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solicitor or other professional advisor without delay. 
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NOTICE OF ANNUAL GENERAL MEETING 

Notice is hereby given that the 2025 Annual General Meeting of Shareholders of Maggie Beer 
Holdings Limited (the “Company”) will be held at St John’s Church Hall, 11 Jane Place, Tanunda 

South Australia 5352 on Wednesday, 26 November 2025 at 11.00 am ACDT (“Annual General 
Meeting” “AGM” or “Meeting”). 

 

BUSINESS OF THE MEETING 
 

Shareholders are invited to consider the following items of business at the Annual General Meeting: 

 

Item 1 Financial And Related Reports 

Description To receive and consider the Financial Report of the Company and its controlled 

entities and the related Directors’ and Auditor’s Reports in respect of the financial year 

ended 30 June 2025. 

 

 

Item 2 - 

Resolution 1 
Adoption of Remuneration Report (non-binding vote) 

Description Shareholders are asked to adopt the Company’s Remuneration Report. The 

Remuneration Report is set out in the 2025 Annual Report and is available from the 

Company's website (www.maggiebeerholdings.com.au). In accordance with section 

250R of the Corporations Act, the vote on this resolution will be advisory only and will 

not bind the directors or the Company. 

Resolution 

(Ordinary) 

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

resolution: 

“THAT the Remuneration Report for the financial year ended 30 June 2025 

included in the Directors' Report of the Annual Report as required under section 

300A of the Corporations Act, be adopted by the Company.” 

Voting 

Exclusion 

A vote must not be cast on this resolution:  

(a) in any capacity by or on behalf of a member of the KMP named in the remuneration 

report for the year ended 30 June 2025, or that KMP’s Closely Related Party;  

(b) as a proxy by a member of the KMP at the date of the meeting, or that KMP’s 

Closely Related Party, unless the vote is cast as a proxy for a person who is 

entitled to vote on this resolution:  

(i) where the appointment specifies the way that the proxy is to vote on 

Resolution 1; or 

(ii) by the Chair of the Meeting pursuant to an express authorisation on the 

Proxy Form, which expressly authorises the Chair to exercise the proxy even 

though Resolution 1 is connected directly or indirectly with the remuneration 

of a member of the KMP. 
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Item 3 - 

Resolution 2 

Re-election of Susan Thomas as Director 

Description Susan Thomas retires as a director of the Company by rotation in accordance with the 

Constitution of the Company from the close of the Meeting and, being eligible, offers 

herself for re-election. 

Resolution 

(Ordinary) 

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

resolution: 

“THAT Susan Thomas, retiring from office in accordance with the Constitution, and 

being eligible, is re-elected as a non-executive director of the Company.” 

Voting 

Exclusion 

There are no voting exclusions applying to Resolution 2. 

 

Item 4 - 

Resolution 3 

Election of Mark Lindh as Director 

Description Mark Lindh was appointed as a director of the Company to fill a casual vacancy on 13 

January 2025 in accordance with the Constitution of the Company. Mr Lindh retires as 

a director of the Company in accordance with the Constitution and, being eligible, 

offers himself for re-election. 

Resolution 

(Ordinary) 

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

resolution: 

“THAT Mark Lindh, retiring from office in accordance with the Constitution, and being 

eligible, is re-elected as a non-executive director of the Company.” 

Voting 

Exclusion 

There are no voting exclusions applying to Resolution 3. 

 
 

Item 5 - 

Resolution 4 

Election of Chris Illman as Director 

Description Under rule 23.5 of the Company’s Constitution, a person may be elected a Director at 

a general meeting if a notice of the person's candidature (signed by the person) is 

given to the Company at its registered office within the required time before the 

meeting. Mr Chris Illman  has nominated himself for appointment to the Board of the 

Company. 

Resolution 

(Ordinary) 

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

resolution: 

“THAT Chris Illman, having offered himself for election as a Director in accordance 

with clause 23.5 of the Constitution, be elected as a non-executive director of the 

Company.” 
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Voting 

Exclusion 

There are no voting exclusions applying to Resolution 4. 

 

Item 6 - 

Resolution 5 

Election of Amy McWaters as Director 

Description Under rule 23.5 of the Company’s Constitution, a person may be elected a Director at 

a general meeting if a notice of the person's candidature (signed by the person) is 

given to the Company at its registered office within the required time before the 

meeting. Ms Amy McWaters has nominated herself for appointment to the Board of 

the Company. 

Resolution 

(Ordinary) 

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

resolution: 

“THAT Amy McWaters, having offered herself for election as a Director in accordance 

with clause 23.5 of the Constitution, be elected as a non-executive director of the 

Company.” 

Voting 

Exclusion 

There are no voting exclusions applying to Resolution 5. 

 
 

Item 7 - 

Resolution 6 

Election of Rebecca Tolhurst as Director 

Description Under rule 23.5 of the Company’s Constitution, a person may be elected a Director at 

a general meeting if a notice of the person's candidature (signed by the person) is 

given to the Company at its registered office within the required time before the 

meeting. Ms Rebecca Tolhurst has nominated herself for appointment to the Board of 

the Company. 

Resolution 

(Ordinary) 

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

resolution: 

“THAT Rebecca Tolhurst, having offered herself for election as a Director in 

accordance with clause 23.5 of the Constitution, be elected as a non-executive 

director of the Company.” 

Voting 

Exclusion 

There are no voting exclusions applying to Resolution 6. 
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Item 8 - 

Resolution 7 

Approval of Performance Rights Plan 

Description The Company seeks Shareholder approval for the Company’s Performance Rights Plan 

for the purposes of the ASX Listing Rules and the Corporations Act. 

Resolution 

(Ordinary) 

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

resolution: 

“THAT for the purposes of ASX Listing Rule 7.2 (Exception 13) and for all other 

purposes, the issue of performance rights and underlying performance shares in the 

Company under the Company’s Performance Rights Plan, the terms and conditions of 

which are summarised in the Explanatory Statement accompanying this Notice, be 

approved.” 

Voting 

Exclusion 

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

of: 

(a) any person who is eligible to participate in the Performance Rights Plan; 

(b) an associate of those persons who are eligible to participate in the Performance 

Rights Plan. 

However, the Company need not disregard a vote cast in favour of the resolution by: 

(c) a person as proxy or attorney for a person who is entitled to vote on the resolution, 

in accordance with the directions given to the proxy or attorney to vote on the 

resolution in that way; 

(d) the Chairman as a proxy or attorney for a person who is entitled to vote on the 

resolution, in accordance with the direction on the proxy form given to the Chairman 

to vote on the resolution as the Chairman decides; or 

(e) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 

behalf of a beneficiary provided the following conditions are met: 

(i) 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 

(ii) 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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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, in 
accordance with Regulation 7.11.37 of the 
Corporations Regulations 2001 (Cth), that for the 
purposes of the Annual General Meeting, the 
Company's shares will be taken to be held by the 
persons who are registered Shareholders of the 
Company, as at 7:00 p.m. (ACDT) on Monday 24 
November 2025. Accordingly, those persons are 
entitled to attend and vote (if not excluded) at the 
Annual General Meeting. Transactions recorded after 
that time will be disregarded in determining 
Shareholder entitlements to attend and vote at the 
Annual General Meeting. 

3. Required majority: Each Resolution proposed is an 
ordinary resolution and each will be passed if more 
than 50% of the votes cast by Shareholders entitled to 
vote on the Resolution are cast in favour of the 
Resolution.  
 

4. Proxies 

a. A Shareholder entitled to attend and vote at the 
Annual General Meeting may appoint a proxy. A 
Proxy Form is enclosed with this Notice of Meeting. 

b. A proxy may be an individual or a body corporate. 

c. A person appointed as proxy need not be a Shareholder. 

d. If a Shareholder is a company, it must execute the 
Proxy Form 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 (fractions will be disregarded). If a 
Shareholder appoints two proxies, neither proxy may 
vote on a show of hands. 

g. A proxy must be signed by the Shareholder or his or 
her attorney who has not received any notice of 
revocation of the authority. Proxies given by 
corporations must be signed in accordance with the 
corporation’s constitution and the Corporations  Act. 

h. To be valid, the Proxy Form and the power of attorney 
or other authority (if any) under which it is signed, or a 
certified copy of any such power of attorney or other 
authority must be: 

i. deposited at the Company’s Share Registry, 
Boardroom Pty Limited, located at Boardroom Pty 
Limited Level 8, 210 George Street Sydney NSW 
2000; 

ii. received by post to the Company’s Share Registry, GPO 
Box 3993, Sydney NSW 2001; 

iii. successfully transmitted by facsimile to the 
Company’s Share Registry on +61 2 9290 9655; or 

iv. deposited at or received by post to the registered office 
of the Company, at 2 Keith Street, Tanunda, South 
Australia, 5352,  

no later than 48 hours before the commencement of the 
Annual General Meeting. This is no later than 11.00 am 
(ACDT) on Monday, 24 November 2025. Any proxy 
received after that time will not be valid for the 
scheduled Meeting. Relevant custodians may lodge 
their Proxy Forms online by visiting 
https://www.votingonline.com.au/mbhagm2025. 

5. Direct Voting  

a. Direct voting enables Shareholders to vote on 
resolutions considered at the meeting by lodging their 
votes directly with the Company prior to the meeting, 
without needing to attend the meeting or appoint a 
proxy.  

b. Direct online votes can be lodged at 
https://www.votingonline.com.au/mbhagm2025 

c. Direct votes cast by Shareholders will be counted on a 
poll.  

d. A Shareholder who has cast a direct vote may attend 
the Meeting and vote online, but their online vote will 
cancel the direct vote lodged prior to the meeting, 
unless the Shareholder instructs the Company’s Share 
Registry otherwise. 

6. Corporate Representative 

A corporate Shareholder will need to appoint a 
representative to exercise the powers that the 
corporate Shareholder may exercise pursuant to 
section 250D of the Corporations Act. A 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 form of certificate of appointment can be obtained 
from the Share Registry of the Company, Boardroom 
Pty  https://boardroomlimited.com.au/investor-forms/. 
If a corporate representative is to attend the Meeting, 
the authority must be sent to the Company and/or 
Share Registry in advance of the Meeting or produced 
prior to admission to the Meeting. 

 
7. Appointing the Chair of the Meeting as Proxy 

The Proxy Form accompanying this Notice contains 
detailed instructions regarding how to complete the Proxy 
Form if a Shareholder wishes to appoint the Chair as his 
or her proxy. You should read those instructions carefully. 

By appointing the Chair of the Meeting as your proxy in 
relation to Resolution 1 you expressly authorise the 
Chair to exercise the proxy even if the resolution is 
connected directly or indirectly with the remuneration of 
a member of the KMP of the Company's consolidated 
entity. 

The Chair of the Meeting intends to exercise all available 
proxies by voting in favour of Resolutions 1 and 7 and in 
relation to all other Resolutions, in accordance with the 
authority conferred by those proxy appointments, the 
Chair will vote those proxies as the Chair thinks fit. 

8. Enquiries 

Shareholders are invited to contact the Company 
Secretary by email at sk@legalc.com.au if they have 
any queries in respect of the matters set out in these 
documents. 
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EXPL AN AT ORY ST AT EMENT  

T O N OTIC E OF 2025  ANNU AL GENER AL MEETIN G  
 
1. FINANCIAL AND RELATED REPORTS 

 
 
2. RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT (NON-BINDING 

RESOLUTION) 
 

Explanation Shareholders are asked to adopt the Company’s Remuneration Report.  The Remuneration 
Report is set out in the Company’s 2025 Annual Report and is available from the Company's 
website (www.maggiebeerholdings.com.au). 

The Remuneration Report: 

▪ describes the policies behind, and the structure of, the remuneration arrangements of 
the Company and the link between the remuneration of executives and the Company’s 
performance; 

▪ sets out the remuneration arrangements in place for each Director and for certain 
members of the senior management team; and  

▪ explains the differences between the basis for remunerating Non-Executive Directors 
and senior executives, including the Chief Executive Officer. 

The vote on this Resolution is advisory only and does not bind the Directors or the 

Company in accordance with section 250R of the Corporations Act. However, the Board will 

take into account any discussion on this Resolution and the outcome of the vote when 

considering the future remuneration policies and practices of the Company. 

Voting Exclusion A voting exclusion statement applies to this Resolution, as set out in the Notice. 

Board 

Recommendation 

The Directors unanimously recommend that Shareholders vote in favour of adopting the 

Remuneration Report.  

Explanation Section 317 of the Corporations Act requires the Company’s Financial Report, Directors’ 

report and Auditor’s Report for the financial year ended 30 June 2025 to be laid before the 

Company’s 2025 Annual General Meeting. There is no requirement for a formal resolution 

on this item. 

The Financial Report contains the financial statements of the consolidated entity consisting 

of Maggie Beer Holdings Limited and its controlled entities.  

A copy of the 2025 Financial Report has been sent to all Shareholders who have elected to 

receive it and is available on the Company’s website (www.maggiebeerholdings.com.au) 

and from the Company Secretary (sk@legalc.com.au). 

The Chair of the Meeting will allow a reasonable opportunity at the meeting for 

Shareholders to ask questions. Shareholders will also be given a reasonable opportunity at 

the meeting to ask the Company’s Auditor, PricewaterhouseCoopers, questions about its 

Auditor’s report, the conduct of its audit of the Company’s Financial Report for the year 

ended 30 June 2025, the preparation and content of its audit report, the accounting policies 

adopted by the Company in its preparation of the financial statements and its independence 

in relation to the conduct of the audit. 
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Chair’s available 

proxies 

The Chair of the Meeting intends to vote all available proxies in favour of this Resolution 1. 

 

3.  RESOLUTION 2  - RE- ELECTION OF SUE THOMAS 
 

Explanation The Company’s Constitution requires that Directors not hold office for more than three 

years or beyond the third annual general meeting following their appointment (whichever is 

the longer period) without submitting for re-election. In this case, Susan Thomas has held 

office as Director since her re-election at the 2022 Annual General Meeting and accordingly 

in accordance with Rule 23.10 (b) of the Company’s Constitution, will retire as a Director at 

the end of the 2025 Annual General Meeting.  

Susan Thomas, being eligible under Rule 23.10 (c) of the Constitution, offers herself for re-

election as Director. 

About Susan 

Thomas 

Susan  holds a Bachelor of Law and Bachelor of Commerce from the University of New South 

Wales and has received a diploma from the Australian Institute of Company Directors. Susan 

is an experienced company director and audit and risk committee chair with expertise in e-

commerce, technology and law who is currently a director of ASX listed company Fitzroy 

River Corporation Limited (ASX:FZR). Susan is the Chair of the Company’s Remuneration & 

Nomination Committee and a member of the Audit & Risk Committee. 

Voting Exclusion There are no voting exclusions applying to Resolution 2. 

Board 

Recommendation 

The Board has previously stated its objective of seeking to effect a board renewal process 

and accordingly makes no recommendation in relation to this Resolution.  

Chair’s available 

proxies 

In accordance with the authority conferred by those proxy appointments, the Chair will vote 

available proxies as the Chair thinks fit. 

 
 

4. RESOLUTION 3  - ELECTION OF MARK LINDH 
 

Explanation Rule 23.6 of the Company’s Constitution provides that the Board may appoint a person to 

be a Director at any time either to fill a casual vacancy or as an addition to the existing 

Directors. On 13 January 2025, the Board appointed Mark Lindh as a Director of the 

Company. In accordance with Rule 23.6 of the Constitution, Mark Lindh automatically 

retires at the AGM and being eligible under the Constitution, offers himself for election as 

Director. 

About Mark Lindh Mark is a founder and principal of AE Advisors, an investment house established in 2006. 

Mark is a corporate advisor with significant experience in advising predominantly listed 

companies encompassing a range of industries including technology, energy, resources, 

infrastructure and utilities. He has acted as the principal corporate and financial advisor to a 

number of Australian corporate success stories and has extensive experience in Australian 

equity and debt markets and advising clients on capital raisings, mergers and acquisitions 

and investor relations. In addition, he is a Chairperson and Non-Executive Director of ASX-

listed company, Aerometrex Ltd (AMX) and Whitebark Energy Ltd (WBE), a Non-Executive 

Director of ASX-listed company, Bass Oil Ltd (BAS). 

Mark was appointed Non-Executive Chair of the Company’s Board on 7 February 2025. 

Voting Exclusion There are no voting exclusions applying to Resolution 3. 
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Board 

Recommendation 

The Board has previously stated its objective of seeking to give effect to a board renewal 

process and accordingly makes no recommendation in relation to this Resolution.  

Chairman’s 

available proxies 

In accordance with the authority conferred by those proxy appointments, the Chair will vote 

available proxies as the Chair thinks fit. 

 
5. RESOLUTION 4  - ELECTION OF CHRIS ILLMAN 

 

Explanation Under rule 23.5 of the Company’s Constitution, a person may be elected a Director at a 

general meeting if a notice of the person's candidature (signed by the person) is given to 

the Company at its registered office within the required time before the meeting. Mr Chris 

Illman has nominated himself for appointment to the Board of the Company. 

About Chris Illman Mr Illman brings more than 30 years’ of senior leadership experience across the FMCG, 

liquor, and hospitality sectors, having held executive roles at globally recognised 

companies including Kraft Foods International, Fosters Group, Southcorp Wines, and 

currently as Head of Group Sales, Marketing and Hospitality at the Bickford’s Group of 

Companies. 

A proud South Australian, Mr Illman holds a Bachelor of Economics from Flinders 

University and a Master of Marketing from Melbourne Business School. He is a highly 

accomplished marketing and commercial leader with deep expertise in brand building, 

innovation, and growth strategy across heritage and entrepreneurial businesses. His 

leadership has been instrumental in revitalising iconic Australian brands and expanding 

their presence in domestic and international markets. 

Mr Illman also serves as a Board Director of Harness Racing South Australia, is a 

Member of the Australian Institute of Company Directors, and contributes significantly to 

community sport as President of the Mount Lofty Football Club and a Level 2 accredited 

AFL coach. 

Voting Exclusion There are no voting exclusions applying to Resolution 4. 

Board Recommendation The Board has previously stated its objective of seeking to give effect to a board renewal 

process and accordingly makes no recommendation in relation to this Resolution.  

Chairman’s available 

proxies 

In accordance with the authority conferred by those proxy appointments, the Chair will 

vote available proxies as the Chair thinks fit. 

 
6. RESOLUTION 5  - ELECTION OF AMY MCWATERS 

 

Explanation Under rule 23.5 of the Company’s Constitution, a person may be elected a Director at a 

general meeting if a notice of the person's candidature (signed by the person) is given 

to the Company at its registered office within the required time before the meeting. MS 

Amy McWaters has nominated herself for appointment to the Board of the Company. 

About Amy McWaters  Ms McWaters is an experienced executive with skills and experience in ecommerce 

leadership, peak-season trading, and board governance. Ms McWaters is a former CEO 

of Hampers and Gifts Australia (HGA). She is currently the Co-founder and a director of 

The Faith where she is leading the operational, digital, and customer experience setup 

for a new ecommerce business launching in the USA in early 2026.  

Across her prior and current roles, Ms McWaters has developed a core strength of 

leadership and influence to collaborate, drive and deliver on valuable projects and 

improvements. Ms McWaters believes that if she were elected a Director, she would offer 
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pragmatic ecommerce oversight grounded in first-hand understanding of HGA’s 

operating rhythms, cost drivers and customer expectations, an operator’s grasp of 

Christmas trading dynamics, and a focus on linking website decisions to P&L outcomes. 

These disciplines are transferable, and she is of the view that she is well equipped to 

apply the same commercial rigour to Maggie Beer Products in FMCG. 

Voting Exclusion There are no voting exclusions applying to Resolution 5. 

Board Recommendation The Board has previously stated its objective of seeking to give effect to a board renewal 

process and accordingly makes no recommendation in relation to this Resolution.  

Chairman’s available 

proxies 

In accordance with the authority conferred by those proxy appointments, the Chair will 

vote available proxies as the Chair thinks fit. 

 
 

7. RESOLUTION 6  - ELECTION OF REBECCA TOLHURST 
 

Explanation Under rule 23.5 of the Company’s Constitution, a person may be elected a Director at a 

general meeting if a notice of the person's candidature (signed by the person) is given 

to the Company at its registered office within the required time before the meeting. Ms 

Rebecca Tolhurst has nominated herself for appointment to the Board of the Company. 

About Rebecca Tolhurst  With degrees in Law and Commerce, Rebecca’s career has been built on applying her 

legal and commercial skill set to assist businesses in making informed strategic and 

operational decisions, whilst managing complexities of risk and compliance.  

An executive who builds rapport easily and engages broadly across organisations to 

effectively drive initiatives in support of business growth. With a strong appreciation for 

the importance of people and culture, Rebecca embraces the challenges and the rewards 

of working closely with teams to facilitate strategic outcomes.  

Having worked in private legal practice for seven years before stepping into her current 

role of General Counsel with the privately owned Bickford’s Group in 2002, Rebecca has 

gained valuable experience advising in the areas of asset sale and purchase, intellectual 

property, employment law, leasing and general commercial law within a fast moving 

consumable goods and retail environment. In this role, Rebecca actively engages in the 

commercial development of the business, including as a member of the Executive Team 

and overseeing the Human Resources Business Unit.  

Rebecca was appointed to the role of Director of The Barossa Co-op in March 2012, 

followed by her appointment to Chair of The Barossa Co-op in August 2018 and then to 

her current role of Deputy Chair in 2023.  

Rebecca also joined the Board of the Australian Military Bank in July 2020 and is a 

Graduate Member of the Australian Institute of Company Directors.  

Voting Exclusion There are no voting exclusions applying to Resolution 6. 

Board Recommendation The Board has previously stated its objective of seeking to give effect to a board renewal 

process and accordingly makes no recommendation in relation to this Resolution.  

Chairman’s available 

proxies 

In accordance with the authority conferred by those proxy appointments, the Chair will 

vote available proxies as the Chair thinks fit 
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8. RESOLUTION 7 - APPROVAL OF PERFORMANCE RIGHTS PLAN 

 

Explanation Resolution 7 seeks Shareholder approval for the employee incentive scheme titled 

“Performance Rights Plan” for the purpose of Exception 13 in ASX Listing Rule 7.2. The 

Board believes the Performance Rights Plan forms an important part of a comprehensive 

remuneration strategy for the Company’s employees and executive Directors, aligning 

their interests with those of Shareholders by linking their rewards to the long-term success 

of the Company and its financial performance. 

If Resolution 7 is passed, the Company will be able to issue performance rights under the 

Performance Rights Plan (“Plan”) to eligible participants over a period of 3 years without 

impacting the Company’s 15% security placement limit under ASX Listing Rule 7.1. 

Grants made under the Plan are subject to a performance period (usually set at three 

years) and performance rights will only vest if the relevant performance conditions are 

satisfied at the end of the relevant assessment period. The Plan has generally been 

designed to link rewards to eligible senior executives with improvements in Company 

performance and the delivery of returns to Shareholders, and for other executives, to 

reward their performance. 

Since the Plan was last approved by Shareholders at the Company’s Annual General 

Meeting on 28 November 2022, the Company has as at the date of this Notice issued 

1,424,285  performance rights to 1 senior executive in the Company which vested and 

were converted to fully paid ordinary shares. There are no performance rights currently 

on issue.  

The aggregate number of Performance Rights to be issued under the Plan is limited to 

no more than 5% of the total number of shares on issue at that time. For example, based 

on the current issued share capital of the Company, the aggregate number of 

performance rights that could be issued under the Plan is 17,621,996. 

Applicable Listing 

Rules 

 

Listing Rule 7.1 

Listing Rule 7.1 prohibits a listed entity from issuing in any 12-month period new 

shares, or securities convertible to shares, which are equivalent in number to more 

than 15% of the total number of ordinary securities on issue at the beginning of the 

12-month period without the prior approval of Shareholders, unless the issue of equity 

securities is an exception to Listing Rule 7.1. 

Listing Rule 7.2, Exception 13 

Exception 13 of Listing Rule 7.2 allows a listed company to issue equity securities if 

the company’s shareholders have approved the issue of securities under an employee 

incentive scheme as an exception to Listing Rule 7.1 within three years prior to the 

issue of the securities. 

The Company wishes to preserve the flexibility to issue the full 15% under Listing Rule 

7.1 for each of the next three years. On this basis, Shareholder approval is sought to 

approve the Plan for the purpose of Exception 13 of ASX Listing Rule 7.2 and to 

enable the Company to subsequently issue performance rights under the Plan for 

three years after the AGM, without having to obtain Shareholder approval each time 

the Company wishes to issue such securities. 

Future Issues Under the 

Plan 

Any future issues of performance rights under the Plan to a Director, an associate of a 

Director or a person whose relationship with the Company or the associate is, in ASX’s 

opinion, such that approval should be obtained, will require additional Shareholder 

approval under ASX Listing Rule 10.14 at the relevant time. 

Key Terms of the Plan A summary of the key terms and conditions of the Plan is set out in Annexure A. In 

addition, a copy of the Performance Rights Plan will be provided to Shareholders upon 
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request to the Company Secretary, by sending an email to sk@legalc.com.au. 

Shareholders are invited to contact the Company if they have any queries or concerns. 

Voting Exclusion A voting exclusion statement applies to this Resolution, as set out in the Notice. 

Board 

Recommendation 

As Resolution 7 is in connection with the remuneration of KMP, the Board does not 

make any recommendation to Shareholders in relation to this Resolution 7. 

Chairman’s available 

proxies 

The Chairman of the Meeting intends to vote all available proxies in favour of this 

Resolution. 
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Annexure A – Performance Rights Plan – Terms and Conditions 

Maggie Beer Holdings Limited Performance Rights Plan (Plan) 

The following is a summary of the key terms of the Plan: 
 

TERM/KEY CONCEPTS DETAIL 

Purpose The Plan will operate to allow the Board to grant equity awards in the form of Performance Rights 
to Eligible Persons, delivering an equity incentive component of remuneration on the terms 
determined by the Board from time to time. 

Performance Rights Means a security granted by the Company to an Eligible Person, which entitles the holder, upon 
vesting and exercise of the Performance Right, with the right to either (at the absolute discretion 
of the Board): 

(a) one Performance Share; or 

(b) a cash amount equal to the volume weighted average price of the Company’s Shares 
on the ASX at close of trading of the ASX over the 10 trading days up to and including 
the date that the Performance Right vested; 

pursuant to a binding contract made by the Company and the Eligible Person in the manner set 
out in the Plan. 

Unless the Board determines otherwise, Performance Rights granted under the Plan: 

(i) are unlisted and will not be quoted on the ASX; and 

(ii) do not confer on the person who holds a Performance Right: 

i. any entitlement to any dividends or other distributions by the Company; or 

ii. any right to attend or vote at any general meeting of the Company. 

Eligible Persons Means a full-time employee or part-time employee of the Company or its associated body 
corporates (Group Company) who the Board determines to be eligible to participate in the Plan. 

Participant Any person who holds one or more Performance Rights and/or Performance Shares (as 
applicable) from time to time. 

Performance Condition Means any condition which must be satisfied or circumstances which must exist before: 

(a) a Performance Right vests; and 

(b) a Participant, if they so determine, exercises the Performance Right, 

as determined by the Board. The Board has broad flexibility to determine the Performance 
Conditions. 

Performance Share A Share allocated or provided (whether by way of issue or transfer) to a Participant following 
exercise of the Performance Right by the Participant pursuant to the terms of the Plan. 

Grant of Performance Rights The Board may from time to time grant Performance Rights to an Eligible Person upon the terms 
set out in the Plan and upon such additional terms and conditions (including any Performance 
Conditions) as the Board determines (which may include granting Performance Rights in 
tranches). The Board will have the sole discretion to determine which Eligible Persons are to be 
granted Performance Rights and when any such grants of Performance Rights are to be made. 

 
The Board may only grant Performance Rights where an Eligible Person continues to satisfy any 
relevant conditions imposed by the Board (which may include that the Eligible Person continues 
to be an employee and/or director (as applicable) of a Group Company at the relevant time). 

No payment is required for the grant of any Performance Rights. 

Offer Letter Prior to the grant of any Performance Rights under the Plan, the Board will provide each Eligible 
Person with an Offer Letter which includes the following information: 

(i) the number of Performance Rights being offered to the Eligible Person; 

(ii) the period or periods during which the Performance Rights may vest; 

(iii) the circumstances in which the Performance Rights lapse; 

(iv) any amount that will be payable upon exercise of a Performance Right; 

(v) any applicable Performance Conditions to be attached to the Performance Rights; and 

(vi) any other relevant terms and conditions to be attached to the Performance Rights or 
the Performance Shares. 

The Board may vary the rights of, and terms and conditions associated with, any Performance 
Rights as set out in this Plan by including such varied terms in the relevant Offer Letter. Unless 
the Board determines otherwise, in the event of any inconsistency between this document and 
any Offer Letter, the terms of the Offer Letter will prevail to the extent of the inconsistency. 
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Trading of Performance Rights A Performance Right granted under the Plan cannot by Traded, and a Participant (as 
defined under the Plan) is not entitled to Trade in any Performance Rights, other than: 

(a) with the prior written consent of the Board; 

(b) by force of law upon death of the Participant, and then only to the Participant's legal 
personal representative; or 

(c) upon bankruptcy of the Participant, and then only to the Participant's trustee in 
bankruptcy. 

 
Unless the Board determines otherwise, where a Participant Trades or attempts to Trade in a 
Performance Right other than in accordance with exceptions listed above, the Performance 
Right immediately lapses. 

 
The Company may implement any procedures it considers appropriate to restrict a Participant 
from trading in Performance Rights. 

Vesting of Performance Rights A Performance Right granted under the Plan will not vest unless: 

(i) the Performance Conditions attaching to the Performance Right have been satisfied 
or have otherwise been waived by the Board; 

(ii) any of the rules regarding takeovers, schemes, acquisition of shares in the Company 
and other events apply providing for the vesting of the Performance Right; or 

(iii) it is deemed or determined to vest in accordance with any other provision of this Plan. 

The vesting of a Performance Right must be effected in the form and manner determined 
by the Board. 

The Board may, in its absolute discretion, waive any Performance Conditions attaching to a 
Performance Right. 

Lapse of a Performance Rights Unless the Board determines otherwise, an unvested Performance Right will lapse upon the 
occurrence of certain events including: 

(a) the circumstances specified by the Board in the relevant Offer Letter; 

(b) Participant non-compliance with the trading restrictions; 

(c) cessation of the Participant’s employment or ceasing to satisfy conditions; 

(d) the Participant acting fraudulently, dishonestly, committing gross misconduct or a material 
breach of duties and obligations (in the Board’s opinion); 

(e) the failure to exercise the vested rights in accordance with the Plan; 

(f) the Participant having a judgment entered against them in any criminal or civil proceedings 
in respect of the contravention by the Participant of their duties at law, in equity or under 
statute in their capacity as an Eligible Person; or 

(g) the Company receiving notice from the Participant that the Participant wishes for the 
Performance Right to lapse. 

Takeover, Scheme of Arrangement and 
Winding Up 

If certain change of control events occur including a takeover bid where the bidder and/or its 
associates acquire a relevant interest in more than 50% of the voting Shares of the Company or 
where the Company enters into a merger or scheme for the reconstruction of the Company in 
respect of: 

(a) a Participant’s unvested Performance Rights: 

(i) such Performance Rights shall vest as follows: 

i. if the Performance Condition requires continued service for a 
period before a particular number of Performance Rights will vest, 
then on the Relevant Date such number of those Performance 
Rights will vest as is calculated on a pro rata basis in proportion to 
the amount of the relevant period which has elapsed before the 
Relevant Date;  

ii. if the Performance Condition requires a level of performance of 
the Company or any Group Companies or its shares over a 
particular period before a particular number of Performance Rights 
will vest, and on the Relevant Date that level of performance has 
been reached, such number of those Performance Rights will vest 
as is calculated on a pro rata basis in proportion to the amount of 
the relevant period which has elapsed before the Relevant Date; 
and 

iii. where “Relevant Date” means the date that the relevant change 
of control event occurs. 

(ii) the Board may determine that all or a specified number of the Participant’s remaining 
unvested Performance Rights automatically and immediately vest; and 

(iii) all other unvested Performance Rights of the Participant will automatically and 
immediately lapse; and 

(b) a Participant’s vested and unlapsed Performance Rights shall automatically be deemed to 
have been exercised by the Participant. 
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Reorganisation If Shares are issued pro rata to Shareholders generally by way of bonus issue (other than an 
issue in lieu of dividends or by way of dividend reinvestment) involving capitalisation of reserves 
or distributable profits or if any reorganisation of the issued capital of the Company on, or prior 
to, the expiry of the Performance Rights, the rights of the relevant Participant will be changed in 
a manner determined at the discretion of the Board to reflect the reorganisation, including to 
comply with the applicable ASX Listing Rules in force at the time of the reorganisation. 

Administration of Plan (a) The Board will administer the Plan and may: 

(i) delegate to any person or committee for the period, and on the terms it decides, the 
exercise of any of its powers or discretions under the Plan and any Offer Letter; 

(ii) decide on appropriate procedures for administering the Plan and make regulations 
for the administration and operation of the Plan, including the form of application and 
other forms and notices to be issued under the Plan; 

(iii) resolve conclusively all questions of fact or interpretation arising under or concerning 
the Plan and any dispute of any kind that arises under the Plan, including as to the 
interpretation, effect or application of the Plan or any restrictions or other conditions 
relating to any Performance Rights granted, or Performance Shares allocated or 
provided, under the Plan; 

(iv) waive in whole or in part any terms or conditions (including any Performance 
Condition) in relation to any Performance Rights granted under the Plan; and 

(v) waive any breach of a provision of the Plan. 

(b) The Board has absolute and unfettered discretion: 

(i) to act or refrain from acting under the rules set out in this document or concerning 
the Plan or any Performance Rights granted, or Performance Shares allocated or 
provided under the Plan; and 

(ii) in exercising any power or discretion concerning the Plan or any Performance Rights 
granted, or Performance Shares allocated or provided under the Plan. 
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GLOSSARY 

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

“$” means Australian Dollars; 

“Annual General Meeting” or “AGM” has the meaning given in the introductory paragraph of the Notice; 

“Annual Report” means the Directors’ Report, the Financial Report, and Auditor’s Report, in respect to the year 
ended 30 June 2025; 

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

"Auditor" means PricewaterhouseCoopers ABN 52 780 433 757; 

“Auditor’s Report” means the Auditor’s report on the Financial Report; 

“Board” means the Directors acting as the board of Directors of the Company; 

“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; or 

(b) has the meaning given in section 9 of the Corporations Act; 

“Company” means Maggie Beer Holdings Limited ACN 092 817 171; 

“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; 

“Directors' Report” means the annual directors’ report prepared under Chapter 2M of the Corporations Act for the 
Company and its controlled entities; 

“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; 

“Group” means the Company and its wholly owned subsidiaries; 

“Key Management Personnel” or "KMP" 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 this Notice; 

“Remuneration Report” means the remuneration report which forms part of the Directors’ Report of the Company 
for the financial year ended 30 June 2025 and which is set out in the Annual Report; and 

“Resolution” means a resolution referred to in this Notice. 
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QUESTIONS FROM SHAREHOLDERS 
 

Your questions are important to us. Please use this form to submit any questions about Maggie Beer Holdings 
Limited that you would like us to respond to at the Annual General Meeting. Your questions should relate to 
matters that are relevant to the business of the Annual General Meeting. 

 
Questions will be collated and we will respond to as many of the more frequently asked questions as possible at 
the Annual General Meeting. Please note that we will not be able to reply individually. 

 
 

Shareholder’s name: ......................................................................................................................................... 
 

Address: ............................................................................................................................................................ 
 

............................................................................................................................................................................ 
 

Securityholder Reference Number (SRN) or Holder Identification Number (HIN): 
……………………………………………………………………………………………………………………………… 

 
 

 
 

 

This form should be received by the Company’s Share Registry, Boardroom Pty Ltd, in the reply envelope 
provided or emailed to sk@legalc.com.au  by 5.00pm on 21 November 2025 to assist in a considered response 
at the Annual General Meeting. 

 

 

 
 
 

 
 

A. Question for Auditor 

 
 

B. Other Questions 
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YOUR VOTE IS IMPORTANT 
For your vote to be effective it must be recorded before 11:00am (ACDT) Monday, 24 November 2025. 
 

   TO APPOINT A PROXY ONLINE BY SMARTPHONE 
 

STEP 1:   VISIT https://www.votingonline.com.au/mbhagm2025 

STEP 2:   Enter your Postcode OR Country of Residence (if outside Australia)  

STEP 3:   Enter your Voting Access Code (VAC):      

 
                     Scan QR Code using smartphone 

QR Reader App 

 

TO VOTE BY COMPLETING THE PROXY FORM 

 
STEP 1  APPOINTMENT OF PROXY 
Indicate who you want to appoint as your Proxy. 
If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to 
appoint someone other than the Chair of the Meeting as your proxy please write the full 
name of that individual or body corporate. If you leave this section blank, or your named 
proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy need 
not be a securityholder of the company. Do not write the name of the issuer company or the 
registered securityholder in the space. 
 
Appointment of a Second Proxy 
You are entitled to appoint up to two proxies to attend the meeting and vote. If you wish to 
appoint a second proxy, an additional Proxy Form may be obtained by contacting the 
company’s securities registry or you may copy this form. 
 
To appoint a second proxy you must: 
(a) complete two Proxy Forms.  On each Proxy Form state the percentage of your voting 
rights or the number of securities applicable to that form. If the appointments do not specify 
the percentage or number of votes that each proxy may exercise, each proxy may exercise 
half your votes. Fractions of votes will be disregarded. 
(b) return both forms together in the same envelope. 
 

STEP 2  VOTING DIRECTIONS TO YOUR PROXY 
To direct your proxy how to vote, mark one of the boxes opposite each item of business. All 
your securities will be voted in accordance with such a direction unless you indicate only a 
portion of securities are to be voted on any item by inserting the percentage or number that 
you wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on a 
given item, your proxy may vote as he or she chooses. If you mark more than one box on 
an item for all your securities your vote on that item will be invalid. 
 
Proxy which is a Body Corporate 
Where a body corporate is appointed as your proxy, the representative of that body 
corporate attending the meeting must have provided an “Appointment of Corporate 
Representative” prior to admission. An Appointment of Corporate Representative form can 
be obtained from the company’s securities registry. 
 

 
STEP 3  SIGN THE FORM  
The form must be signed as follows: 
Individual: This form is to be signed by the securityholder. 
Joint Holding: where the holding is in more than one name, all the securityholders should 
sign. 
Power of Attorney: to sign under a Power of Attorney, you must have already lodged it with 
the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this form 
when you return it. 
Companies: this form must be signed by a Director jointly with either another Director or a 
Company Secretary. Where the company has a Sole Director who is also the Sole Company 
Secretary, this form should be signed by that person. Please indicate the office held by 
signing in the appropriate place. 
 

STEP 4  LODGEMENT 
Proxy forms (and any Power of Attorney under which it is signed) must be received no later 
than 48 hours before the commencement of the meeting therefore by 11:00am (ACDT) 
Monday, 24 November 2025. Any Proxy Form received after that time will not be valid for 
the scheduled meeting.  
 
Proxy forms may be lodged using the enclosed Reply Paid Envelope or: 
 

 
 
 
 
 
 
 
 
 
 
 
Attending the Meeting 
If you wish to attend the meeting please bring this form with you to assist registration. 

 

 

  Online              

 

  By Fax             

 
  By Mail            
                                  
 
 

 In Person        

 
 

https://www.votingonline.com.au/mbhagm2025 

 
+ 61 2 9290 9655 
 
Boardroom Pty Limited 
GPO Box 3993, 
Sydney NSW 2001 Australia 
                                
Boardroom Pty Limited                        
Level 8, 210 George Street 
Sydney NSW 2000 Australia 

 

All Correspondence to: 

     By Mail    Boardroom Pty Limited 

             GPO Box 3993 
             Sydney NSW 2001 Australia 
 

 By Fax:  +61 2 9290 9655  

    Online:    www.boardroomlimited.com.au  

 By Phone: (within Australia) 1300 737 760 

 (outside Australia) +61 2 9290 9600 
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MAGGIE BEER HOLDINGS LIMITED 
ACN 092 817 171

Your Address 
This is your address as it appears on the company’s share register. 
If this is incorrect, please mark the box with an “X” and make the 
correction in the space to the left. Securityholders sponsored by a 
broker should advise their broker of any changes. 
Please note, you cannot change ownership of your securities 
using this form. 

PROXY FORM 

STEP 1 APPOINT A PROXY 

I/We being a member/s of Maggie Beer Holdings Limited (Company) and entitled to attend and vote hereby appoint: 

the Chair of the Meeting (mark box) 

 OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered securityholder) you are 
appointing as your proxy below 

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Annual General Meeting of the 
Company to be held at  St John’s Church Hall, 11 Jane Place, Tanunda South Australia 5352 on  Wednesday, 26th November at 11:00am (ACDT) and at any adjournment 
of that meeting, to act on my/our behalf and to vote in accordance with the following directions or if no directions have been given, as the proxy sees fit. 

The Chair of the Meeting is authorised to exercise undirected proxies on remuneration related matters:  If I/we have appointed the Chair of the Meeting as my/our proxy or the 
Chair of the Meeting becomes my/our proxy by default and I/we have not directed my/our proxy how to vote in respect of Resolution 1, I/we expressly authorise the Chair of the 
Meeting to exercise my/our proxy in respect of this Item even though Resolution 1 is connected with the remuneration of a member of the key management personnel for the 
Company. 

The Chair of the Meeting will vote all undirected proxies in favour of Resolutions 1 and 7, and in relation to all other Resolutions, in accordance with the authority conferred by 
those proxy appointments, the Chair will vote those proxies as the Chair thinks fit.

STEP 2 VOTING DIRECTIONS 
* If you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your vote will not 
be counted in calculating the required majority if a poll is called.

Resolution 1 Adoption of Remuneration Report (Non-binding vote) 

   For Against Abstain* 

Resolution 2 Re-election of Susan Thomas as Director 

Resolution 3 Election of Mark Lindh as Director 

Resolution 4 Election of Chris Illman as Directo 

Resolution 5 Election of Amy McWaters as Director 

Resolution 6 Election of Rebecca Tolhurst as Director 

Resolution 7 Approval of Performance Rights Plan 

  STEP 3 SIGNATURE OF SECURITYHOLDERS 
This form must be signed to enable your directions to be implemented.  

Individual or Securityholder 1 

Sole Director and Sole Company Secretary 

Securityholder 2 

Director 

Securityholder 3 

Director / Company Secretary 

Contact Name……………………………………………....     Contact Daytime Telephone………………………................................    Date    /    / 2025 
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