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1300 760 205 

 

 

26 October 2026 
 
Dear Shareholder, 
 
Re: Notice of Meeting on Thursday, 26 November 2026 at 10:00am (AEDT) 
 
Notice is hereby given that the Annual General Meeting of Shareholders of Earlypay Limited (Company) will 
be held virtually, at 10:00am (AEDT) on Thursday, 26 November 2026 (AGM, Annual General Meeting or 
Meeting). 
 
The Company will not be dispatching physical copies of the meeting documents and notices, including the 
Notice of Meeting for the AGM, unless you request a physical copy to be posted to you.  
 
The Notice of Meeting, accompanying explanatory statement (Meeting Materials) are being made available 
to shareholders electronically. This means that: 
 

- You can access the Meeting Materials online at the Company’s website 
https://www.earlypay.com.au/ or at or at the Company’s share registry’s website 
www.investorcentre.com/contact. 

 
- A complete copy of the Meeting Materials has been posted to the Company’s ASX Market 

announcements page at www.asx.com.au under the Company’s ASX code “EPY”.  
 

- If you have provided an email address and have elected to receive electronic communications from 
the Company, you will receive an email to your nominated email address with a link to an 
electronic copy of the Meeting Materials and the voting instruction form. 

 

If you would like to receive electronic communications from the Company in the future, please update 
your communication elections online at www.investorcentre.com/contact. If you have not yet registered, 
you will need your shareholder information including SRN/HIN details. 
 
If you are unable to access the Meeting Materials online please contact our share registry Computershare 
Investor Services Pty Ltd, on www.investorcentre.com/contact or by phone on 1300 855 080 (within 
Australia) +61 3 9415 4000 (outside Australia) between 8:30am and 8.00pm (AEDT) Monday to Friday, to 
obtain a copy. 
 
The Company strongly recommends that Shareholders lodge their completed proxy forms in accordance 
with the instructions in this Notice of Meeting. 
 
Yours sincerely, 
 
 
 
Mathew Watkins 
Joint Company Secretary 
Earlypay Limited 

http://www.earlypay.com.au/
https://www.earlypay.com.au/
http://www.asx.com.au/
http://www.investorcentre.com/contact
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EARLYPAY LIMITED 
ACN 098 952 277 

 

Notice of Annual General Meeting 
Explanatory Statement and Proxy Form 

 

 
 

Date of Meeting: 
Thursday, 26 November 2026 

 
Time of Meeting: 
10.00am (AEDT) 

 

 
The Meeting will be held virtually via a webinar conferencing facility. If you are a Shareholder who wishes to 
attend and participate in the virtual Meeting, please register in advance as per the instructions outlined in this 
Notice of Meeting. Shareholders are strongly encouraged to lodge their completed Proxy Forms in accordance 
with the instructions in this Notice of Meeting. 
 
The Notice of Meeting has been given to those entitled to receive by use of one or more technologies.  The 
Notice of Meeting is also available on the Australian Securities Exchange Announcement platform and on the 
Company’s website https://www.earlypay.com.au/.

This Notice of Annual General Meeting, Explanatory Statement and Proxy Form should be 
read in their entirety. If you are in doubt as to how you should vote, you should seek 

advice from your professional adviser(s). 

 

https://www.earlypay.com.au/
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EARLYPAY LIMITED 

ACN 098 952 277 
Registered Office: Suite 5.01, Level 5 / 201 Miller St, North Sydney NSW 2060 

NOTICE OF ANNUAL GENERAL MEETING 
 
Notice is hereby given that the Annual General Meeting of Shareholders of Earlypay Limited (“Company” or 
“EPY”) will be held virtually via a webinar conferencing facility at 10.00am (AEDT) on Thursday, 26 November 
2026 (“Annual General Meeting”, “AGM” or “Meeting”). 
 
Shareholders are encouraged to submit their proxies as early as possible, and in any event, prior to the cut-off 
date for proxy voting as set out in the Notice. To lodge your proxy, please follow the directions on your 
personalised Proxy Form.  
 
Shareholders attending the AGM virtually will be able to ask questions and the Company has made provision for 
Shareholders who register their attendance before the start of the Meeting to also cast their votes on the proposed 
Resolutions at the AGM.  
 
The virtual Meeting can be attended using the following details:  
 

When: Thursday, 26 November 2026 at 10.00am (AEDT) 
Topic: EPY | 2026 Annual General Meeting 

 
Register in advance for the virtual Meeting: 

 https://vistra.zoom.us/webinar/register/WN_8A2pXCXTRpi7cO9CH65RMQ  
 
After registering, you will receive a confirmation email containing information about joining the Meeting. As noted 
previously, the Company strongly recommends its Shareholders to lodge a directed proxy as soon as possible in 
advance of the Meeting even if they are planning to attend the Meeting online. The Company will conduct a poll 
on each Resolution presented at the Meeting. The Company will accept questions during the Meeting either by 
submitting a question through the Q&A box located on screen or by raising the hand function also located on 
screen at which point the Company will allow your question verbally.  
 
The Company is happy to accept and answer questions submitted prior to the Meeting by email to 
mathew.watkins@vistra.com. The Company will address relevant questions during the Meeting or by written 
response after the Meeting (subject to the discretion of the Company not to respond to unreasonable and/or 
offensive questions).  
 
Any Shareholders who wish to attend the AGM online should therefore monitor the Company’s website and its 
ASX announcements for any updates about the AGM. If it becomes necessary or appropriate to make alternative 
arrangements for the holding or conducting of the Meeting, the Company will make further information available 
through the ASX website at asx.com.au (ASX: EPY) and on its website at https://www.earlypay.com.au/. 

 
 
 
 
 
 
 
 
 
 

https://vistra.zoom.us/webinar/register/WN_8A2pXCXTRpi7cO9CH65RMQ
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EARLYPAY LIMITED 
ACN 098 952 277 

Registered Office: Suite 5.01, Level 5 / 201 Miller St, North Sydney NSW 2060 

 

AGENDA 
 
The Explanatory Statement and Proxy Form which accompany and form part of this Notice, include defined terms 
and describe in more detail the matters to be considered.  Please consider this Notice, the Explanatory Statement 
and the Proxy Form in their entirety.  
 
Defined terms used in this Notice have the meanings given to them in the Glossary at the end of this Notice.  

 
ORDINARY BUSINESS  
 
Receipt and consideration of Accounts & Reports  
 
To receive and consider the Financial Report of the Company, together with the Directors’ Report (including the 
Remuneration Report) and Auditor’s Report as set out in the Company’s Annual Report for the year ended 30 
June 2026. 
 
Note: Except for as set out in Resolution 1, there is no requirement for Shareholders to approve these reports. 
Accordingly, no Resolution will be put to Shareholders on this item of business. 
 
Resolution 1: Adoption of Remuneration Report 
 
To consider and, if thought fit, to pass the following Resolution as a non-binding ordinary Resolution: 

 
“That, for the purpose of Section 250R(2) of the Corporations Act 2001 (Cth) and for all other purposes, the 
Remuneration Report (included in the Directors' report) for the financial year ended 30 June 2026 be adopted.” 
 
Resolution 2: Re-election of Mr. Ilkka Tales as a Director of the Company 
 
To consider and, if thought fit, pass the following Resolution as an ordinary Resolution: 
 
"That, for the purpose of rule 3.6 of the Constitution and for all other purposes, Mr. Ilkka Tales, being a Director 
who retires by rotation and being eligible for re-election, be re-elected as a Director of the Company.” 
 
Resolution 3: Election of Mr. Melos Sulicich as a Director of the Company 
 
To consider and, if thought fit, pass the following Resolution as an ordinary Resolution: 
 
"That Mr. Melos Sulicich, having been appointed as Non-Executive Director during the year, and who vacates 
office in accordance with the Company’s Constitution and, being eligible, offers himself for election as a Director 
of the Company, be elected as a Director of the Company.” 
 
Resolution 4: Approval to issue 2,500,000 Performance Rights to Mr James Beeson 
 
To consider and, if thought fit, pass the following Resolution as an ordinary Resolution: 
 
“That, under and for the purposes of Listing Rule 10.14 and for all other purposes, approval be given to grant 
2,500,000 Performance Rights, and the issue of any shares in the Company pursuant to the conversion of such 
Performance Rights, to Mr James Beeson, a Director of the Company, or his nominee(s), under the Company’s 
Rights Plan, and on the terms described in the Explanatory Statement.” 
 
 
BY ORDER OF THE BOARD 
 
 
 

Mathew Watkins 
Joint Company Secretary 
26 October 2026
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Notes 

1. Entire Notice: The details of the Resolutions contained in the Explanatory Statement accompanying this Notice of Meeting should be read 
together with, and form part of, this Notice of Meeting. 

2. Record Date: The Company has determined that for the purposes of the Annual General Meeting, shares will be taken to be held by the persons 
who are registered as holding the shares at 7.00pm (AEDT) on the date 48 hours before the date of the Annual General Meeting.  Only those 
persons will be entitled to vote at the Annual General Meeting and transfers registered after that time will be disregarded in determining 
entitlements to attend and vote at the Annual General Meeting. On a poll, members Shareholders have one vote for every fully paid ordinary 
share held. 

3. Voting: Each of the Resolutions proposed at the Meeting will be decided on a poll. 

4. Proxies 

(a) Votes at the Annual General Meeting may be given personally or by proxy, attorney or representative. 
(b) Each Shareholder has a right to appoint one or two proxies. 
(c) A proxy need not be a Shareholder of the Company. 
(d) If a Shareholder is a company, it must execute under its common seal or otherwise in accordance with its Constitution or the Corporations 

Act. 
(e) Where a Shareholder is entitled to cast two or more votes, the Shareholder may appoint two proxies and may specify the proportion of 

number of votes each proxy is appointed to exercise. 
(f) If a Shareholder appoints two proxies, and the appointment does not specify the proportion or number of the Shareholder’s votes, each 

proxy may exercise half of the votes.  If a Shareholder appoints two proxies, neither proxy may vote on a show of hands. 
(g) A Proxy Form must be signed by the Shareholder or his or her attorney who has not received any notice of revocation of the authority.   
(h) To be effective, Proxy Forms must be received by the Company’s share registry (Computershare Investor Services Pty Limited) no later 

than 48 hours before the commencement of the Annual General Meeting, this is no later than 10.00am (AEDT) on Tuesday, 24 November 
2026.  Any proxy received after that time will not be valid for the scheduled Meeting. 

5. Corporate Representative 

Any corporate Shareholder who has appointed a person to act as its corporate representative at the 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.  The authority 
may be sent to the Company and/or registry in advance of the Meeting or handed in at the Meeting when registering as a corporate representative. 

6. Undirected Proxies 

Subject to the restrictions set out in Note 7 below, the Chair of the Meeting will vote undirected proxies in favour of all of the proposed Resolutions. 

7. Voting Exclusion Statement: 

Resolution 1  

In accordance with sections 250R(4) and 250BD(1) of the Corporations Act, a vote must not be cast (in any capacity, including as a proxy), and 
the Company will disregard any votes purported to be cast, on this Resolution by, or on behalf of, a member of the Key Management Personnel, 
details of whose remuneration are included in the remuneration report, or a Closely Related Party of such a member (KMP voter), unless the 
KMP voter is casting a vote on this Resolution on behalf of a person who is not a KMP voter (including as a proxy) and either: 

(a) the KMP voter is appointed as a proxy by writing that specifies the way the proxy is to vote on the Resolution; or 
(b) the KMP voter is by the Chair of the Meeting and the appointment of the Chair as proxy: 

a. does not specify the way the proxy is to vote on the Resolution; and 
b. expressly authorises the Chair to exercise the proxy even if the Resolution is connected directly or indirectly with 

the remuneration of a member of the Key Management Personnel for the Company or the consolidated entity. 

If you appoint the Chair as your proxy and you do not direct the Chair how to vote, you will be expressly authorising the Chair to exercise the 
proxy even if the relevant Resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel for 
the Company 

If the Chair of the Meeting is appointed as a proxy for a person who is permitted to vote on this Resolution, the Chair will vote any proxies which 
do not indicate on their Proxy Form the way the Chair must vote, in favour of this Resolution. In exceptional circumstances, the Chair may change 
his or her voting intention on this Resolution, in which case an ASX announcement will be made. Shareholders may also choose to direct the 
Chair to vote against this Resolution or to abstain from voting. 

If you purport to cast a vote other than as permitted above, that vote will be disregarded by the Company (as indicated above) and you may be 
liable for breaching the voting restrictions that apply to you under the Corporations Act. 

Resolution 2 and 3 

There are no voting exclusions on these Resolutions. 

Resolution 4  

The Company will disregard any votes cast in favour of this Resolution by or on behalf of:  

(a) Mr James Beeson and any other person who will obtain a material benefit as a result of the issue of the securities (except a benefit solely 
by reason of being a holder of Shares in the Company); or  

(b) any associate of that person or those persons.  
 
However, this does not apply to a vote cast in favour of this Resolution by:  
 
(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or 

attorney to vote on the Resolution in that way; or  
(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to 

the Chair to vote on the Resolution as the Chair decides; or  
(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions 

are met:  
a. the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate 

of a person excluded from voting, on the Resolution; and  
b. the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way. 
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8. Enquiries 

Shareholders are invited to contact the Company Secretary on 1300 384 692 or by email at mathew.watkins@vistra.com if they have any queries 
in respect of the matters set out in these documents. 

mailto:mathew.watkins@vistra.com
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EXPLANATORY STATEMENT 

Purpose of Information 
 
This Explanatory Statement (“Statement”) accompanies and forms part of the Company’s Notice of Annual 
General Meeting (“Notice”) for the 2026 Annual General Meeting to be held virtually via a webinar conferencing 
facility at 10.00am (AEDT) on Thursday, 26 November 2026. 
 
The Notice incorporates, and should be read together, with this Statement. 
 
Receipt and consideration of Accounts & Reports  
 
A copy of the Annual Report for the year ending 30 June 2026 which incorporates the Company's Financial 
Report, reports of the Directors (including the Remuneration Report and the Auditors) is not enclosed as there 
is no longer a requirement for the Company to incur the printing and distribution cost associated with doing so 
for all Shareholders. You may obtain a copy free of charge in hard copy form by contacting the Company by 
phone at 1300 384 692, and you may request that this occurs on a standing basis for future years.  

Alternatively, you may access the Annual Report at the Company's website https://www.earlypay.com.au/ or via 
the Company's announcement platform on ASX (ASX: EPY). Except for as set out in Resolution 1, no Resolution 
is required on these reports.  

Shareholders will have the opportunity to ask questions about or make comments on, the 2026 Annual Report 
and the management of the Company. The Auditor will be invited to attend, to answer questions about the audit 
of the Company’s 2026 Annual Report. 
 
Resolution 1: Adoption of Remuneration Report 
 
Background 
 
Section 250R(2) of the Corporations Act requires that a Resolution to adopt the Remuneration Report must be 
put to the vote at the Annual General Meeting. The vote on this Resolution is advisory only and does not bind 
the Directors or the Company.  
 
The Remuneration Report is set out in the Directors’ Report in the Company’s 2026 Annual Report. The 
Remuneration Report sets out the Company’s remuneration arrangements for the Directors and senior 
management of the Company. 
 
In accordance with Section 250SA of the Corporations Act, Shareholders will be provided with a reasonable 
opportunity to ask questions concerning, or make comments on, the Remuneration Report at the Annual General 
Meeting.  
 
In accordance with Division 9 of Part 2G.2 of the Corporations Act, if twenty five (25%) per cent or more of votes 
that are cast are voted against the adoption of the Remuneration Report at two consecutive Annual General 
Meetings, Shareholders will be required to vote at the second of those Annual General Meetings on a Resolution 
(a “spill Resolution”) that another Meeting be held within 90 days at which all of the Company’s Directors (other 
than the Managing Director) must go up for re-election.  
 
It is noted that at the Company’s last Annual General Meeting, the votes cast against the Remuneration Report 
represented less than twenty-five (25%) per cent of the total votes cast on that Resolution and accordingly, a 
spill Resolution will not under any circumstances be required for the Meeting.  
 
The Directors will consider the outcome of the vote and comments made by Shareholders on the Remuneration 
Report at the Meeting when reviewing the Company’s remuneration policies. 
 
Board Recommendation 

Noting that each Director has a personal interest in their own remuneration from the Company (as such interests 
are described in the Remuneration Report) that the Board recommends that Shareholders vote in FAVOUR of 
this Resolution. 
 
The Chair of the Meeting intends to vote all available proxies in FAVOUR of this Resolution. 
 
Voting Exclusions 

Refer to Note 7.  

https://www.earlypay.com.au/
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Resolution 2: Re-election of Mr. Ilkka Tales as a Director of the Company 

Background  

Mr Ilkka Tales was appointed as an Independent Non-Executive Director of the Company on 18 September 2017 
and is eligible for re-election under the Company’s Constitution. 
 
Mr Tales’s current responsibility includes being the Chairperson of the Audit & Risk Committee and member of 
the Nomination & Remuneration Committee.  
 
Mr Tales has worked with start-ups over 30 years accelerating the growth of these businesses in four industry 
sectors. Three have listed and the latest was a classified Unicorn. An expert at scaling and growth strategies. 
Ilkka has held senior global roles at Greensill, Myriad Group AG and Philips. Ilkka is a recognised entrepreneur 
and sits on a number of private company boards. 
 
Mr Tales holds a Bachelor of Business.  
 
Board Recommendation 
 
The Board (with Mr Tales abstaining) recommends that Shareholders vote in FAVOUR of this Resolution.  
 
The Chair of the Meeting intends to vote all available proxies in FAVOUR of this Resolution.  
 
Voting Exclusions 
 
There are no voting exclusions on this Resolution. 
 
Resolution 3: Election of Mr. Melos Sulicich as a Director of the Company 

Background  

Mr Melos Sulicich was appointed as an Independent Non-Executive Director by the Board on 1 May 2026. 
 
Pursuant to clause 3.4 of the Constitution, a Director appointed by the Board to fill a vacancy holds office until 
the termination of the next AGM and is eligible for re-election at the AGM. Accordingly, Mr Sulicich is required to 
retire and stands for election at the Meeting.  
 
Mr Sulicich is a highly experienced banking and financial services executive with more than 40 years' experience. 
He has previously served as Chief Executive Officer of Bank of Sydney Limited, Managing Director (MD) & CEO 
of MyState Limited and MD & CEO of RAMS Financial Group Limited where he led significant strategic 
transformation and growth initiatives across consumer and SME lending businesses. He brings deep expertise 
across digital and customer-led business models, and listed company governance, with previous Board and 
Board committee experience. 
 
Mr Sulicich is a Graduate Member of the Australian Institute of Company Directors and holds a Bachelor of 
Business and Master of Law, as well as a Fellow of the Chartered Institute for Securities & Investment.  
 
The Company confirms it has conducted appropriate checks into Ms Sulicich’s background and experience. The 
Board considers that Mr Sulicich will, if elected, qualify as an independent director.  
 
Board Recommendation 
 
The Board (with Mr Sulicich abstaining) recommends that Shareholders vote in FAVOUR of this Resolution.  
 
The Chair of the Meeting intends to vote all available proxies in FAVOUR of this Resolution.  
 
Voting Exclusions 
 
There are no voting exclusions on this Resolution. 
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Resolution 4: Approval to grant 2,500,000 Performance Rights to Mr James Beeson  

Background  

This Resolution seeks Shareholder approval to grant 2,500,000 Performance Rights to Mr James Beeson as a 
long-term incentive (“LTI”) on the terms described below and in accordance with the Company’s Rights Plan 
(“Plan”), as well as approval for the issue of any Shares on vesting and conversion of those Performance Rights 
(“FY27 LTI”).  
 
It is proposed that the FY27 LTI be issued in accordance with the Plan that was approved by Shareholders at 
2024 Annual General Meeting. The terms of the FY27 LTI, including the performance measures for conversion, 
are set out below. 
 
As the FY27 LTI will form part of Mr Beeson’s remuneration, it will be granted for no cash payment and there will 
be no amount payable on vesting. Each vested Performance Right entitles Mr Beeson to be issued one Share 
in the Company on vesting subject to exercising the Performance Right. Prior to vesting, Performance Rights do 
not entitle Mr Beeson to any dividends or voting rights.   
 
Long Term Incentives  
 
LTIs are designed to provide an incentive to key executives to drive long term company-wide performance and 
provide strong alignment with shareholders.  
 
Key Management Personnel who are critical to the long-term success of the business, including the CEO, are 
eligible to receive an LTI in the form of Performance Rights at no cost. Performance Rights convert to Shares 
where certain performance conditions are met.  
 
In the Board’s view, Performance Rights are an appropriate reward and retention tool for senior executives as 
nominated performance milestones must be achieved before any Performance Rights convert to Shares. This 
aligns executives’ contributions to the Company’s growth and to Shareholders.  
 
The key terms of the FY27 LTI are summarised below:  

 

Number of rights The number of Performance Rights proposed to be 
granted to James Beeson is 2,500,000.   

Vesting and conversion of rights  
 

The number of Performance Rights that will vest and 
become exercisable to convert to fully paid ordinary 
shares depends on whether a performance measure level 
is achieved between a threshold and two target levels 
(with pro rata conversions between those levels).  
 
The maximum number of shares to be issued at each of 
the performance levels is set out in the following table.  

 
 

Performance Level 
(measured on 
Earnings Per Share 
Growth (EPSG)) 

Threshold 
<10% 

Target 1 
EPSG 10%-15% 

Target 2 
EPSG 15%-20% 

Target 3 
EPSG >20% 

Tranche 1 – 
Performance Rights 
with measurement 
period 1 July 2026 to 
30 June 2027 
 

Nil 104,166 208,333 416,666 

Tranche 2 – 
Performance Rights 
with measurement 
period 1 July 2027 to 
30 June 2028 
 

Nil 104,167 208,333 416,666 
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Tranche 3 – 
Performance Rights 
with measurement 
period 1 July 2028 to 
30 June 2029 
 

Nil 104,167 208,334 416,667 

Total Nil 312,500 625,000 1,250,000 
  
 

Performance Level 
(measured on 
Relative Total 
Shareholder Return 
(rTSR)) 

rTSR 
<50% 

rTSR 
50%-100% 

rTSR 
>100% 

Tranche 1 – 
Performance Rights 
with measurement 
period 1 July 2026 to 
30 June 2027 
 

Nil 
104,166 increasing on a 

straight-line basis to 
416,666 

416,666 

Tranche 2 – 
Performance Rights 
with measurement 
period 1 July 2027 to 
30 June 2028 
 

Nil 
104,167 increasing on a 

straight-line basis to 
416,666 

416,666 

Tranche 3 – 
Performance Rights 
with measurement 
period 1 July 2028 to 
30 June 2029 
 

Nil 
104,167 increasing on a 

straight-line basis to 
416,667 

416,667 

Total Nil - 1,250,000 
 
 

Number of rights The Performance Rights are expected to be granted on or about 4 December 
2026 and no later than three years after the date of the Meeting. 

Performance period The LTI has a three-year performance period, commencing 1 July 2026 to 30 
June 2029, with annual vesting over the period. 

Vesting periods  
 

Subject to satisfaction of the performance measures applicable to that 
tranche of Performance Rights (noting that the number of Performance 
Rights to vest and convert depends on the performance level achieved), 
Performance Rights will vest in three tranches over three years in line with 
the following table. The vesting date below assumes that the results will be 
known by that date. The vesting date will be extended if the results are not 
known by that date to the date on which the results are known:  
 

Tranche  

Maximum 
number of 
Performance 
rights  

Vesting date  Issue price  

1 833,333 1 Oct 2027 Nil consideration 

2 833,333 1 Oct 2028 Nil consideration 

3 833,334 1 Oct 2029 Nil consideration 

  

Measurement periods 

 

Tranche 1 Measurement Period 1 July 2026 to 30 June 2027 

Tranche 2 Measurement Period 1 July 2027 to 30 June 2028 

Tranche 3 Measurement Period 1 July 2028 to 30 June 2029 
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Performance Measure  
Performance 
Level  

EPS Growth Rate Vesting % of Tranche 

Threshold <10% 0% 

Target 1 10% to 15% 12.5% 

Target 2 15% to 20% 25% 

Target 3 Above 20% 50% 

 

 

Relative TSR against 
S&P small cap index 

Vesting % of Tranche 

50-100% Straight-line pro rata from 25% to 50% 

Above 100% 50% 

 

Vesting will be determined by reference to the Compound Annual Growth 
Rate (“CAGR”) applicable to achieving the underlying EPS for the specific 
Measurement Period and Relative TSR against S&P small cap index. 

 

Performance assessment  

 

The performance will be calculated at the end of the performance period, once 
the results are known.  
 
Subject to vesting conditions, each Performance Right will become exercisable 
into one Share, regardless of market value.  

 

Termination of 
Employment  

 

All unvested rights will be forfeited upon termination of employment (unless 
not immediately re-employed by another Group Company) unless otherwise 
determined by the Board. 

 
Chapter 2E of the Corporations Act  
 
For a public company, or an entity that the public company controls, to give a financial benefit to a related party 
of the public company, the public company or entity must:  
 

(a) obtain the approval of the public company’s members in the manner set out in sections 217 to 227 of 
the Corporations Act; and  

(b) give the benefit within 15 months following such approval, unless the giving of the financial benefit falls 
within an exception set out in sections 210 to 216 of the Corporations Act,  
 

unless an exception to the need to obtain shareholder approval applies.  
 
The issue of FY27 LTI to Mr Beeson constitutes giving a financial benefit as Mr Beeson is a related party of the 
Company by virtue of being a Director.  
 
Section 211 of the Corporations Act provides that one of the exceptions to the requirement to obtain Shareholder 
approval for giving a financial benefit to a related party is where the benefit is given to the related party as an 
officer of the Company and to give the remuneration would be reasonable, given:  
 

(a) the circumstances of the Company; and 
(b) the related party’s circumstances (including the responsibilities involved in the office or employment).  

 
The Board (other than Mr Beeson, who has a material personal interest in this Resolution) consider that 
Shareholder approval pursuant to Chapter 2E of the Corporations Act is not required in respect of the issue of 
the FY27 LTI because the FY27 LTI is to be issued as reasonable remuneration in accordance with the exception 
set out in Section 211 of the Corporations Act.  
 
In reaching this view, the Company has considered the respective positions and responsibilities of Mr Beeson, 
the need for the Company to effectively incentivise its executives to attract and retain high calibre staff whilst 
aligning the incentive with increasing Shareholder value.  
 
If this Resolution is passed, Mr Beeson (or his nominee/s) will be issued the FY27 LTI the subject of those 
approvals.  
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Listing Rule 10.14  
 
Listing Rule 10.14 requires Shareholder approval be obtained where a Director, an associate of a Director or a 
person whose relationship with the entity or a Director or their associate is, in ASX’s opinion, such that approval 
should be obtained is to acquire securities under an employee incentive scheme.  
 
As the issue of the FY27 LTI involves the issue of securities to a Director of the Company under the Plan, 
Shareholder approval pursuant to Listing Rule 10.14 is therefore required. 
  
As Shareholder approval is being sought under Listing Rule 10.14 for this Resolution, Shareholder approval is 
not required under Listing Rule 7.1.  
 
If shareholders:  

 pass this Resolution, the Company will be able to issue the FY27 LTI. In addition, Shares issued on 
conversion of the FY27 LTI (if any) will increase the placement capacity available to the Company; and 

 do not pass this Resolution, the Company will not be able to issue the FY27 LTI. 
 
Information required by Listing Rule 10.15  
 
The following information is provided in accordance with the requirements of Listing Rule 10.15:  
 

(a) The proposed recipient and the maximum number of Performance Rights to be received by Mr Beeson 
(or his nominee(s)) as part of the FY27 LTI is 2,500,000 Performance Rights.  

(b) The value of the Performance Rights is estimated to be $0.12 per right, as at 20 August 2026.  
(c) The proposed recipient of Performance Rights is a Director and is therefore persons to whom Listing 

Rule 10.14.1 applies with respect to the proposed issue of Performance Rights under the Plan.  
(d) No loan is being made and no funds are payable for the issue of Performance Rights, which are being 

issued as incentive securities to remunerate the recipient.  
(e) Details of the total remuneration package of the proposed recipient of the Performance Rights the 

subject of this Resolution are set out below: 
(i) James Beeson: $600,000 per annum inclusive of statutory superannuation for acting as a 

Managing Director and CEO. Mr Beeson is entitled to receive a Short-Term Incentive (STI) up 
to a maximum of 40% of his remuneration and will be entitled to be participate in an LTI that 
may be offered from time to time at the discretion of the Board up to a maximum of 50% of his 
fixed remuneration. 

(f) The terms of the Performance Rights are set out above and in the terms of the Plan set out in the 
Annexure A.  

(g) The price at which the entity will issue the securities is nil.  
(h) Subject to receipt of shareholder approval, the Company intends to issue the Performance Rights shortly 

after the meeting and in any event no more than three years after the date of the meeting.  
(i) The terms of the Plan has been provided under Annexure A.  
(j) Details of any securities issued under the Plan will be published in the Company’s Annual Report relating 

to the period in which they were issued, along with a statement that approval for the issue was obtained 
under Listing Rule 10.14.  

(k) Any additional persons covered by Listing Rule 10.14 who become entitled to participate in an issue of 
securities under the Plan after the resolution is approved and who were not named in the Notice of 
Meeting will not participate in the Plan until approval is obtained under that rule. 

 
Board Recommendation 
 
The Board (with Mr Beeson abstaining) recommends that Shareholders vote in FAVOUR of this Resolution.  
 
The Chair of the Meeting intends to vote all available proxies in FAVOUR of this Resolution.  
 
Voting Exclusions 
 
Refer to Note 7.  
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GLOSSARY 

The following terms have the following meanings in this Explanatory Statement: 

“$” means Australian Dollars; 

“Annual Report” means the Directors’ Report, the Financial Report, and Auditor’s Report, in respect to the year 
ended 30 June 2026; 

“AEDT” means Australian Eastern Daylight Time; 

“AGM” means Annual General Meeting; 

“ASX” means ASX Limited ABN 98 008 624 691 or the Australian Securities Exchange, as the context requires; 

“Board” means the Directors acting as the board of Directors of the Company or a committee appointed by such 
board of Directors; 

“Chair” means the person appointed to Chair the Meeting of the Company convened by the Notice; 

“Closely Related Party” means: 

(a) a spouse or child of the member; 
(b) has the meaning given in section 9 of the Corporations Act. 

“Company” means Earlypay Ltd ACN 098 952 277; 

“Constitution” means the constitution of the Company as at the date of the Meeting;  

“Corporations Act” means the Corporations Act 2001 (Cth); 

“Director” means a Director of the Company; 

“Equity Security” has the same meaning as in the Listing Rules; 

“Explanatory Statement” means the explanatory statement which forms part of the Notice; 

“Financial Report” means the annual financial report prepared under Chapter 2M of the Corporations Act for 
the Company and its controlled entities; 

“Key Management Personnel” means persons having authority and responsibility for planning, directing and 
controlling the activities of the Company, directly or indirectly, including any Director (whether executive or 
otherwise) of the Company; 

“Listing Rules” means the Listing Rules of the ASX;  

“Meeting” has the meaning given in the introductory paragraph of the Notice; 

“Notice” means this Notice of Meeting including the Explanatory Statement; 

“Proxy Form” means the Proxy Form attached to the Notice; 

“Remuneration Report” means the remuneration report which forms part of the Directors’ Report of the 
Company for the financial year ended 30 June 2026 and which is set out in the 2026 Annual Report. 

“Resolution” means a Resolution referred to in the Notice; 

“Rights or Performance Rights” means a right to acquire a Share, subject to conditions specified by the Board; 

“Section” means a section of the Explanatory Statement; 

“Share” means a fully paid ordinary share in the capital of the Company; and 

“Shareholder” means Shareholder of the Company. 

“Share Registry” means Computershare Investor Services Pty Ltd ABN 48 078 279 277;  

and 

“VWAP” means the volume weighted average price. 
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ANNEXURE A 
 

SUMMARY OF TERMS AND CONDITIONS OF THE COMPANY’S EQUITY INCENTIVE PLAN 
 

(a) Shares and Rights 
 

Under the Plan, the Company may offer or issue to eligible employees Rights, meaning a conditional right 
issued to a Participant under the Plan to receive a Share, subject to the terms of the Offer and these Rules. 
 

(b) Eligible Employees  

Rights may be granted to an Employee whom the Board determines is to be issued (or transferred) Shares 
or Rights under the Plan. 

An Employee means: 

(i) a full-time or part-time employee of a body corporate in the Group (including any employee on 
parental leave, long service leave or other special leave as approved by the Board); 

(ii) a director of a body corporate in the Group who holds a salaried employment or office in a body 
corporate in the Group;  

(iii) a Director (whether executive or non-executive); or 

(iv) such other persons as the Directors or the Board determine should be issued such as a consultant 
(or transferred) Rights under the Plan. 

(c) Price  

The Issue Price means the amount (if any) payable per Right by an Eligible Employee on application for 
Rights offered under an Offer. 

(d) Vesting and exercise of Rights 

The Rights held by a participant in the Plan will vest in and become exercisable by that participant upon 
the satisfaction of any vesting conditions specified in the offer and in accordance with the rules of the Plan. 
Vesting conditions may be waived at the absolute discretion of the Board (unless such waiver is excluded 
by the terms of the Rights).  

(e) Corporate Control Event 

If a Corporate Control Event occurs, all Unvested Rights held by a Participant will vest. 

If a Corporate Control Event occurs, the Company shall provide a Participant with 3 days' notice of the 
impending expiry of all Vested Rights held by the Participant, and if they have not been exercised following 
the expiry of that 3 day period then they will lapse. 

(f) Clawback 

If the Board becomes aware of a material misstatement in the Company’s financial statements relating to 
a Vesting Period or some other event has occurred during a Vesting Period which, as a result, means that 
the Vesting Conditions in respect of certain Vested Rights were not, or should not have been determined 
to have been, satisfied, then the Participant will cease to be entitled to those Vested Rights (“Affected 
Rights”) and the Board may: 

(i) by written notice to the Participant cancel the relevant Affected Rights for no consideration; 

(ii) by written notice to the Participant require that the Participant pay to the Company the after tax 
value of the Affected Rights which have been converted into Shares, with such payment to be 
made within 30 Business Days of receipt of such notice; or 

(iii) adjust fixed remuneration, incentives or participation in this Plan of a relevant Participant in the 
current year or any future year to take account of the after tax value of the Affected Rights. 
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(g) Reorganisation of share capital  

If there is a reorganisation of capital of the Company (whether before or during the Exercise Period) then 
the rights of a Participant (including the number of Rights to which each Participant is entitled and the 
Exercise Price, if any) are amended in accordance with the Listing Rules or as would be required by the 
Listing Rules if the Company was subject to the Listing Rules at the time of the reorganisation. 

 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SRN/HIN: I9999999999

Phone:
1300 855 080(within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

Earlypay Limited Annual General Meeting

Control Number: 999999

PIN: 99999

The Earlypay Limited Annual General Meeting will be held on Thursday, 26 November 2026 at 10:00am
(AEDT). 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 10:00am (AEDT) Tuesday, 24
November 2026.

ATTENDING THE MEETING VIRTUALLY
To view the live webcast and ask questions on the day of the meeting you will need to visit
https://vistra.zoom.us/webinar/register/WN_8A2pXCXTRpi7cO9CH65RMQ

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.

EPY

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Samples/000001/000001

*
L
0
0
0
0
0
1
*



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SRN/HIN:

For your proxy appointment to be effective it
must be received by 10:00am (AEDT) on
Tuesday, 24 November 2026.

All your securities will be voted in accordance with your directions.

YOUR VOTE IS IMPORTANT

Phone:
1300 855 080 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

Proxy Form
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Online:
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Corporate Representative
If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

PARTICIPATING IN THE MEETING 

SIGNING INSTRUCTIONS FOR POSTAL FORMS

For Intermediary Online
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www.intermediaryonline.com
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percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy:  You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

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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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 Earlypay Limited to be held as a virtual meeting on Thursday,
26 November 2026 at 10:00am (AEDT) 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 and 4 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1 and 4 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 and 4 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.

Appoint 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 Earlypay 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 Adoption of Remuneration Report

Resolution 2 Re-election of Mr. Ilkka Tales as a Director of the Company

Resolution 3 Election of Mr. Melos Sulicich as a Director of the Company

Resolution 4 Approval to issue 2,500,000 Performance Rights to Mr James Beeson
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