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22 September 2023 

Dear Shareholder, 

OMNI BRIDGEWAY LIMITED – NOTICE OF ANNUAL GENERAL MEETING 

Notice is hereby given that the 2023 annual general meeting (Meeting) of Omni Bridgeway Limited 

(Omni Bridgeway or Company) will be held at the Radisson Blu Plaza Hotel, 27 O’Connell St, Sydney 

NSW Australia and online at web.lumiagm.com/346865791 (Online Platform) on Thursday,  

26 October 2023 at 9:30am (AEDT). 

The Company advises that in addition to a physical Meeting, the Company has made arrangements 

for shareholders eligible to attend and vote at the Meeting to remotely participate via the Online 

Platform. 

In accordance with the provisions under the Corporations Act 2001 (Cth), the Company is not sending 

hard copies of the Notice of Annual General Meeting to shareholders (Notice of Meeting) unless a 

shareholder has requested to receive a Notice of Meeting in hard copy.   

The Notice of Meeting can be viewed and downloaded from the Company's website at 

https://omnibridgeway.com/investors/asx-announcements or from the Company's ASX platform 

at https://www2.asx.com.au/markets/company/obl. 

A Proxy Form is attached to this notice. 

Attendance via the Online Platform 

Shareholders who wish to attend the Meeting virtually can do so through the Online Platform. 

The Online Platform will go live from 9:00am (AEDT) on Thursday, 26 October 2023. The Company 

recommends logging in to the Online Platform at least 15 minutes prior to the scheduled 

commencement time of 9:30am (AEDT) for the Meeting using the instructions below: 

(a) enter web.lumiagm.com/346865791 into a web browser on your computer or online device.

If requested, the unique 9-digit Meeting ID is 346-865-791;

(b) to register to vote, shareholders will need to enter their Securityholder Reference Number

(SRN) or Holder Identification Number (HIN) which is printed at the top of the Proxy Form

or holding statement as well as entering their postcode or country code; and

(c) appointed proxies will need to contact Computershare on +61 3 9415 4024 to receive

their username and password.

Further information on how to participate virtually is set out in both the Notice of Meeting and  

Online Meeting Guide which can be found at https://omnibridgeway.com/investors/annual- general-

meeting. 

https://www.imf.com.au/?gclid=EAIaIQobChMIweP29rGn5wIVQYaPCh0XxQ-GEAAYASAAEgJGa_D_BwE
https://omnibridgeway.com/investors/asx-announcements
https://www2.asx.com.au/markets/company/obl.
https://omnibridgeway.com/investors/annual-general-meeting
https://omnibridgeway.com/investors/annual-general-meeting
https://omnibridgeway.com/investors/annual-general-meeting
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Please read the Online Meeting Guide carefully to ensure that your internet browser is compatible 

with the Online Platform. The Online Meeting Guide also includes a step-by-step guide on how to 

navigate through the site to submit your vote and ask questions. 

Proxy Lodgements 

Shareholders who choose to lodge a Proxy Form should follow the instructions on the enclosed Proxy 

Form.  For your proxy appointment to be effective it must be received by 9:30am (AEDT) on Tuesday, 

24 October 2023. 

If you require assistance, please contact Computershare: 

a) on 1300 850 505 (within Australia) or on +61 3 9415 4000 (outside Australia); or

b) online at www.investorcentre.com/contact.

Electronic Communications 

If you would like to receive electronic communications from the Company in the future, please 

update your communication elections online at: www.computershare.com.au/easyupdate/OBL. 

If you have not yet registered, you will need your shareholder information including SRN / HIN details. 

Yours sincerely, 

Jeremy Sambrook 

Company Secretary 

http://www.investorcentre.com/contact
http://www.computershare.com.au/easyupdate/OBL
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This Notice should be read in its entirety.  

If Shareholders are in doubt as to how they  

should vote, they should seek advice from  

their accountant, solicitor or other  

professional adviser prior to voting. 

Should you wish to discuss any matter  

please do not hesitate to contact the  

Company Secretary by telephone on  

+61 8 9225 2300 or by email at  

cosec@omnibridgeway.com 

https://web.lumiagm.com/#/346865791
mailto:cosec@omnibridgeway.com?subject=Omni%20Bridgeway%20Notice%20of%20Annual%20General%20Meeting%202023
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Notice of Annual General Meeting 

Notice is hereby given that the annual general meeting of shareholders of Omni Bridgeway Limited 

(Company) will be held at the Radisson Blu Plaza Hotel, 27 O'Connell St, Sydney NSW 2000, Australia and 

online at web.lumiagm.com/346865791, on Thursday, 26 October 2023 at 9:30am (AEDT) (Meeting). 

Details regarding attending the Meeting via the Online Platform are set out in the Explanatory 

Memorandum. The Online Meeting Guide is also attached to this Notice and provides detailed instructions 

on how to register, watch, ask questions and vote at the Meeting. This is also available at: 

https://omnibridgeway.com/investors/annual-general-meeting. 

The Explanatory Memorandum provides additional information on matters to be considered at the 

Meeting. The Explanatory Memorandum and the Proxy Form form part of this Notice. We recommend 

Shareholders read the Explanatory Memorandum in relation to the proposed Resolutions. 

The Directors have determined pursuant to regulation 7.11.37 of the Corporations Regulations 2001 (Cth) 

that the persons eligible to vote at the Meeting are those who are registered as Shareholders on Tuesday, 

24 October 2023 at 7:00pm (AEDT). 

Terms and abbreviations used in this Notice (including the Explanatory Memorandum) are defined in 

Schedule 1.

https://web.lumiagm.com/#/346865791
https://omnibridgeway.com/investors/annual-general-meeting
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Agenda 

ANNUAL REPORT  

To consider the Annual Report of the Company 

and its controlled entities, which includes the 

Financial Report, Directors' Report and Auditor's 

Report for the year ended 30 June 2023.  

1 RESOLUTION 1 – ADOPTION OF THE 

REMUNERATION REPORT  

To consider and, if thought fit, to pass with or 

without amendment, as a non-binding ordinary 

resolution the following: 

'That, pursuant to and in accordance with section 

250R(2) of the Corporations Act and for all other 

purposes, approval is given by the Shareholders for 

the adoption of the Remuneration Report on the 

terms and conditions in the Explanatory 

Memorandum.' 

Voting Prohibition  

A vote on this Resolution must not be cast (in any 

capacity) by or on behalf of any of the following 

persons: 

(a) a member of the Key Management 

Personnel details of whose remuneration 

are included in the Remuneration Report; or 

(b) a Closely Related Party of such a member.  

However, a person described above may cast a 

vote on this Resolution if the vote is not cast on 

behalf of a person described in subparagraphs 

(a) or (b) above and either:  

(a) the person is appointed as a proxy by 

writing that specifies the way the proxy is to 

vote on this Resolution; or 

(b) the person is the Chairperson and the 

appointment of the Chairperson as proxy 

does not specify the way the proxy is to vote 

on this Resolution but expressly authorises 

the Chairperson to exercise the proxy, even 

though this Resolution is connected directly 

or indirectly with the remuneration of a 

member of the Key Management Personnel 

for the Company (or its consolidated group).  

2 RESOLUTION 2 – ELECTION OF MR 

MICHAEL GREEN AS A DIRECTOR  

To consider and, if thought fit, to pass with or 

without amendment, as an ordinary resolution 

the following: 

'That, pursuant to and in accordance with Listing 

Rule 14.4, article 6.3(j) of the Constitution and for all 

other purposes, Mr Michael Green, being a non-

executive director who was appointed on 28 April 

2023, retires and being eligible, is elected as a 

Director on the terms and conditions in the 

Explanatory Memorandum.'  

3 RESOLUTION 3 – RE-ELECTION OF MR 

RAYMOND VAN HULST AS A 

DIRECTOR  

To consider and, if thought fit, to pass with or 

without amendment, as an ordinary resolution 

the following: 

'That, pursuant to and in accordance with Listing 

Rule 14.5, article 6.3 of the Constitution and for all 

other purposes, Mr Raymond van Hulst, retires and 

being eligible, is re-elected as a Director on the 

terms and conditions in the Explanatory 

Memorandum.'  

4 RESOLUTION 4 – APPROVAL OF 

INDEMNIFIED PERSONS' DEEDS OF 

INDEMNITY, INSURANCE AND ACCESS  

To consider and, if thought fit, to pass with or 

without amendment, as an ordinary resolution 

the following: 

'That, pursuant to and in accordance with Chapter 

2D of the Corporations Act and for all other 

purposes approval be given to the Company to: 

(a) indemnify each Indemnified Person during 

their Office and after the cessation of that 

Office, in respect of certain claims made 

against the Indemnified Persons in relation to 

the period of their Office; 

(b) use its reasonable endeavours to procure an 

insurance policy and pay the premiums of 
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insurance as assessed at market rates for 

Indemnified Persons in respect of certain 

claims made against Indemnified Persons in 

relation to the period of their Office (except to 

the extent such insurance cannot be procured 

at a reasonable cost or is otherwise 

unavailable to the Company); 

(c) use its reasonable endeavours to ensure that

Indemnified Persons are at all times covered

under an insurance policy for the period of

seven years from the date that Indemnified

Persons cease to hold Office (Insurance Run

Off Period), which will be on terms not

materially less favourable to Indemnified

Persons than the terms of insurance

applicable at the date of termination of their

Office, and to continue to pay those premiums

during that Insurance Run Off Period (except

to the extent such insurance cannot be

procured at a reasonable cost or is otherwise

unavailable to the Company); and

(d) provide Indemnified Persons with access, upon

the termination of their Office, for a period of

not less than seven years following that

termination, to any Company records which

are either prepared or provided by them

during the period of their Office,

on the terms and conditions in the Explanatory 

Memorandum.' 

Voting Prohibition 

The Company will disregard any votes cast in 

favour of this Resolution by or on behalf of an 

Indemnified Person or any of their associates. 

The Company will not disregard a vote if: 

(a) it is cast by a person as proxy for a person

who is entitled to vote, in accordance with

the directions on the Proxy Form; or

(b) it is cast by the Chairperson as proxy for a

person who is entitled to vote, in

accordance with a direction on the Proxy

Form to vote as the proxy decides.

In accordance with section 250BD of the 

Corporations Act, a vote on this Resolution must 

not be cast by a person appointed as a proxy, 

where that person is either a member of the Key 

Management Personnel or a Closely Related 

Party of such member. 

However, a vote may be cast by such person if 

the vote is not cast on behalf of a person who is 

otherwise excluded from voting on this 

Resolution, and: 

(a) the person is appointed as a proxy by

writing that specifies the way the proxy is to

vote on this Resolution; or

(b) the person appointed as proxy is the

Chairperson and the written appointment of

the Chairperson does not specify the way

the Chairperson is to vote on this Resolution

but expressly authorises the Chairperson to

exercise the proxy even if this Resolution is

connected directly or indirectly with the

remuneration of a member of the Key

Management Personnel.

Dated: 22 September 2023 

By order of the Board 

Mr Jeremy Sambrook 

Company Secretary  
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Explanatory Memorandum 

1 INTRODUCTION 

This Explanatory Memorandum has been prepared to provide Shareholders with important 

information regarding the items of business to be conducted at the Meeting to be held on Thursday, 

26 October 2023 at 9:30am (AEDT). 

This Explanatory Memorandum should be read in conjunction with and forms part of the Notice. The 

purpose of this Explanatory Memorandum is to provide information to Shareholders in deciding 

whether or not to pass the Resolutions. 

This Explanatory Memorandum includes the following information to assist Shareholders in deciding 

how to vote on the Resolutions: 

Section 2 Action to be taken by Shareholders 

Section 3 Annual Report  

Section 4 Resolution 1 – Adoption of the Remuneration Report 

Section 5 Resolution 2 – Election of Mr Michael Green as a Director 

Section 6 Resolution 3 – Re-election of Mr Raymond van Hulst as a Director 

Section 7 Resolution 4 – Approval of Indemnified Persons' Deeds of Indemnity,  

Insurance and Access 

Schedule 1 Definitions  

Schedule 2 Indemnified Persons 

A Proxy Form is attached to the Notice. 

2 ACTION TO BE TAKEN BY SHAREHOLDERS 

Shareholders should read the Notice, including this Explanatory Memorandum, carefully before 

deciding how to vote on the Resolutions. 

A Proxy Form is attached to the Notice. This is to be used by Shareholders if they wish to appoint a 

representative (a 'proxy') to vote in their place. All Shareholders are invited to attend the Meeting in 

person or online at web.lumiagm.com/346865791 or, if they are unable to attend in person, sign and 

return the Proxy Form to the Company in accordance with the instructions thereon. Returning the 

Proxy Form will not preclude a Shareholder from attending and voting at the Meeting in person or 

online. 

Please note that: 

(a) a member of the Company entitled to attend and vote at the Meeting is entitled to appoint a 

proxy; 

(b) a proxy need not be a member of the Company; and 

https://web.lumiagm.com/#/346865791
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(c) 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. Where the 

proportion or number is not specified, each proxy may exercise half of the votes. 

The Proxy Form provides further details on appointing proxies and lodging Proxy Forms. 

Shareholders who chose to lodge a Proxy Form should follow the instructions on the Proxy Form.  

For your proxy appointment to be effective it must be received by 9:30am (AEDT) on Tuesday,  

24 October 2023. 

2.2 Attendance at Meeting in person 

If you attend the Meeting, please bring your personalised Proxy Form with you to assist with 

registration and (if possible) arrive at the venue 15 to 30 minutes before the start of the Meeting. 

Representatives from the Share Registry will verify your shareholding against the Company's share 

register and note your attendance. If you do not bring your Proxy Form with you, you will still be able 

to attend the Meeting but you will need to verify your identity. 

2.3 Attendance via the Online Platform  

The Online Platform will go live from 9:00am (AEDT) on Thursday, 26 October 2023. The Company 

recommends logging in to the Online Platform at least 15 minutes prior to the scheduled 

commencement time of 9:30am (AEDT) for the Meeting using the instructions below: 

(a) enter web.lumiagm.com/346865791 into a web browser on your computer or online device.  

If requested, the unique 9-digit Meeting ID is 346-865-791; 

(b) to register to vote, enter your Securityholder Reference Number (SRN) or Holder Identification 

Number (HIN) which is printed at the top of your Proxy Form or holding statement as well as 

entering your postcode or country code; and  

(c) appointed proxies will need to contact the Share Registry on +61 3 9415 4024 to receive their 

username and password.  

Further information on how to participate virtually is set out in both the Notice and Online Meeting 

Guide which can be found at https://omnibridgeway.com/investors/annual-general-meeting. 

Once the Meeting has commenced, Shareholders and proxy holders will be able to listen, participate 

and vote in real time at the Meeting via the Online Platform.  

All Resolutions will be conducted by poll.  

3 ANNUAL REPORT  

In accordance with section 317(1) of the Corporations Act, the Annual Report must be laid before the 

annual general meeting. There is no requirement for Shareholders to approve the Annual Report.  

At the Meeting, Shareholders will, via the online platform, be offered the opportunity to: 

(a) discuss the Annual Report which is available online at 

https://omnibridgeway.com/investors/annual-general-meeting;   

(b) ask questions about, or comment on, the management of the Company; and  

(c) ask the Company’s auditor questions about the conduct of the audit and the preparation  

and content of the Auditor's Report.  

In addition to taking questions at the Meeting, written questions to the Chairperson about the 

management of the Company, or to the Company's auditor about:  

http://web.lumiagm.com/346865791
https://omnibridgeway.com/investors/annual-general-meeting
https://omnibridgeway.com/investors/annual-general-meeting
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(a) the preparation and the content of the Auditor's Report; 

(b) the conduct of the audit;  

(c) accounting policies of the Company in relation to the preparation of the financial statements; 

and 

(d) the independence of the Company’s auditor in relation to the conduct of the audit, 

may be submitted no later than five business days before the Meeting (being, no later than 9:00am 

(AEDT) on Thursday, 19 October 2023) to the Company Secretary by emailing them to 

cosec@omnibridgeway.com. Please note that each question will not necessarily be individually 

addressed at the Meeting or answered individually after the Meeting.  

Please note that if you have elected to continue to receive a hard copy of the Annual Report, it will be 

mailed to you no later than 21 days before the Meeting.  

However, if you did not elect to continue to receive a hard copy of the Annual Report and now  

(or at some time in the future) wish to receive a hard copy of the Annual Report, please contact the 

Company, who will arrange to mail you a hard copy.  

4 RESOLUTION 1 – ADOPTION OF THE REMUNERATION REPORT  

4.1 General 

In accordance with section 250R(2) of the Corporations Act, the Company must put the 

Remuneration Report to the vote of Shareholders. The Remuneration Report is set out in pages 35  

to 44 of the Annual Report and outlines the Company’s remuneration framework. 

The Company’s remuneration structure is designed to attract, motivate and retain highly skilled 

senior employees and is comprised of both fixed and variable ‘at-risk’ components. The Company’s 

variable remuneration framework was first implemented in the 2016 Financial Year and includes 

short-term and long-term incentives. The foundations of the STIP and LTIP have remained constant, 

whilst the performance hurdles and other elements have evolved with the business to ensure 

executive reward and Shareholder value remain closely aligned and employees are incentivised to 

achieve the Company’s business strategy over the longer term.  

The Company's key investment growth metrics were strong in the 2023 Financial Year, with 

investment commitments increasing by 17% to A$544.2 million which resulted in a net 12% growth in 

EPV to A$30.5 billion. This takes into account both new investments and those which completed in 

the period.  

A summary of the components of the Company’s remuneration framework is provided below.  

The Directors refer you to the Remuneration Report for further information.  

The Chairperson will allow reasonable opportunity for Shareholders to ask questions about or 

comment on the Remuneration Report at the Meeting. 

4.2 Variable Remuneration 

The Company’s STIP provides for an annual cash payment, subject to the achievement of key 

financial and non-financial performance objectives which are measured over the prior Financial Year.  

In light of the statutory loss in the 2023 Financial Year, there have been no STIP payments awarded 

to senior employees. 

The LTIP provides for an annual grant of equity-based Performance Rights which only vest if certain 

pre-determined performance conditions are achieved over a three-year performance period. The 

relevant metrics for the Performance Rights due for performance assessment at the end of the 2023 

mailto:cosec@omnibridgeway.com?subject=Omni%20Bridgeway
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Financial Year were 50% weighted to the Company’s relative Total Shareholder Return (TSR) and 50% 

weighted to the Compound Annual Growth Rate (CAGR) of the investment asset balance. As the TSR 

performance hurdle between 1 July 2020 and 30 June 2023 was not satisfied, none of the TSR 

tranche of Performance Rights vested. The investment asset CAGR hurdle was satisfied so 50% of 

this series of Performance Rights vested. 

Following a review of the remuneration framework in 2021, the Board determined to increase the 

TSR weighting in the LTIP vesting conditions to 80% and reduce the weighting of the investment 

asset CAGR to 20%. This reflects the Company’s focus on profitable growth rather than simply 

growth in the asset base. In addition, forfeiture and clawback provisions were incorporated into the 

LTIP rules which maintain alignment of Shareholder and employee’s interests beyond vesting. 

In the last three Financial Years, the aggregate number of LTIP Performance Rights that have vested 

is 7,350,173 (representing around 2.6% of issued shares). 

4.3 Fixed Remuneration 

The LTIP and the STIP are intended to complement the fixed component of the Company’s 

remuneration framework. The fixed remuneration component for Key Management Personnel and 

senior employees is reviewed periodically by the Remuneration Committee and determined having 

regard to the private practice professional services market within which the Company competes for 

talent. Investment managers are invariably at or around the partner level of legal practices prior to 

joining the Company.   

4.4 Effect of the vote 

In accordance with section 250R(3) of the Corporations Act, the vote on Resolution 1 is advisory only 

and does not bind the Directors or the Company. If Resolution 1 is not passed, the Directors will not 

be required to alter any of the arrangements in the Remuneration Report.  

Shareholders will have the opportunity to remove the whole Board except the Managing Director if 

the Remuneration Report receives a 'no' vote of 25% or more (Strike) at two consecutive annual 

general meetings.  

Where a resolution on the Remuneration Report receives a Strike at two consecutive annual general 

meetings, the Company will be required to put to Shareholders at the second annual general 

meeting a resolution on whether another meeting should be held (within 90 days) at which all 

Directors (other than the Managing Director) who were in office at the date of approval of the 

applicable Directors' Report must stand for re-election.  

The Remuneration Report did not receive a Strike at the 2022 annual general meeting. Please note if 

the Remuneration Report receives a Strike at the Meeting and if a second Strike is received at the 

2024 annual general meeting, this may result in the re-election of the Board.  

The Chairperson will allow reasonable opportunity for Shareholders to ask questions about or 

comment on the Remuneration Report.  

Resolution 1 is an ordinary resolution. 

The Chairperson intends to exercise all available proxies in favour of Resolution 1. 

If the Chairperson is appointed as your proxy and you have not specified the way the Chairperson is 

to vote on Resolution 1, by signing and returning the Proxy Form, you are considered to have 

provided the Chairperson with an express authorisation for the Chairperson to vote the proxy in 

accordance with the Chairperson's intention, even though Resolution 1 is connected directly or 

indirectly with the remuneration of a member of the Key Management Personnel. 
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5 RESOLUTION 2 – ELECTION OF MR MICHAEL GREEN AS A DIRECTOR 

5.1 General 

The Board welcomed Mr Michael Green to join the Board as a non-executive director with effect 

from 28 April 2023. 

This appointment is in line with the Company's stated objective of Board renewal and adds 

considerable northern hemisphere experience to the Board reflecting the Company's significant and 

growing operations in that region. 

Mr Green has more than 30 years’ experience in the international financial services sector, including 

asset management, pension fund management, product management, business integration and 

transformation, risk management, sales, and business development.  

Mr Green is currently the Chair and Independent Trustee of Lloyd’s of London Pension Scheme and 

an Independent Non-Executive Member of the Investment Oversight Committee at London LGPS CIV 

Ltd which manages London Local Government Pension Scheme Ltd assets. 

During his executive career, Mr Green was formerly the International CEO for two American owned 

asset management firms, American Century Investments (ACI) from 2008 to 2018 and Morgan 

Stanley Investment Management from 2002 to 2007.   

At ACI, Mr Green was their first non-US based employee, building an institutionally focused 

US$16 billion assets under management business. 

In accordance with Listing Rule 14.4, a director appointed to fill a casual vacancy or as an addition to 

the Board must not hold office (without re-election) past the next annual general meeting of the 

entity.  

Article 6.2(b) of the Constitution allows the Directors to appoint a person as a Director at any time, 

provided that the total number of Directors does not at any time exceed the maximum number 

specified by the Constitution. Mr Green was appointed by the Board as an additional Director on  

28 April 2023.  

Article 6.3(j) provides that a Director appointed under article 6.2(b) must retire at the Company's 

annual general meeting and is eligible for re-election.  

Resolution 2 therefore provides that Mr Green retires from office and seeks re-election as a Director 

pursuant to article 6.3(j) of the Constitution. 

If Resolution 2 is passed, Mr Green will be a Director of the Company for the next three years. 

If Resolution 2 is not passed, Mr Green will cease to be a Director of the Company.  

Resolution 2 is an ordinary resolution.  

The Chairperson intends to exercise all available proxies in favour of Resolution 2.  

5.2 Board Recommendation  

The Board (excluding Mr Green) supports the re-election of Mr Green and recommends that 

Shareholders vote in favour of Resolution 2.  
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6 RESOLUTION 3 – RE-ELECTION OF MR RAYMOND VAN HULST AS A DIRECTOR 

6.1 Background 

In accordance with Listing Rule 14.5, an entity which has directors must hold an election of directors 

at each annual general meeting.  

Article 6.3(c) of the Constitution requires one third of all Directors, or if their number is not a multiple 

of three, then the number nearest one-third (rounded down to the nearest whole number) to retire 

at each annual general meeting. Article 6.3(f) of the Constitution states that a Director who retires 

under article 6.3 is eligible for re-election.  

On 23 February 2023, the Company announced that Mr Raymond van Hulst, Executive Director, 

Managing Director and Co-Chief Investment Officer of EMEA, will be appointed Chief Executive 

Officer (CEO) upon Mr Andrew Saker’s retirement at the end of the Meeting. 

Since the acquisition of Omni Bridgeway Holding B.V in 2019, Mr van Hulst has been both an 

executive director of Omni Bridgeway and Chief Investment Officer of EMEA, focusing on the 

globalisation of the enforcement investment strategy and the integration of the businesses.   

Mr van Hulst’s succession to CEO has been a focus of the Company’s succession planning and talent 

management. Mr van Hulst is one of the most experienced executives and highly regarded within the 

global legal risk asset management industry, having been a key member of the legacy Omni 

Bridgeway team for over twenty years. His experience will provide business continuity and a smooth 

transition. 

Before joining Omni Bridgeway, Mr van Hulst was with ABN AMRO Bank Structured Finance, based 

out of India and Europe.  

During the past three years he has not served as a director of any listed company other than 

Omni Bridgeway Limited.  

Mr van Hulst holds an MBA from INSEAD and a Masters’ Degree in Management (University of 

Groningen, the Netherlands). 

Resolution 3 provides that Mr van Hulst retires by rotation and seeks re-election as a Director.  

If Resolution 3 is passed, Mr van Hulst will be a Director of the Company for the next three years. 

If Resolution 3 is not passed, Mr van Hulst will cease to be a Director of the Company.  

Resolution 3 is an ordinary resolution.  

The Chairperson intends to exercise all available proxies in favour of Resolution 3. 

6.2 Board Recommendation  

The Board (excluding Mr van Hulst) supports the re-election of Mr van Hulst and recommends that 

Shareholders vote in favour of Resolution 3.  
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7 RESOLUTION 4 – APPROVAL OF INDEMNIFIED PERSONS' DEEDS OF INDEMNITY, 

INSURANCE AND ACCESS  

7.1 General 

Each of the persons listed in Schedule 2 (Indemnified Persons) are senior employees who have 

entered into a deed of indemnity, insurance and access with the Company (Deed of Indemnity, 

Insurance and Access) prior to the Meeting.  

It is generally recognised that an officer or former officer of a company may face considerable 

difficulty in properly answering or defending any claim made against them, particularly, as is often 

the case, where the claim is brought after the person ceases to hold office. Difficulties may arise by 

reason of the following: 

(a) No indemnity after cessation of Office

While a company's constitution provides officers with an indemnity in respect of claims made

while they hold office, the indemnity arguably ceases if they cease to hold office and does not

extend to cover roles as an officer of a body corporate associated with the company. Without

the benefit of an indemnity, the cost of defending such a claim in respect of the actions of an

officer or former officer, even if the claim is ultimately proven to be without merit, can be

considerable and beyond the financial resources of the individual officer.

(b) Maintenance of insurance policies

Officers' insurance policies generally only provide cover for claims made during the currency

of the insurance policy. Generally, unless insurance premiums continue to be paid after the

time the officer ceases to hold office, claims made after cessation of office will not be covered

by the insurance policy. The cost to a former officer of personally maintaining insurance cover

after ceasing to hold office can be prohibitive, particularly given the number of years for which

insurance must be maintained and given the former officer is unlikely to be receiving income

from the company.

(c) Access to Board papers

In accordance with section 198F of the Corporations Act, officers have a right to inspect the

books of the company:

(i) whilst they hold office; and

(ii) for seven years after ceasing to hold office,

at all reasonable times for the purposes of a legal proceeding to which the person is a party, 

that the person proposes in good faith to bring or that the person has reason to believe will 

be brought against them. 

Despite this statutory right, officers may require access to company documents which are relevant to 

the officer's office and not strictly required for the purpose of anticipated, threatened or commenced 

legal proceedings. Furthermore, although a proceeding may be instituted within six years after a 

cause of action arises, that six-year period is calculated from the date the damage is found to have 

occurred – this may be long after the conduct which allegedly caused the damage occurred. 

Given these difficulties, a person may be unwilling to become or to remain as an officer of a 

company without suitable protection being provided by the company. The benefit to such company 

in providing such protection is that it will continue to be able to attract persons of suitable expertise 

and experience to act as officers. 

The Chairperson intends to exercise all available proxies in favour of Resolution 4. 
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7.2 Summary of the Deed of Indemnity, Insurance and Access  

The Company has entered into Deeds of Indemnity, Insurance and Access, which require: 

(a) the Company to indemnify the Indemnified Persons during their Office and after the cessation 

of that Office, in respect of certain claims made against the Indemnified Persons in relation to 

the period of their Office to the extent allowable under the Corporations Act; 

(b) the Company to use its reasonable endeavours (subject to cost and availability) to maintain an 

insurance policy and pay the premiums of insurance as assessed at market rates for each 

Indemnified Person to the extent available under the Corporations Act, in respect of certain 

claims made against him or her in relation  to the period of his or her Office (except to the 

extent such insurance cannot be procured at a reasonable cost or is otherwise unavailable to 

the Company) and to continue to pay those premiums for a period of up to seven years 

following the termination of their Office; and 

(c) the Company to provide each Indemnified Person with access, upon ceasing to hold Office 

and for a period of up to seven years following that cessation, to any Group Company records 

which are either prepared by or provided to the Indemnified Person during the period which 

the person held Office. 

7.3 Summary of indemnity and insurance provisions in the Corporations Act 

In considering Resolution 4, please note the following limitations in the Corporations Act concerning 

the provision of indemnities and insurance to Company officers. The Deeds of Indemnity, Insurance 

and Access for which Shareholder approval is sought under Resolution 4 complies with these 

limitations. 

(a) Section 199A of the Corporations Act 

The Corporations Act sets out specific prohibitions to the Company's ability to grant 

indemnities for liabilities and legal costs.  

The Company is prohibited from indemnifying its officers against a liability if it is a liability: 

(i) to the Company and any of its related bodies corporate; 

(ii) to a third party that arose out of conduct involving a lack of good faith; or 

(iii) for a pecuniary penalty order or a compensation order under the Corporations Act  

(such orders being made for breaches such as breaches of director's duties, the related 

party rules and insolvent trading rules). 

The Company is also prohibited from indemnifying its officers against legal costs incurred: 

(i) in defending actions where an officer is found liable for a matter for which they cannot 

be indemnified by the Company as set out immediately above; 

(ii) in defending criminal proceedings where the officer is found guilty; 

(iii) in defending proceedings brought by the ASIC or a liquidator for a court order if the 

grounds for making the order are found by the court to be established; or 

(iv) in connection with proceedings for relief to the director under the Corporations Act 

where the court denies the relief. 
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(b) Section 199B of the Corporations Act 

If the Company, or a related body corporate of the Company, pays the premium on an 

insurance policy in favour of a Director, section 199B of the Corporations Act requires the 

Company to ensure that the relevant contract of insurance does not cover liabilities incurred 

by the officer arising out of conduct involving either: 

(i) a wilful breach of duty in relation to the Company; or 

(ii) contravention of the provisions relating to an officer making improper use of 

information or improper use of their position for their advantage or gain, or to the 

detriment of the Company. 

7.4 Section 200B of the Corporations Act 

In accordance with section 200B of the Corporations Act, to give a benefit in connection with a 

person's retirement from an office, the Company must obtain Shareholder approval in the manner 

set out in section 200E of the Corporations Act. 

The Directors consider that as the: 

(a) proposed payment of insurance premiums; 

(b) benefit of the indemnity in relation to liabilities incurred during the period an Officer holds 

office; and 

(c) Officer's access to Group entity records,   

continue for a period of up to seven years after the Officer ceases to hold Office, each may be viewed 

as the provision of a benefit given "in connection with" the officer’s retirement for the purposes of 

section 200B of the Corporations Act. 

7.5 Board Recommendation 

The Board recommends that Shareholders vote in favour of Resolution 4. Neither the Directors nor 

the Company are aware of any other information that would be reasonably required by 

Shareholders to make a decision in relation to the benefits contemplated by Resolution 4.
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Schedule 1 – Definitions 

In the Notice and the Explanatory Memorandum, words importing the singular include the plural and  

vice versa. 

A$ means Australian Dollars. 

AEDT means Australian Eastern Daylight Time. 

Annual Report means the Directors' Report, the Financial Report and the Auditor's Report in respect to the 

Financial Year ended 30 June 2023. 

ASX means ASX Limited (ACN 008 624 691) and, where the context permits, the Australian Securities 

Exchange operated by ASX. 

Auditor's Report means the independent auditor’s report on the Financial Report and a report on the 

Remuneration Report. 

Board means the board of Directors of the Company. 

Chairperson means the person appointed to chair the Meeting, or any part of the Meeting, convened by 

the Notice. 

Closely Related Party has the meaning given in section 9 of the Corporations Act. 

Company means Omni Bridgeway Limited ACN 067 298 088. 

Constitution means the constitution of the Company, as amended from time to time. 

Corporations Act means the Corporations Act 2001 (Cth). 

Deed of Indemnity, Insurance and Access has the meaning given in Section 7.1. 

Director means a director of the Company. 

Directors' Report means the annual directors' report prepared under Chapter 2M of the Corporations Act 

for the Company and its controlled entities. 

EPV means estimated portfolio value. 

Explanatory Memorandum means the explanatory memorandum which forms part of the Notice. 

Financial Report means the annual financial report prepared under Chapter 2M of the Corporations Act 

for the Company. 

Financial Year means a period from 1 July in any year to 30 June in the following year. 

Group means the Company and each Group Company. 

Group Company means any one of the Company or a related body corporate (as defined in the 

Corporations Act) of the Company. 

Indemnified Persons has the meaning given in Section 7.1. 

Insurance Run Off Period has the meaning given in Resolution 4.  
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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 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 means the listing rules of ASX. 

LTIP means the long term incentive plan of the Company.  

LTIP Rules means the rules of the LTIP. 

Managing Director means the Managing Director and Chief Executive Officer of the Company. 

Meeting has the meaning in the introductory paragraph of the Notice. 

Notice means the notice of meeting which comprises of the notice, agenda, Explanatory Memorandum and 

Proxy Form. 

Office means an office as an Officer. 

Officer has the same meaning, as the context requires, given in paragraphs (a) and (b) of the definition of 

“officer” of a corporation, or in paragraphs (a) and (b) of the definition of “officer” of an entity that is neither 

an individual nor a corporation, in each case in section 9 of the Corporations Act. 

Online Platform means the online meeting platform available at web.lumiagm.com/346865791.  

Performance Rights means a performance right which converts into a Share on satisfaction of a specified 

milestone. 

Proxy Form means the proxy form attached to the Notice. 

Relevant Interest has the meaning given in the Corporations Act. 

Remuneration Committee means the remuneration committee of the Board as established from time to 

time.   

Remuneration Report means the remuneration report of the Company contained in the Directors' Report 

in respect to the Financial Year ended 30 June 2023. 

Resolution means a resolution detailed in the Notice. 

Schedule means a schedule to this Explanatory Memorandum. 

Section means a section of this Explanatory Memorandum. 

Share means a fully paid ordinary share in the capital of the Company. 

Shareholder means a holder of Shares in the Company. 

Share Registry means Computershare Investor Services Pty Limited. 

STIP means short term incentive plan of the Company.   

Strike has the meaning given in Section 4.4. 

 

mailto:https://web.lumiagm.com/#/346865791
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Schedule 2 – Indemnified Persons 
 

1. Michael Green 

2. James Li  
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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
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Home tab - Displays meeting instructions

Messaging tab - Submit written questions or comments
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Confirm your details 
Click 'Submit Request'
Follow the instructions on screen to connect 

For shareholders and appointed proxies only.
To ask a question orally:

You will hear the meeting while you wait to ask
your question. 

For shareholders and appointed proxies only. 
Questions sent via the Lumi platform may be
moderated before being sent to the Chair. This is
to avoid repetition and remove any inappropriate
language.
A copy of your sent questions, along with any
written responses from the meeting team, can be
viewed by selecting "my messages".

10 11

Icon descriptions

Need help? If you require any help using this system prior to or during the Meeting, 
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Saudi Arabia
Sudan
Senegal
Singapore
Sth Georgia & Sandwich Isl
St Helena
Svalbard & Jan Mayen
Soloman Islands
Serbia & Outlying
Sierra Leone
El Salvador
San Marino
Somalia
St Pierre and Miqueion
Serbia
Sao Tome and Principle
Suriname
Slovakia
Slovenia
Sweden
Swaziland
Seychelles
Syrian Arab Republic
Turks & Caicos
Chad
Congo
Thailand
Tajikistan
Tokelau
Turkmenistan
East Timor Republic
East Timor
Tonga
Trinidad & Tobago
Tunisia
Turkey
Tuvalu
Taiwan
Tanzania
Uganda
Ukraine
United States Minor Outlying
Uruguay
United States of America
Uzbekistan
Vietnam
Vanuatu
Wallis & Fortuna
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