the Meeting.  

EXPLANATORY NOTES 
The Explanatory Notes accompanying this Notice of Annual General Meeting are incorporated in, and comprise part 
of, this Notice of Annual General Meeting and should be read in conjunction with this Notice of Annual General 
Meeting. 

VOTING INTENTIONS 
In respect of undirected proxies, subject to any voting restrictions and exclusions, the Chair intends to vote all 
undirected proxies in favour of Resolutions 1 to 7 (inclusive). 
 

VOTING EXCLUSION STATEMENTS 

Resolution 1 (Remuneration Report) 

The Company will disregard any votes cast on this Resolution by or on behalf of: 
• a member of the Key Management Personnel named in the Remuneration Report, or that Key Management 

Personnel's CRP, regardless of the capacity in which the vote is cast; or 
• as a proxy by a member of the Key Management Personnel, or that Key Management Personnel's CRP, unless 

the vote is cast as a proxy for a person who is entitled to vote on this Resolution: 
o in accordance with their directions on how to vote as set out in the Proxy Form; or 
o by the Chair of the Meeting pursuant to an express authorisation on the Proxy Form to vote as the proxy 

decides, even if the Resolution is connected directly or indirectly with the remuneration of a member of the 
Key Management Personnel. 

Resolution 2 (Re-Election of Peter Henley as Director) 

No voting exclusions apply. 

Resolution 3 (Re-Election of Robert Cassen as Director) 

No voting exclusions apply. 

Resolution 4 (Re-Election of Michael Poynton as Director) 

No voting exclusions apply. 

Resolution 5 (Approval of Long-Term Incentive Plan) 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of a person who is eligible to 
participate in the LTIP in respect of which Shareholder approval is sought, or any of their Associates. 

However, this does not apply to a vote cast in favour of this Resolution by: 
• a person as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance with the 

directions given to the proxy or attorney to vote on this Resolution in that way; or 
• the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance 

with a direction given to the Chair to vote on this Resolution as the Chair decides; or 
• a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary 

provided the following conditions are met: 
o  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 this Resolution; and 
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o the holder votes on this Resolution in accordance with directions given by the beneficiary to the holder 
to vote in that way. 

The Company will also disregard votes cast as a proxy by Key Management Personnel or their Closely Related 
Party, unless the vote is cast as a proxy for a person entitled to vote on the Resolution: 

• in accordance with their directions on how to vote as set out in the Proxy Form; or 
• by the Chair of the Meeting pursuant to an express authorisation on the Proxy Form to vote as the proxy decides, 

even if the Resolution is connected directly or indirectly with the remuneration of a member of the Key 
Management Personnel. 

Resolution 6 (Approval of Potential Termination Benefits under Long-Term Incentive Plan) 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of any officer of the entity or 
any of its child entities who is entitled to participate in a termination benefit, or any of their Associates. 

However, this does not apply to a vote cast in favour of this Resolution by: 
• a person as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance with the 

directions given to the proxy or attorney to vote on this Resolution in that way; or 
• the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance 

with a direction given to the Chair to vote on this Resolution as the Chair decides; or 
• a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary 

provided the following conditions are met: 
o 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 this Resolution; and 
o the holder votes on this Resolution in accordance with directions given by the beneficiary to the holder 

to vote in that way. 

The Company will disregard votes cast as a proxy by Key Management Personnel or their Closely Related Party, 
unless the vote is cast as a proxy for a person entitled to vote on the Resolution: 

• in accordance with their directions on how to vote as set out in the Proxy Form; or 
• by the Chair of the Meeting pursuant to an express authorisation on the Proxy Form to vote as the proxy decides, 

even if the Resolution is connected directly or indirectly with the remuneration of a member of the Key 
Management Personnel. 

Resolution 7 (Participation of Michael Poynton in Long-Term Incentive Plan) 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of Michael Poynton (being 
the only Director of the Company eligible for participation in the employee incentive scheme in respect of which 
Shareholder approval is sought), or any of his Associates. 

However, this does not apply to a vote cast in favour of this Resolution by: 
• a person as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance with the 

directions given to the proxy or attorney to vote on this Resolution in that way; or 
• the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance 

with a direction given to the Chair to vote on this Resolution as the Chair decides; or  
• a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary 

provided the following conditions are met: 
o 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 this Resolution; and  
o the holder votes on this Resolution in accordance with directions given by the beneficiary to the holder to 

vote in that way. 

The Company will also disregard votes cast as a proxy by Key Management Personnel or their Closely Related 
Party, unless the vote is cast as a proxy for a person entitled to vote on the Resolution: 

• in accordance with their directions on how to vote as set out in the Proxy Form; or 
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• by the Chair of the Meeting pursuant to an express authorisation on the Proxy Form to vote as the proxy decides, 
even if the Resolution is connected directly or indirectly with the remuneration of a member of the Key 
Management Personnel. 

 

SHAREHOLDER QUESTIONS  

Whilst Shareholders will be provided with the opportunity to ask questions at the Meeting, it would be desirable if the 
Company was able to receive them in advance.  
 
Shareholders are therefore requested to send any questions they may have for the Company or its directors at the 
Annual General Meeting to the Company Secretary by email at cosec@mcholdings.com.au by 5pm AEDT (Sydney 
time) on Wednesday, 18 November 2026. 

HOW TO VOTE 

You may vote at the Meeting by attending the Meeting, in person or by proxy. 

To vote in person you must attend the Meeting to be held at Source Sydney, Level 37, 180 George Street, Sydney 
NSW 2000 at 9:30am AEDT (Sydney time) on Wednesday, 25 November 2026. 

HOW TO APPOINT A PROXY 

A Shareholder who is entitled to attend this Meeting and vote is entitled to appoint a proxy to attend and vote on 
behalf of that Shareholder at the Meeting.   

• If a Shareholder wishes to appoint a proxy, the Shareholder must complete the Proxy Form and comply with the 
instructions set out in that form relating to lodgement of the form with the Company. 

• The Proxy Form must be signed by the Shareholder or his or her attorney duly authorised in writing or, if the 
Shareholder is a corporation, either signed by an authorised officer or attorney of the corporation or otherwise 
signed in accordance with the Corporations Act. 

• If any attorney or authorised officer signs the Proxy Form on behalf of a Shareholder, the relevant power of 
attorney or other authority under which it is signed or a certified copy of that power or authority must be deposited 
with the Proxy Form. 

• A proxy need not be a Shareholder. 

• A member of the Company entitled to cast two or more votes may appoint two proxies and may specify the 
proportion or number of votes each proxy is appointed to exercise, but where the proportion or number is not 
specified, each proxy may exercise half of the votes. Where two proxies are appointed, any fractions of votes 
resulting from the appointment of two proxies will be disregarded. 

• Unless the Shareholder specifically directs the proxy how to vote, the proxy may vote as he or she thinks fit or 
abstain from voting. 

If you wish to vote by proxy, your Proxy Form must be received no later than 9:30am AEDT (Sydney time) on 
Monday, 23 November 2026. Any Proxy Form received after that time will not be valid for the scheduled Meeting. 
You may lodge your Proxy Form by: 
• Posting it to GPO Box 242, Melbourne VIC 3001 Australia. 
• Lodging a proxy online at Computershare’s website investorvote.com.au and logging in using the control number 

found on the front of your accompanying Proxy Form or scanning the QR code on the front of the accompanying 
Proxy Form with your mobile device and inserting your postcode. Note: You will be taken to have signed your 
Proxy Form if you lodge it in accordance with the instructions on the website. 

• Faxing it to 1800 783 447 (within Australia) or +61 3 9473 2555 (outside Australia). 
• Intermediary Online subscribers (Institutions/Custodians) may lodge their proxy instruction online by visiting 

intermediaryonline.com. 

mailto:cosec@mcholdings.com.au
https://www.investorvote.com.au/
https://www.intermediaryonline.com/Login.aspx
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CORPORATE REPRESENTATIVES 

Any corporate Shareholder or corporate proxy appointed by a Shareholder that has appointed an individual to act as 
its corporate representative at the Annual General Meeting should provide that person with a certificate or letter 
executed in accordance with the Corporations Act authorising him or her to act as that company’s representative or 
a copy of a resolution, certified by the secretary or a director of the body corporate, appointing the representative. 
  
The authority may be sent to the Company or its share registry, Computershare, in advance of the Annual General 
Meeting or handed in at the Annual General Meeting when registering as a corporate representative.  

An Appointment of Corporate Representative form is available by contacting the Company’s share registry: 
 
Computershare Investor Services Pty Limited 
Phone: 1300 850 505 (within Australia). 

Phone: +61 3 9415 4000 (outside Australia). 

QUESTIONS ON HOW TO CAST YOUR VOTES 

If you have any queries on how to cast your votes, please call the Company’s share registry: 
 
Computershare Investor Services Pty Limited 
Phone: 1300 850 505 (within Australia). 

Phone: +61 3 9415 4000 (outside Australia). 
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EXPLANATORY NOTES 
These Explanatory Notes form part of the Notice convening the Annual General Meeting of Shareholders of MotorCycle 
Holdings Limited to be held at 9:30am AEDT (Sydney time) on Wednesday, 25 November 2026. 

These Explanatory Notes assist Shareholders in understanding the background to, and the legal and other implications 
of, the Notice and the reasons for the proposed Resolutions. The Directors recommend that Shareholders read the 
accompanying Notice of Meeting and these Explanatory Notes in full before making any decision in relation to the 
Resolutions. 

Terms used in these Explanatory Notes are defined in the Glossary. 

INFORMATION RELATING TO THE ITEMS OF BUSINESS 

ANNUAL FINANCIAL REPORT AND DIRECTORS’ AND AUDITOR’S REPORT 

The Company’s Annual Report for the Company and its controlled entities for the financial year ended 30 June 2026 
comprising the Financial Report, Directors’ Report and Auditor’s Report, was released to the ASX on 26 August 2026. 

Apart from Remuneration Report which is the subject of Resolution 1, neither the Corporations Act nor the Constitution 
requires a vote of Shareholders at the Annual General Meeting on the Annual Report. 

As permitted by the Corporations Act, a printed copy of the Company’s 2026 Annual Report has been sent only to those 
Shareholders who have elected to receive a printed copy. A copy of the Company’s 2026 Annual Report may be 
accessed via the ASX and on the Company’s website. 

Shareholders will be given a reasonable opportunity at the Meeting to raise questions and make comments on the 
Annual Report. 
 
In addition to asking questions at the Meeting, Shareholders may submit written questions to the Chair about the 
management of the Company, or to the Company’s Auditor if the question relates to: 
• the content of the Auditor’s Report; or 
• the conduct of the audit in relation to the Financial Report. 

All questions must be sent to the Company Secretary, and the Company will forward all questions to the Auditor. Please 
submit written questions by no later than 5pm AEDT (Sydney time) on Wednesday, 18 November 2026 to the Company 
Secretary by email at cosec@mcholdings.com.au.  
 
 

 

 

mailto:cosec@mcholdings.com.au
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RESOLUTION 1: REMUNERATION REPORT 

The Board has submitted its Remuneration Report to Shareholders for consideration and adoption by way of a non-
binding advisory Resolution. 

The Remuneration Report is in the Directors’ Report and set out on pages 22 to 35 of the Annual Report for the period 
ended 30 June 2026. The 2026 Annual Report is available on the Company’s website mcholdings.com.au. 

The Remuneration Report: 
• explains the Board’s policy for determining the nature and amount of remuneration of executives of the Company; 

and 
• sets out remuneration arrangements for each Director and the other Key Management Personnel of the Company. 

Shareholders will be given a reasonable opportunity at the Meeting to ask questions about, and make comments on, 
the Remuneration Report and the Company’s remuneration arrangements.  

The Board believes that the Company’s remuneration arrangements, as set out in the Remuneration Report, are fair, 
reasonable, and appropriate and support achievement of the strategic objectives of the Company.  

Directors’ recommendation: 

The Board unanimously recommends that Shareholders vote in favour of adopting the Remuneration Report.  

Note to Shareholders: A vote on this Resolution is advisory only and does not bind the Directors.  

RESOLUTION 2: RE-ELECTION OF PETER HENLEY AS A DIRECTOR 

Mr Peter Henley was last re-elected at the 2023 AGM. In accordance with rule 10.3(a) of the Company’s Constitution 
and Listing Rule 14.4, Mr Henley retires at the Meeting and being eligible, presents himself for re-election by 
Shareholders. 

Peter Henley 
Independent Non-Executive Director (appointed 1 March 2017) 

Peter has a long and distinguished career in financial services and in particular consumer and 
commercial finance. Peter previously held senior management positions at AGC Limited and 
was the Chief Executive Officer (CEO) of Nissan Finance Corp Ltd and of GE Money in 
Australia and in Southeast Asia. 

Since retiring from executive roles in October 2006, Peter has been an Independent Non-
Executive Director of Adtrans Group, MTA Insurance Ltd, Thorn Group Limited, and more 
recently Eagers Automotive Limited. 

Fellow of the Australian Institute of Management and a member of the Australian Institute of 
Company Directors. 

Directors’ Recommendation: 

The Directors, with Peter Henley abstaining in respect of his own re-election, recommend that Shareholders vote in 
favour of this ordinary Resolution to re-elect Peter Henley as a Director. 

 

https://www.mcholdings.com.au/
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RESOLUTION 3: RE-ELECTION OF ROBERT CASSEN AS A DIRECTOR 

Mr Robert Cassen was last re-elected at the 2023 AGM. In accordance with rule 10.3(a) of the Company’s Constitution 
and Listing Rule 14.4, Mr Cassen retires at the Meeting and being eligible, presents himself for re-election by 
Shareholders. 

Robert Cassen 
Independent Non-Executive Director (appointed 31 October 2017) 

Rob has over 35 years' experience in the motorcycle and bicycle industry. 

Rob joined the Board as part of the Company's acquisition of the Cassons Group, one of 
Australia's largest motorcycle and bicycle clothing and accessory distribution and retail 
companies. 

Rob has developed strong supplier relationships with major international and world leading 
brands and manufacturers and has created one of the market-leading private label brands in 
Australia. 

 

Directors’ Recommendation: 

The Directors, with Robert Cassen abstaining in respect of his own re-election, recommend that Shareholders vote in 
favour of this ordinary Resolution to re-elect Robert Cassen as a Director. 

 

RESOLUTION 4: RE-ELECTION OF MICHAEL POYNTON AS A DIRECTOR 
Mr Michael Poynton was last re-elected at the 2023 AGM. In accordance with rule 10.3(a) of the Company’s Constitution 
and Listing Rule 14.4, Mr Poynton retires at the Meeting and being eligible, presents himself for re-election by 
Shareholders. 

Michael Poynton 
Executive Director and Chief Operating Officer (appointed 16 November 2022) 

 
Bringing with him 20 years' experience in the motorcycle industry, Michael is the co-founder 
and former-CEO of Mojo Motorcycles. Michael joined the Board as Executive Director following 
the acquisition of Mojo Motorcycles in late 2022. 

Michael has developed strong supplier relationships over the years with major global motorcycle 
brands. This has contributed to him being a key driver in making Mojo Motorcycles one of 
Australia's largest wholesale distributors, with an impressive annual growth rate recorded since 
its 2003 inception. 

 

Directors’ Recommendation: 

The Directors, with Michael Poynton abstaining in respect of his own re-election, recommend that Shareholders vote in 
favour of this ordinary Resolution to re-elect Michael Poynton as a Director. 
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RESOLUTION 5: APPROVAL OF LONG-TERM INCENTIVE PLAN 

Background 

The Company’s Long-Term Incentive Plan (LTIP) was last approved by Shareholders at the 2023 AGM. Under Listing 
Rule 7.2, Exception 13(b), that approval operates as an exception to Listing Rule 7.1 for three years and accordingly 
expires at the 2026 AGM. 

Shareholder approval is sought to renew the LTIP for a further three-year period so that securities issued under the 
LTIP will not count towards the Company’s 15% placement capacity under Listing Rule 7.1. 

If Resolution 5 is passed, the Company will be able to issue securities under the LTIP for a period of three years from 
the date of the 2026 AGM without those issues counting towards its placement capacity. If Resolution 5 is not passed, 
any securities issued under the LTIP will reduce the Company’s capacity to issue equity securities without shareholder 
approval under Listing Rule 7.1. 

Information required by Listing Rule 7.2 Exception 13(b) 

A summary of the key terms of the LTIP is set out in Schedule 1. 

Since the LTIP was last approved by Shareholders on 12 October 2023, the Company has issued a total of 934,755 
Awards (ie Performance Rights) under the LTIP.  

The maximum number of Awards (ie Performance Rights) proposed to be issued under the LTIP following shareholder 
approval over three years is 3,693,149 Awards. This number comprises approximately 5% of the Company’s Shares 
currently on issue. This is a maximum number only, and the Company may not issue that number of Awards over that 
period. 

Directors’ Recommendation: 

The Directors unanimously recommend that Shareholders vote in favour of this Resolution. 

 

RESOLUTION 6: APPROVAL OF POTENTIAL TERMINATION BENEFITS UNDER LONG-TERM 
INCENTIVE PLAN 

Background 

The Corporations Act and the Listing Rules contain certain limitations on the payment of 'termination benefits' in 
connection with the retirement from office of persons who hold a 'managerial or executive office’ or who are officers of 
the Group. 

As is common with employee incentive schemes, the LTIP provides the Board with certain discretions to determine how 
some or all of the Awards granted to a participant under the LTIP will be treated if the participant ceases their 
engagement with the Group before those Awards have vested. Schedule 1 contains a summary of the key terms of the 
LTIP, including the circumstances in which the Board may exercise discretions in relation to the LTIP.  The exercise of 
such a discretion may constitute a 'termination benefit' which is prohibited under the Corporations Act unless 
Shareholder approval is obtained.  

This Resolution seeks Shareholder pre-approval for the giving of such benefits to current or future directors and senior 
executives in connection with the cessation of their office or employment, where those benefits arise under equity-based 
incentives granted under the LTIP (for example, the accelerated vesting, or retention of unvested Awards in certain 
circumstances). If approved, the Company may provide appropriate exit arrangements for key personnel through the 
exercise of such discretions without the need for a separate Shareholder approval each time. 

Part 2D.2 of the Corporations Act 

Sections 200B and 200E of the Corporations Act generally prohibit a company from giving a benefit to a person in 
connection with a person's retirement from an officer or position of employment in the Group if the office or position is a 
'managerial or executive office' (which includes a position held by Key Management Personnel), where the value of the 
benefit exceeds the statutory cap (broadly, one year’s average base salary), unless Shareholder approval is obtained 
or another exception applies. 
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Under the terms of the LTIP and subject to the Listing Rules, the Board possesses the discretion to determine, in the 
event that a participant ceases employment or office before the vesting of their Awards, that some or all of their Awards 
will not lapse.  

The Board's current intention is to only exercise this discretion in favour of a 'Good Leaver' under the LTIP and only to 
the extent necessary to vest the relevant participant's unvested awards on a pro-rata time basis having regard to the 
proportion of the performance period elapsed when the relevant participant becomes a 'Good Leaver'.  

The term 'benefit' has a broad meaning and may include automatic, or accelerated, vesting of Awards or the exercise 
of a discretion to allow a person to maintain a benefit which they would not otherwise be entitled to retain on, or as a 
result of, retirement from the relevant position. The Company is therefore seeking Shareholder approval for the exercise 
of the Board's discretion in respect of any current or future participant in the LTIP who holds: 

(a) a managerial or executive office in, or is an officer of, the Company (or subsidiary of the Company) at the 
time of their leaving or at any time in the three years prior to their leaving; and  

(b) Awards under the LTIP at the time of their leaving. 

Valuation of termination benefits 

Provided Shareholder approval is given, the value of the termination benefits may be disregarded when applying section 
200F(2)(b) or section 200G(1)(c) of the Corporations Act (i.e. the approved benefit will not count towards the statutory 
cap under the legislation). 

The value of the termination benefits that the Board may give under the LTIP cannot be determined in advance, as it 
will depend on a range of factors including:  

(a) the circumstances in which the Participant ceases employment or office; 

(b) the Company's Share price at the time of the exercise of the discretion; 

(c) the Participant's length of service and performance over that time; 

(d) the status of the vesting conditions attaching to the relevant Awards at the time the Participant's 
employment or office ceases;  

(e) the number of unvested Awards that the participant holds at the time they cease employment or office; and 

(f) any other factors that the Board considers relevant when exercising its discretion.  

Listing Rule 10.19 

In accordance with Listing Rule 10.19, the Company must ensure that no officer of the Company or any of its child 
entities will, or may be, entitled to, without first obtaining shareholder approval, termination benefits if the value of those 
benefits and the termination benefits that are or may be payable to all officers together exceed 5% of the equity interests 
of the Company as set out in the latest accounts given to ASX under the Listing Rules. 

If Resolution 6 is passed, the Company will have pre-approval to provide termination benefits of the kind described 
above to relevant persons. If Resolution 6 is not passed, any such termination benefit above the statutory threshold will 
require separate Shareholder approval before it can be given. 

Directors’ Recommendation: 

The Directors (with any Director who may benefit from the approval abstaining) recommend that Shareholders vote in 
favour of this Resolution. 
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RESOLUTION 7: APPROVAL OF PARTICIPATION OF MICHAEL POYNTON IN LONG-TERM 
INCENTIVE PLAN 

Background 

Listing Rule 10.14 states that a listed company must not permit a Director to acquire securities under an employee 
incentive scheme without the prior approval of Shareholders by an ordinary Resolution. 

Mr Poynton is the Chief Operating Officer and Executive Director (and so is within the category of persons in Listing 
Rule 10.14.1), and the purpose of this Resolution is for Shareholders to approve the proposed grant of Performance 
Rights under the Company’s LTIP to Mr Poynton.  

The Board believes that part of the rewards for Mr Poynton’s services to the Company should be performance-based 
and at risk and should involve equity interests in the Company. This approach is consistent with best practice in 
executive remuneration and corporate governance. In structuring the terms of the long-term incentives to Mr Poynton, 
the Board has considered market practice among comparable companies listed on the ASX. 

The Board has considered the application of Chapter 2E of the Corporations Act to the issue of Performance Rights to 
Mr Poynton and considers that the financial benefit given by such grant of Performance Rights constitutes reasonable 
remuneration to Mr Poynton given (i) the circumstances of the Company and (ii) Mr Poynton’s role and responsibilities 
at the Company, for the purposes of the exception contained in section 211(1) of the Corporations Act. Therefore, the 
Company is not seeking Shareholder approval pursuant to section 208 of the Corporations Act in addition to the approval 
being sought under the Listing Rules.  

The effect of Shareholders passing Resolution 7 will be to allow the Company to issue the Performance Rights to Mr 
Poynton as part of his remuneration as outlined below. If Shareholder approval is not obtained under Resolution 7, the 
Company will not be able to proceed with the issue of the Performance Rights, and the Company will need to consider 
alternative commercial means to appropriately incentivise Mr Poynton.  

Information required by Listing Rule 10.15 

The following information is provided to Shareholders for the purposes of Listing Rule 10.15. 

Number of securities 
The number of Performance Rights that may be granted to Mr Poynton for the Performance Period 1 July 2026 to 30 
June 2029 (Performance Period) is 71,298, calculated by dividing $177,532 (being 40% of Mr Poynton’s total fixed 
remuneration for FY27 of $443,829) by the volume weighted average price (VWAP) of the shares of the Company over 
the 30 calendar days up to and including 30 June 2026 (being the 30 June before the commencement of the relevant 
Performance Period). The VWAP at 30 June 2026 was $2.49. 

Details of Mr Poynton's current total remuneration package 
Mr Poynton’s total remuneration package consists of fixed remuneration and performance-linked remuneration based 
on the Company’s performance and Mr Poynton’s individual performance. Details of Mr Poynton’s total remuneration 
package for FY27 are as follows: 

Total fixed remuneration, inclusive of superannuation (TFR)  $  443,829 

Car Allowance        $    25,000 

Short-term cash bonuses, inclusive of superannuation   $  221,914 

LTIP (performance rights)      $  177,532 

Total potential remuneration package     $  868,275 
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Number of Performance Rights that have previously been issued to Mr Poynton 
Mr Poynton has previously been granted 197,140 Performance Rights under the LTIP. The Performance Rights were 
issued for no cash consideration. Furthermore, no amount is payable upon exercise of those Performance Rights.  

Why Performance Rights are being used 
The Company considers Performance Rights to be an effective incentive as they will only vest and become exercisable 
where relevant performance hurdles and employment service conditions have been met. 

The value that the Company attributes to the Performance Rights and its basis 
The Performance Rights will be independently valued on a fair value basis at the grant date. Tranche 1 Performance 
Rights (TSR) (see below) will be valued using the Monte Carlo simulation to reflect the impact of the market conditions. 
Tranche 2 Performance Rights (EPS) (see below) will be valued using the Black Scholes Model, as the performance 
hurdle is a non-market hurdle. Service and non-market performance conditions attached to the arrangements will not 
be taken into account in measuring fair value. The fair value for accounting purposes in accordance with AASB 2 Share-
based Payments is expected to be between $180,000 and $220,000. 

The date on which the Company will issue the Performance Rights 
Subject to obtaining Shareholder approval, it is proposed that the grant to Mr Poynton be made as soon as practicable 
after the Annual General Meeting, but in any event no later than 30 June 2027. 

Price of securities 
The Performance Rights will be granted for no cash consideration. Furthermore, no amount is payable upon exercise 
of the Performance Rights. 

Eligible participants 
Mr Poynton is the only Director who is entitled to participate in the Company’s LTIP. No other Director or associate of a 
Director is entitled to participate. 

No loans given to acquire securities 
No loan will be provided by the Company in connection with the grant of the Performance Rights to Mr Poynton. 

Other information 
Details of any Performance Rights issued under the LTIP will be published in the Annual Report of the Company relating 
to the period in which they have been issued, together with a statement that approval of the issue was obtained under 
Listing Rule 10.14. Any additional persons covered by Listing Rule 10.14 who become entitled to participate in an issue 
of securities under the LTIP after this Resolution is approved and who were not named in this Notice of Meeting and 
Explanatory Notes will not participate until approval is obtained under that Listing Rule. 

The key terms of the LTIP and the Performance Rights to be granted 
The key terms of the LTIP are set out in Schedule 1. 

Mr Poynton’s Performance Rights will be divided into two tranches. Each tranche will be subject to separate vesting 
conditions, as set out below.  

Relative TSR Vesting Condition: 50% of Mr Poynton’s Performance Rights will be subject to a vesting condition relating 
to the Company’s total Shareholder return (TSR) in respect of the period from 1 July 2026 to 30 June 2029 (Performance 
Period), when ranked against all the following companies (Peer Group):  

Company Name Ticker 
Code 

Market 
Cap $m¹ Sector Industry 

Amotiv Limited AOV 833.9 Consumer 
Discretionary Automobile Components 

AMA Group Limited AMA 238.2 Industrials Commercial Services & 
Supplies 

Eagers Automotive Limited APE 5,940.9 Consumer 
Discretionary 

Consumer Discretionary & 
Retail 

ARB Corporation Limited ARB 1,581.2 Consumer 
Discretionary Automobile Components 

Autosports Group Limited ASG 322.3 Consumer 
Discretionary 

Consumer Discretionary & 
Retail 
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Company Name Ticker 
Code 

Market 
Cap $m¹ Sector Industry 

Bapcor Limited BAP 548.3 Consumer 
Discretionary 

Consumer Discretionary & 
Retail 

Peter Warren Automotive Holdings 
Limited PWR 137.8 Consumer 

Discretionary 
Consumer Discretionary & 

Retail 

Super Retail Group Limited SUL 2,933.5 Consumer 
Discretionary 

Consumer Discretionary & 
Retail 

Turners Automotive Group Limited TRA 573.8 Consumer 
Discretionary 

Consumer Discretionary & 
Retail 

¹ Market capitalisations are as at 3 September 2026. 
 
If any of these companies de-list from the ASX, de-merge, merge with or are taken over by another Company during or 
before the end of the Performance Period, they will be excluded from the TSR calculation.  

TSR will be determined by reference to: 
• the changes in VWAP of the Shares on the ASX in the 5 trading days up to and including the first trading day of the 

Performance Period to the VWAP of the Shares on the ASX in the 5 trading days up to and including the last trading 
day of the Performance Period; and  

• the value (on a basis determined by the Board from time to time) of any Shareholder benefits (including dividends 
or any other benefits that the Board determines from time to time are to be taken into account) paid or otherwise 
made available generally to Shareholders in the Company during the Performance Period.  

 
The Board will determine at the end of the Performance Period what proportion (if any) of the Performance Rights that 
are subject to the Relative TSR Vesting Condition will vest (subject to the service vesting condition as detailed below) 
as follows: 

The Company’s relative TSR percentile ranking across 
the TSR Performance Period against the Peer Group 

Proportion of the relevant Performance Rights that 
satisfy the Relative TSR Vesting Condition 

Less than 50th percentile 0% 
At the 50th percentile 50% 
Above the 50th percentile and below the 75th percentile Between 50% and 100% on a straight-line basis 
At or above 75th percentile 100% 

In addition to satisfying the Relative TSR Vesting Condition above, this tranche of Mr Poynton’s Performance Rights will 
also be subject to him being continuously engaged by a member of the Group (and not have resigned or his employment 
arrangement has not been terminated) up to and including the end of the Performance Period. 

EPS Vesting Condition: The remaining 50% of Mr Poynton’s Performance Rights will be subject to a vesting condition 
relating to the growth in the Company’s Earnings Per Share over the Performance Period, compounded annually.  

EPS will be determined by reference to the underlying net profit attributable to the Company for the Performance Period, 
divided by the weighted average number of Shares on issue across the Performance Period. Unless otherwise 
determined by the Board, business acquisitions by the Group are to be included in the EPS calculation (and not 
excluded), and the Board may otherwise from time to time adjust the EPS to exclude the effects of other certain one-off 
costs. 

The starting EPS for the EPS calculation will be 30 June 2026 which is the EPS calculated in accordance with the above 
principles for FY26 having regard to the audited consolidated accounts for FY26.  

The Board will determine at the end of the Performance Period the proportion of the Performance Rights that are subject 
to this EPS Vesting Condition that will vest as follows: 

The Company’s EPS compound annual growth rate 
(CAGR) over the Performance Period 

Proportion of the relevant Performance Rights that 
satisfy the EPS Vesting Condition 

EPS CAGR is less than 7.5%  0% 
EPS CAGR is equal to 7.5% and less than 10% Between 50% and 100% on a straight-line basis 
EPS CAGR is equal to or greater than 10% 100% 
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In addition to satisfying the EPS Vesting Condition above, this tranche of Mr Poynton’s Performance Rights will also be 
subject to him being continuously engaged by a member of the Group (and not have resigned or his employment 
arrangement has not been terminated) up to and including the end of the Performance Period. 

Directors’ recommendation 

Each of the Directors (other than Mr Poynton who is the subject of this Resolution) recommends that Shareholders vote 
in favour of this Resolution.  
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SCHEDULE 1  

KEY TERMS OF THE LONG-TERM INCENTIVE PLAN 

Eligibility 
The Board may from time to time, invite eligible employees, Directors, or contractors of the Company (or its subsidiaries) 
and their related persons to participate in the LTIP (Eligible Participants). 

Instruments 
The Company may issue performance rights and/or options (each an Award) to one or more Eligible Participants under 
the LTIP.  A performance right is a conditional right which, upon the satisfaction or waiver of the relevant vesting 
conditions and exercise conditions and, if required by the Company, the exercise of that right, entitles its holder to 
receive one ordinary share in the Company.  An option is a right which, upon the satisfaction or waiver of the relevant 
vesting conditions and exercise conditions and the exercise of that option, entitles its holder to receive one ordinary 
share in the Company. 

Offers 
The Board may, from time to time, at its absolute discretion, determine the number and value of any Awards to be 
granted under the LTIP.  Without limiting its discretion, the Board may also determine the vesting conditions, exercise 
conditions and any other terms applicable to a particular grant of Awards (for example, for an option, the exercise price 
(if any), the exercise conditions and the exercise period) in an invitation to an Eligible Participant. 

Vesting Conditions 
The Awards will be subject to the vesting conditions as determined by the Board at the time of the offer.  The Board 
may in its discretion determine that any unvested Awards will become vested and may be exercised in any period, 
whether or not any or all of the applicable vesting conditions (and exercise conditions if any) have been satisfied, 
including if an Eligible Participant becomes a leaver in certain circumstances (for example, ceases to be an Eligible 
Participant due to death or incapacity) or there is a change of control of the Company. 

Exercise Conditions 
The Awards may be subject to exercise conditions as determined by the Board at the time of offer.  The Board may in 
its discretion waive any or all of the applicable exercise conditions notwithstanding that those exercise conditions may 
not have been (or are not capable of being) satisfied. 

Fulfilment of Vested Awards 
The Company will fulfil vested Awards by issuing, allocating or causing to be transferred to the Eligible Participant the 
number of ordinary shares in the Company to which they are entitled.  The Board retains a discretion to fulfil vested 
Awards by paying an Eligible Participant a cash amount equal to the then value of the shares that the Eligible Participant 
is otherwise entitled to.  Where considered appropriate by the Board, the Company may offer to the holders of Awards 
a cashless exercise mechanism. 

Disposal Restrictions 
An Award cannot be transferred, disposed of, or dealt with by an Eligible Participant, without the prior approval of the 
Board, or where the relevant dealing is effected by force of law on death or legal incapacity of the Eligible Participant.  
In addition, shares delivered under the LTIP may be subject to disposal restrictions determined by the Board.  For the 
avoidance of doubt, the Eligible Participants must comply with the Company’s securities trading policy at all times. 

Forfeiture 
Unless otherwise determined by the Board, a participant’s Awards will be forfeited in the circumstances set out in the 
rules of the LTIP, including where: 
• in relation to unvested Awards: 

o a participant is a ‘Good Leaver’ (i.e., a participant has died, or may no longer be able to perform their duties 
under their engagement arrangement due to poor health, injury or disability) the number of unvested Awards 
forfeited will be determined having regard to the proportion of the performance period remaining at the time the 
participant became a Good Leaver; and 

o a participant is a ‘Bad Leaver’ (i.e., where the participant has ceased to be an Eligible Participant, but is not 
otherwise considered to be a Good Leaver); 

• the relevant vesting condition(s) and/or exercise condition(s) are not satisfied or cannot be satisfied by the relevant 
expiry date of the Awards; 
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• a participant acts fraudulently or dishonestly or in breach of his or her obligations to the Company (or its 
subsidiaries); or 

• a participant becomes insolvent. 

Trust 
The Board may elect to use, on such terms and conditions as determined by the Board, an employee share trust for the 
purpose of holding shares before or after the vesting of an Eligible Participant’s Award or delivering any shares to that 
Eligible Participant upon vesting of an Award. 

For the avoidance of doubt, the Board may do all things necessary for the establishment, administration, operation, and 
funding of an employee share trust. 

Change of Control 
If a change of control event occurs, which is defined in the rules of the LTIP and includes a takeover of the Company, 
the Board may in its absolute discretion determine (having regard to, amongst other factors, the performance of the 
Company at that time against targets set out in the vesting conditions, the period of time that has elapsed between the 
date of grant of the relevant Awards and the date of the change of control event, and the circumstances of the change 
of control event) the manner in which all or a specified number of outstanding Awards will be dealt with (including without 
limitation in a manner that allows the Eligible Participant to benefit from the change of control event on any terms the 
Board deems fit including determining that some or all of an Eligible Participant’s unvested Awards are deemed to have 
vested). 

Amendment 
The Board has the ability to amend the rules of the LTIP at any time including with retrospective effect, except if the 
amendment materially adversely affects the rights of a participant as they existed before the date of the amendment, 
other than: 
• an amendment which is primarily necessitated to ensure compliance with the Company’s constitution or laws; 
• to correct manifest errors; 
• to take into consideration possible adverse tax implications in respect of the LTIP; or 
• to allow the implementation of an employee share trust. 

To implement an amendment that materially adversely affects the rights of a participant as they existed before the date 
of the amendment, at least 75% of the participants affected by that amendment must first agree to that amendment in 
writing. 
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GLOSSARY 
DEFINED TERMS MEANING 
  
Annual General 
Meeting or AGM  

the annual general meeting of Shareholders of MotorCycle Holdings Limited convened by 
this Notice of Meeting. 
 

Annual Report the Company’s 2026 Annual Report. 
 

Associate an associate as defined in the Corporations Act or, in relation to the Listing Rules, the 
meaning given in the Listing Rules. 
 

ASX ASX Limited ACN 008 624 691 or the securities exchange operated by it (as the case 
requires). 
 

Auditor KPMG.  
 

Award a performance right and/or option granted to an Eligible Participant under the LTIP, as 
further described in Schedule 1. 
 

Board the board of Directors of the Company. 
 

Chair the person appointed to Chair the Meeting. 
 

Closely Related Party 
or CRP 

(as defined in the Corporations Act) of a member of the Key Management Personnel for 
an entity means: 
(a) a spouse or child of the member; or 
(b) a child of the member’s spouse; or 
(c) a dependant of the member or the member’s spouse; or 
(d) anyone else who is one of the member’s family and may be expected to influence the 

member, or be influenced by the member, in the member’s dealings with the entity; or 
(e) a company the member controls; or 
(f) a person prescribed by the regulations for the purposes of this paragraph. 

 
Corporations Act the Corporations Act 2001 (Cth). 

 
Corporations 
Regulations 
 
Company 

the Corporations Regulations 2001 (Cth). 
 
 
MotorCycle Holdings Limited, ACN 150 386 995. 
 

Constitution the constitution of the Company, as amended from time to time, a copy of which is 
available on the Company’s website mcholdings.com.au. 
 

Directors the directors of the Company. 
 

Earnings Per Share or 
EPS 

a performance measure which compares the Company’s year on year growth in earnings 
per share during the Performance Period compared to the EPS at 30 June of the year 
immediately prior to the start of the Performance Period. 
 

Explanatory Notes the explanatory statement accompanying the Notice of Meeting. 
 

FY26 the financial year ending on 30 June 2026. 
 

FY27 the financial year ending on 30 June 2027. 
 

Group MotorCycle Holdings Limited and its wholly owned subsidiaries. 
 

Key Management 
Personnel  

has the same meaning as in the accounting standards issued by the Australian Accounting 
Standards Board and means those persons having authority and responsibility for 
planning, directing and controlling the activities of the Company, or if the Company is part 
of a consolidated entity, of the consolidated entity, directly or indirectly, including any 

https://www.mcholdings.com.au/
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DEFINED TERMS MEANING 
director (whether executive or otherwise) of the Company, or if the Company is part of a 
consolidated entity, of an entity within the consolidated group. 
 

Listing Rules the Listing Rules of the ASX. 
 

LTIP  the Company’s Long-Term Incentive Plan. 
 

Meeting this meeting. 
 

Notice of Meeting or 
Notice 
 

the notice of meeting which accompanies the Explanatory Notes. 

Performance Period The period 1 July 2026 to 30 June 2029. 
 

Performance Right a conditional right which, upon satisfaction or waiver of the relevant vesting conditions and 
exercise conditions and the exercise of that right, entitles the holder to receive one 
ordinary Share in the Company. 
 

Proxy Form the proxy form enclosed with this Notice. 
 

Remuneration Report the section of the Directors’ Report contained in the annual Financial Report of the 
Company for the year ended 30 June 2026 entitled ‘Remuneration Report’. 
 

Shares fully paid ordinary shares in the issued capital of the Company. 
 

Shareholder a holder of Shares. 
 

Total Shareholder 
Return or TSR 

the percentage movement in Shareholder value from an investment in the Company’s 
Shares over the Performance Period calculated by reference to the change in the Share 
price and dividends assuming that dividends are immediately reinvested into the 
Company’s Shares. 
 

Volume Weighted 
Average Price or 
VWAP 

 

the ratio of the value of Shares traded to total volume of Shares traded.  
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or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of MotorCycle Holdings Limited to be held at Source Sydney,
Level 37, 180 George Street, Sydney NSW 2000 on Wednesday, 25 November 2026 at 9:30am AEDT (Sydney time) and at any adjournment or
postponement of that meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolutions 1, 5, 6 and 7 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1, 5, 6 and 7 are
connected directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolutions 1, 5, 6 and 7 by marking the appropriate box in step 2.

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.
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XXAppoint a Proxy to Vote on Your Behalf

Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

I/We being a member/s of MotorCycle Holdings Limited hereby appoint

the Chairman
of the Meeting

OR
PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

Step 1

Step 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director & Sole Company Secretary Director Director/Company Secretary

Update your communication details By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronicallyMobile Number Email Address

(Optional)

Signature of Securityholder(s)Step 3

For Against Abstain

Resolution 1 Remuneration Report

Resolution 2 Re-Election of Peter Henley as Director

Resolution 3 Re-Election of Robert Cassen as Director

Resolution 4 Re-Election of Michael Poynton as Director

Resolution 5 Approval of Long-Term Incentive Plan

Resolution 6 Approval of Potential Termination Benefits under Long-Term Incentive Plan

Resolution 7 Approval of Participation of Michael Poynton in Long-Term Incentive Plan

Date
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