
 
 
 

 

Suite 2, Level 10, 5 Blue Street North Sydney, NSW 2060 AUSTRALIA Better has no limit
ABN 42 627 071 121 
 

 

Beamtree Holdings Limited (ASX: BMT) 
ASX Announcement 
 
Sydney, 22 October 2025 
 

Annual General Meeting  
 
Beamtree Holdings Limited (“Beamtree” or “the Company”) (ASX: BMT), advises that its Annual General 
Meeting will be held on Thursday, 27 November 2025 at 4:00pm (AEDT) at Level 5, 126 Phillip Street, Sydney 
NSW 2000. 
 
In accordance with Listing Rule 3.17, attached are the following documents:  
 

- A Letter to Shareholders regarding arrangements for the Annual General Meeting as dispatched to 

Shareholders in lieu of the Notice of Meeting;  

- Notice of AGM; and  

- Proxy Form.  

 

-ENDS-   
  

Authorised for release by the Company Secretary. 
 
For further information, please email investor@beamtree.com.au 
 
 
About Beamtree 
 

A leading provider of AI decision support and data insights solutions, Beamtree supports 
healthcare providers globally. They believe in creating a better future for health by turning data 
into insights and action through automation. They help solve real-world problems in healthcare by 
developing smart tools that aim to improve patient outcomes. Their solutions and services offer 
customers an unrivalled range of analytics across four key product segments:  

• Diagnostic Technology: Enabling the effective delivery of diagnostic services as they underpin the 

future of health and personalised medicine. 

• Clinical Decision Support: Combining human and artificial expertise together to enhance decisions 

that improve care, value and experience. 

• Coding Assistance and Data Quality: Digitising and automating workflows with data, classification, 

coding & technical expertise to improve information standardisation, quality and timeliness. 

• Analytics and Knowledge Networks: Combining data analytics solutions with peer-to-peer alliances 

that accelerate innovation and knowledge diffusion. F
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Suite 2, Level 10, 5 Blue Street North Sydney NSW 2060 Australia Better has no limit
ABN 42 627 071 121

22 October 2025 
 
 
Dear Shareholder 

Annual General Meeting – Notice and Proxy Form
 
Notice is hereby given that the Annual General Meeting (AGM) of Beamtree Holdings Limited (ASX: BMT) (BMT or the Company) will 
be held at 4:00 pm (AEDT) on Thursday, 27 November 2025 at Level 5, 126 Phillip Street, Sydney NSW 2000 (Meeting). 
 
In accordance with Part 1.2AA of the Corporations Act 2001, the Company will only be dispatching physical copies of the Notice of 

Meeting (Notice) to Shareholders who have elected to receive the Notice in physical form.  

 

The Notice is being made available to Shareholders electronically and can be viewed and downloaded online at the following link: 

https://beamtree.com.au/  
 

Alternatively, the Notice will also be available on the Company’s ASX market announcements page (ASX: BMT). 

 

This Notice is given based on circumstances as at the date of this letter. Should circumstances change, the Company will make an 

announcement on the ASX market announcements platform and on the Company’s website at https://beamtree.com.au/.   

Shareholders are urged to monitor the ASX announcements platform and the Company’s website. 

 

Questions must be submitted in writing to the Company Secretary at maria.clemente@automicgroup.com.au  at least 48 hours 

before the AGM. 

 

Your vote is important 

 

The business of the Meeting affects your shareholding and your vote is important.  

 

To vote in person, attend the Meeting on the date and at the place set out above. Shareholders who wish to vote virtually on the 

day of the AGM will need to log in to the online meeting platform powered by Automic.  

 

All resolutions will be decided on a poll. The poll will be conducted based on votes submitted by proxy and at the Meeting.  

Shareholders are strongly encouraged to complete and submit their vote by proxy by using one of the following methods: 

 

Online Lodge the Proxy Form online at https://investor.automic.com.au/#/loginsah by following the instructions: Log into 

the Automic website using the holding details as shown on the Proxy Form. Click on ‘View Meetings’ – ‘Vote’. To use 

the online lodgement facility, Shareholders will need their holder number (Securityholder Reference Number (SRN) 

or Holder Identification Number (HIN)) as shown on the front of the Proxy Form. 

For further information on the online proxy lodgement process please see the Online Proxy Lodgement Guide at 

https://www.automicgroup.com.au/virtual-agms/ 

By post Completing the enclosed Proxy Form and posting it to: 

Automic, GPO Box 5193, Sydney NSW 2001 

By hand Completing the enclosed Proxy Form and delivering it by hand to: 

Automic, Level 5, 126 Phillip Street, Sydney NSW 2000 

By email Completing the enclosed Proxy Form and emailing it to: 

meetings@automicgroup.com.au    

 

Your Proxy instruction must be received not later than 48 hours before the commencement of the Meeting. Proxy Forms 

received later than this time will be invalid.  

 

The Chair intends to vote all open proxies in favour of all resolutions, where permitted.  

 

Yours faithfully 

 

 

Maria Clemente  

Company Secretary 
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Beamtree Holdings Limited 

Suite 2, Level 10, 5 Blue Street 

North Sydney, NSW 2060 

ACN: 627 071 121 

Beamtree Holdings Limited 
 

Thursday 27 November 2025  
4:00 PM AEDT 
Address 

Level 5, 126 Phillip Street Sydney NSW 2000 

https://beamtree.com.au/  

This Notice of Meeting should be read in its 

entirety. If Shareholders are in doubt as to how 

they should vote, they should seek advice from 

their professional advisers prior to voting. 

Notice of 2025 Annual General Meeting 

Explanatory Statement | Proxy Form 
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Venue and Voting Information 2 

Notice of Annual General Meeting – Agenda and Resolutions 4 

Notice of Annual General Meeting – Explanatory Statement 7 

Glossary 16 

Proxy Form Attached 

Important Information for Shareholders about the Company’s 2025 AGM 

This Notice is given based on circumstances as at 22 October 2025. Should circumstances 

change, the Company will make an announcement on the ASX market announcements platform 

and on the Company’s website at https://beamtree.com.au/. Shareholders are urged to monitor 

the ASX announcements platform and the Company’s website. 

Venue and Voting Information 
The Annual General Meeting of the Shareholders to which this Notice of Meeting relates will be 

held at 4:00 PM AEDT on Thursday, 27 November 2025 at Level 5, 126 Phillip Street, Sydney NSW 

2000. 

Your vote is important 

The business of the Annual General Meeting affects your shareholding and your vote is important. 

Voting in person  

To vote in person, attend the Annual General Meeting on the date and at the place set out above.  

Voting by proxy  

To vote by proxy, please use one of the following methods: 

Online Lodge the Proxy Form online at https://investor.automic.com.au/#/loginsah by 

following the instructions: Login to the Automic website using the holding details as 

shown on the Proxy Form. Click on ‘View Meetings’ – ‘Vote’. To use the online 

lodgement facility, Shareholders will need their holder number (Securityholder 

Reference Number (SRN) or Holder Identification Number (HIN)) as shown on the 

front of the Proxy Form. 

For further information on the online proxy lodgement process please see the 

Online Proxy Lodgement Guide at https://www.automicgroup.com.au/virtual-

agms/  

By post Automic, GPO Box 5193, Sydney NSW 2001 

By hand Automic, Level 5, 126 Phillip Street, Sydney NSW 2000 

By email Completing the enclosed Proxy Form and emailing it to: 

meetings@automicgroup.com.au 

Your Proxy instruction must be received not later than 48 hours before the commencement of the 

Meeting. Proxy Forms received later than this time will be invalid. 
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Power of Attorney 

If the proxy form is signed under a power of attorney on behalf of a shareholder, then the attorney 

must make sure that either the original power of attorney or a certified copy is sent with the proxy 

form, unless the power of attorney has already provided it to the Share Registry. 

Corporate Representatives 

If a representative of a corporate shareholder or a corporate proxy will be attending the Meeting, 

the representative should bring to the Meeting adequate evidence of their appointment, unless 

this has previously been provided to the Share Registry. 
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Notice of Annual General Meeting 
Notice is hereby given that an Annual General Meeting of Shareholders of Beamtree Holdings 

Limited ACN 627 071 121 will be held at 4:00pm AEDT on Thursday, 27 November 2025 at Level 5, 

126 Phillip Street, Sydney NSW 2000. 

The Explanatory Statement to this Notice of Meeting provides additional information on matters 

to be considered at the Annual General Meeting. The Explanatory Statement and the Proxy Form 

forms part of this Notice of Meeting. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 

2001 (Cth) that the persons eligible to vote at the Annual General Meeting are those who are 

registered Shareholders at 7:00pm AEDT on Tuesday 25 November 2025.  

Terms and abbreviations used in this Notice of Meeting and Explanatory Statement are defined in 

the Glossary. 

 

Agenda 

Ordinary business 

Financial statements and reports 

“To receive and to consider the Annual Financial Report of the Company for the financial year ended 30 

June 2025 together with the declaration of the Directors, the Directors’ Report, the Remuneration Report 

and the Auditor’s Report for that financial year.” 

Note: This item of ordinary business is for discussion only and is not a resolution. 

Pursuant to the Corporations Act, Shareholders will be given a reasonable opportunity at the 

Meeting to ask questions about, or make comments in relation to, each of the aforementioned 

reports during consideration of these items. 
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Resolutions 

Remuneration Report 

1. Resolution 1 – Adoption of Remuneration Report 

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution: 

“That, for the purpose of Section 250R(2) of the Corporations Act and for all other purposes, 

approval is given for the adoption of the Remuneration Report as contained in the Company’s 

Annual Financial Report for the financial year ended 30 June 2025.” 

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

Company. 

Voting Exclusion Statement: In accordance with the Corporations Act, the Company will 

disregard any votes cast on Resolution 1 by or on behalf of a member of the Company’s 

key management personnel (including the Directors), whose remuneration details are 

included in the Remuneration Report (KMP), or any of that person’s Closely Related 

Parties (such as close family members and any controlled companies of those persons) 

(collectively referred to as Restricted Voter). However, the Company need not disregard a 

vote if: 

(a) it is cast by a person as a proxy appointed in writing that specifies how the proxy is 

to vote on Resolution 1; and 

(b) it is not cast on behalf of a Restricted Voter. 

If you appoint the person chairing the Meeting (Chair) and you are not a Restricted Voter, 

by submitting the Proxy Form you authorise the person chairing the Meeting to exercise 

the proxy even though Resolution 1 is connected directly or indirectly with the 

remuneration of a KMP, and you will be taken to have directed the Chair to vote in 

accordance with his or her stated intention to vote in favour of Resolution 1. If you do not 

want your vote exercised in favour of Resolution 1, you should direct the person chairing 

the Meeting to vote “against”, or to abstain from voting on, this Resolution. 

 

Re-election of Directors 

2. Resolution 2 – Re-election of Bradley Lancken as Director  

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution: 

“That Bradley Lancken, a Director who retires by rotation in accordance with the Company’s 

Constitution and ASX Listing Rule 14.5, and being eligible offers himself for re-election as a Director 

of the Company, be elected as a Director, effective immediately.” 

 

3. Resolution 3 – Re-election of Michael Hill as Director  

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution: 

“That Michael Hill, a Director who retires by rotation in accordance with the Company’s 

Constitution and ASX Listing Rule 14.5, and being eligible offers himself for re-election as a Director 

of the Company, be elected as a Director, effective immediately.” 
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4. Resolution 4 – Election of Andy Hardy as Director  

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution: 

“That Andy Hardy, a Director appointed as an additional Director and holding office until the next 

general meeting of the Company after his appointment in accordance with the Company’s 

Constitution and ASX Listing Rule 14.4, be elected as a Director of the Company, effective 

immediately.” 

 

5. Resolution 5 – Election of Stuart MacDonald as Director  

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution: 

“That Stuart MacDonald, a Director appointed as an additional Director and holding office until 

the next general meeting of the Company after his appointment in accordance with the Company’s 

Constitution and ASX Listing Rule 14.4, be elected as a Director of the Company, effective 

immediately.” 

 

Renewal of Proportional Takeover Provisions 

6. Resolution 6 - Renewal of Proportional Takeover Provisions 

To consider and, if thought fit, to pass the following resolution as a Special Resolution: 

"That, for the purposes of section 648G of the Corporations Act and for all other purposes, the 

Proportional Takeover Provisions set out in Clause 35 of the Company’s Constitution be renewed 

for a period of three years from the date of the Meeting.” 

 

Amendment to the Constitution 

7. Resolution 7 – Amendment to the Constitution 

To consider and, if thought fit, to pass with or without amendment, the following resolution 

as a Special Resolution: 

“That, for the purposes of section 136 of the Corporations Act and for all other purposes, the 

constitution of the Company be amended to increase the issue cap for securities issued under the 

Beamtree Holdings Employee Incentive Plan to10% of the issued capital of the Company.”  

 

BY ORDER OF THE BOARD  

 

Maria Clemente 

Company Secretary F
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Explanatory Statement 
This Explanatory Statement has been prepared for the information of the Shareholders in 

connection with the business to be conducted at the Annual General Meeting to be held at 4:00 

PM AEDT on Thursday, 27 November 2025 at Level 5, 126 Phillip Street, Sydney NSW 2000. 

The purpose of this Explanatory Statement is to provide information which the Directors believe 

to be material to Shareholders in deciding whether or not to pass the Resolutions in the Notice of 

Meeting. 

If you are in any doubt about what to do in relation to the Resolutions contemplated in the Notice 

of Meeting and this Explanatory Statement, it is recommended that you seek advice from an 

accountant, solicitor or other professional advisor. 

Full details of the business to be considered at the Annual General Meeting are set out below. 

 

Agenda 

Ordinary business 

Financial statements and reports 

In accordance with the Constitution and the Corporations Act, the business of the Annual General 

Meeting will include receipt and consideration of the Annual Financial Report of the Company for 

the financial year ended 30 June 2025 together with the declaration of the Directors, the Director’s 

Report, the Remuneration Report and the Auditor’s Report. 

In accordance with the amendments to the Corporations Act, the Company is no longer required 

to provide a hard copy of the Company’s Annual Financial Report to Shareholders unless a 

Shareholder has specifically elected to receive a printed copy. 

Whilst the Company will not provide a hard copy of the Company’s Annual Financial Report unless 

specifically requested to do so, Shareholders may view the Company Annual Financial Report on 

its website at https://beamtree.com.au/. 

No resolution is required for this item, but Shareholders will be given the opportunity to ask 

questions and to make comments on the management and performance of the Company. 

The Company’s auditor will be present at the Meeting.  During the discussion of this item, the 

auditor will be available to answer questions on the: 

▪ Conduct of the audit; 

▪ Preparation and content of the Auditor’s Report; 

▪ Accounting policies adopted by the Company in relation to the preparation of the financial 

statements; and 

▪ Independence of the auditor in relation to the conduct of the audit. 

Written questions of the auditor 

If you would like to submit a written question about the content of the Auditor’s Report or the 

conduct of the audit of the Annual Financial Report of the Company’s auditor, please send your 

question to the Company Secretary.  A list of qualifying questions will be made available at the 

Meeting. 

Please note that all written questions must be received at least five business days before the 

Meeting, which is by 20 November 2025. 
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Resolutions 
Remuneration Report 

Resolution 1 – Adoption of Remuneration Report  

In accordance with section 250R(2) of the Corporations Act, the Company is required to present to 

its Shareholders the Remuneration Report as disclosed in the Company’s Annual Financial Report. 

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

Remuneration Report is set out in the Company’s Annual Financial Report and is also available on 

the Company’s website at https://beamtree.com.au/. 

However, if at least 25% of the votes cast are against the adoption of the Remuneration Report at 

the Meeting (subject of this Notice of Meeting), and then again at the 2026 Annual General Meeting 

(2026 AGM), the Company will be required to put to the vote a resolution (Spill Resolution) at the 

2026 AGM to approve the calling of a further meeting (Spill Meeting). If more than 50% of 

Shareholders vote in favour of the Spill Resolution, the Company must convene the Spill Meeting 

within 90 days of the 2026 AGM. All of the Directors who were in office when the 2026 Directors’ 

Report was approved, other than the Managing Director, will (if desired) need to stand for re-

election at the Spill Meeting. 

The Remuneration Report explains the Board’s policies in relation to the nature and level of 

remuneration paid to KMPs (including Directors) and sets out remuneration details, service 

agreements and the details of any share-based compensation. 

Voting 

Note that a voting exclusion applies to Resolution 1 in the terms set out in the Notice of Meeting. 

In particular, the Directors and other Restricted Voters must not vote on this Resolution and must 

not cast a vote as proxy, unless the appointment gives a direction on how to vote, or the proxy is 

given to the Chair and you submit the Proxy Form, authorising the Chair to exercise the proxy even 

though Resolution 1 is connected directly or indirectly with the remuneration of a KMP and that in 

doing so you will be taken to have directed the Chair to vote in accordance with the Chair’s stated 

intention to vote in favour of Resolution 1. 

Shareholders are urged to read carefully the Proxy Form and to provide a direction to the proxy 

on how to vote on this Resolution. 

 

  

F
or

 p
er

so
na

l u
se

 o
nl

y

https://beamtree.com.au/


 

 

Re-election and Election of Directors 

Clause 13.2 of the Company’s Constitution requires that at the Company’s Annual General Meeting 

in every year, one third of the Directors for the time being, or, if their number is not a multiple of 

three, then the number nearest to one-third (rounded upwards in case of doubt) shall retire from 

office, provided always that no Director except a Managing Director shall hold office for a period 

in excess of three years, or until the third annual general meeting following his or her 

appointment, whichever is the longer, without submitting himself for re-election.  

The Directors to retire at an annual general meeting are those who have been longest in office 

since their last election, but as between persons who became Directors on the same day, those to 

retire shall (unless otherwise agreed among themselves) be determined by drawing lots. A retiring 

Director is eligible for re-election.  

ASX Listing Rule 14.5 also provides that an entity which has Directors must hold an election of 

Directors at each Annual General Meeting. 

 

Resolution 2 – Re-election of Bradley Lancken as Director  

Bradley Lancken was appointed a Non-Executive Director of the Company on 18 October 2019 and 

was last re-elected as a Director at the 2024 AGM. Mr Lancken is the Chair of the Remuneration 

and Nomination Committee. 

Under this Resolution, Mr Lancken has elected to retire by rotation, and being eligible, seeks re-

election as a Director of the Company at this AGM.  

Mr Lancken is an experienced private and public company executive with over 20 years’ experience 

and is a Managing Partner of Liverpool Partners with former roles at Archer Capital and Seven 

Group Holdings Limited.  Mr Lancken has global experience in the technology and SaaS sector 

including currently acting as a Director of Seisma (a leading technology consulting business), Baby 

Village (a leading ecommerce business) and former roles on the advisory board of China Media 

Capital Partners and iseekplant.com.au.  He also has domestic healthcare experience and is a 

director of Adora Fertility and Genea Fertility and manages investment in Health engine (a leading 

healthcare and GP marketplace technology company).   

Mr Lancken serves the community as a Director of the NSW Institute of Sport. 

If re-elected, Mr Lancken is considered by the Board (with Mr Lancken abstaining) to be an 

independent Director. 

Directors’ recommendation 

The Board of Directors (excluding Mr Lancken) recommend that Shareholders vote for this 

Resolution. 

 

Resolution 3 – Re-election of Michael Hill as Director  

Michael Hill was appointed a Non-Executive Director of the Company on 26 June 2018 was last re-

elected as a Director at the 2023 Annual General Meeting.  

Under this Resolution, Mr Hill has elected to retire by rotation, and being eligible, seeks re-election 

as a Director of the Company at this AGM.  

Formerly a Partner of Ernst & Young, Mr Hill has been involved in working with management teams 

and boards across a number of companies and industries for more than 22 years.  

He is the MD, CIO and Founder of the Bombora Special Investment Growth Fund. Prior to Bombora 
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he was an Investment Partner with Ironbridge, a private equity investment fund which invested 

$1.5bn.  Mr Hill has served as Chairman of multiple ASX-listed companies over the past decade.  

Mr Hill is a member of the Institute of Chartered Accountants in Australia. 

If re-elected, Mr Hill is considered by the Board (with Mr Hill abstaining) to be an independent 

Director. 

Directors’ recommendation 

The Board of Directors (excluding Mr Hill) recommend that Shareholders vote for this Resolution. 

 

Resolution 4 – Election of Andy Hardy as Director  

Clause 13.3 of the Company’s Constitution provides that the Company may elect a person as a 

Director by resolution passed in a general meeting, with notice of the candidature for election as 

a Director to be given to each Shareholder with or as part of the notice of the meeting at which 

the election is to take place. Clause 13.3 further states that a Director elected at a general meeting 

is taken to have been elected with effect immediately after the end of that general meeting unless 

the resolution by which the Director was appointed or elected specifies a different time.  

ASX Listing Rule 14.4 also provides that each additional director appointed during the year is to 

hold office until the next annual general meeting and is then eligible for election as a Director of 

the Company. 

Andy Hardy was appointed as an additional Director of the Company on 31 March 2025 and has 

since served as a Non-Executive Director of the Company. 

Under this Resolution, Andy Hardy seeks election as a Director of the Company at this AGM.  

Professor Hardy is Chief Executive Officer of University Hospitals Coventry and Warwickshire NHS 

Trust (UHCW), one of the largest tertiary acute hospital Trusts in England. He is also Deputy Chair 

of the National Improvement Board and on the board of a number of organisations, including the 

West Midlands Cancer Alliance and is a member of the Beamtree Global Impact Committee. 

If re-elected, Mr Hardy is considered by the Board (with Mr Hardy abstaining) to be an independent 

Director. 

Directors’ recommendation 

The Board of Directors (excluding Mr Hardy) recommend that Shareholders vote for this 

Resolution. 

 

Resolution 5 – Election of Stuart MacDonald as Director  

Clause 13.3 of the Company’s Constitution provides that the Company may elect a person as a 

Director by resolution passed in a general meeting, with notice of the candidature for election as 

a Director to be given to each Shareholder with or as part of the notice of the meeting at which 

the election is to take place. Clause 13.3 further states that a Director elected at a general meeting 

is taken to have been elected with effect immediately after the end of that general meeting unless 

the resolution by which the Director was appointed or elected specifies a different time.  

ASX Listing Rule 14.4 also provides that each additional director appointed during the year is to 

hold office until the next annual general meeting and is then eligible for election as a Director of 

the Company. 

Stuart MacDonald was appointed as an additional Non-Executive Director of the Company on 15 

October 2025. 
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Under this Resolution, Stuart MacDonald seeks election as a Director of the Company at this AGM.  

Stuart MacDonald is a senior technology executive with 30 years in the technology sector and 

more than 20 years’ global leadership experience across the U.S., UK, Middle East and Asia–Pacific. 

Since 2017 he has served as Chief Operating Officer of TechnologyOne Limited (ASX:TNE), where 

he has helped drive the company’s shift from on-premise licences to a market-leading SaaS 

platform and scale its international growth, particularly in the UK. 

At TechnologyOne, Mr MacDonald has led several signature innovations that have strengthened 

the company’s competitive position and customer outcomes. He architected SaaS+, a one-fee, full-

implementation operating model that compresses deployment timelines and accelerates time-to-

value; delivered a company-wide brand modernisation and simplified go-to-market to reinforce 

SaaS leadership; and conceived and spearheaded Plus, TechnologyOne’s AI “Chief Information 

Agent,” embedding natural language insights and agentic automation across the ERP suite. 

Prior to TechnologyOne, Mr MacDonald held senior leadership roles at Infor Global Solutions, 

where he managed large, multi-region teams delivering complex enterprise software programs 

for customers across public and regulated industries. Earlier, he founded an asset-management 

software consultancy and led it through a successful acquisition by UXC Red Rock in 2014. 

Mr MacDonald has completed the Executive MBA at London School of Economics, NYU Stern and 

HEC Paris. 

If re-elected, Mr MacDonald is considered by the Board (with Mr MacDonald abstaining) to be an 

independent Director. 

Directors’ recommendation 

The Board of Directors (excluding Mr MacDonald) recommend that Shareholders vote for this 

Resolution. 
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Resolution 6 – Renewal of the Proportional Takeover Provisions 

The Company wishes to renew the proportional takeovers provisions in its current Constitution, 

which was last adopted by Shareholders on 24 November 2022. Further details in relation to this 

renewal are set out below. 

Renewal of proportional takeover provisions 

The Company’s Constitution contains provisions concerning proportional off-market bids in 

Clause 35 (Proportional Takeover Provisions). The Proportional Takeover Provisions provide 

that the Company can refuse to register Shares acquired under a proportional takeover bid unless 

an approving resolution is passed by Shareholders.  

Section 648G(1) of the Corporations Act provides that a company’s Proportional Takeovers 

Provisions will cease to have effect at the end of three years from the date of adoption (or renewal, 

as the case may be). The Company’s Constitution was last adopted by the Company in November 

2022. The Company accordingly seeks the Shareholder approval of this Resolution 5 for the 

renewal of the Proportional Takeover Provisions, which, for the purposes of the Corporations Act, 

requires the same process to amend or adopt a new constitution for the purposes of 136(2) of the 

Corporations Act. Shareholder approval will not result in a change to the wording of Clause 35 of 

the Company’s current Constitution, which prescribes the procedure to be followed when a 

proportional off-market bid is made. For completeness, it is noted that there will be no change to 

the wording of Clause 35 should Shareholders approve the proposed amendment to the current 

Constitution (subject of Resolution 6 – see notes below). 

The following information is provided for the purposes of Section 648G of the Corporations Act. 

Proportional takeover bid  

A proportional takeover bid is a takeover bid where the offer made to each Shareholder is only for 

a proportion of the Shareholder’s Shares. If a Shareholder accepts, in full, an offer under a 

proportional takeover bid, the Shareholder will only dispose of a specified portion of their Shares 

in the Company and retain the balance of the Shares.  

The Proportional Takeover Provisions are designed to assist Shareholders to receive proper value 

for their Shares if a proportional takeover bid is made for the Company by providing, in the 

Constitution, that:  

(a) in the event of a proportional takeover bid being made for Shares in the Company, 

Shareholders are required to vote and collectively decide whether to accept or reject the 

offer; and 

(b) the majority decision of the Company’s members will be binding on all Shareholders. 

Effect of the proposed provisions  

Where offers have been made under a proportional takeover bid in respect of a class of securities 

in a company, the registration of a transfer giving effect to a contract resulting from the acceptance 

of an offer made under such a proportional takeover bid is prohibited unless and until a resolution 

to approve the proportional takeover bid is passed by Shareholders or otherwise, as pursuant to 

the terms of the Proportional Takeover Provisions.  

In more detail, the effect of the Proportional Takeover Provisions is as follows:  

(a) if a proportional takeover bid is made for Securities of the Company, the Directors must 

ensure that a meeting of Shareholders is convened to vote on a resolution to approve that 

bid;  

(b) the bidder and persons associated with the bidder may not vote; 

(c) approval of the bid will require a simple majority of the votes cast;  

(d) the meeting must take place more than 14 days before the last day of the bid period 

(Resolution Deadline); 
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(e) if the resolution is rejected before the Resolution Deadline, the bid cannot proceed and 

any transfers giving effect to takeover contracts for the bid will not be registered; 

(f) the bid will be taken to have been approved if, as at the end of the day before the 

Resolution Deadline, the resolution has not been voted on; 

(g) if the resolution is approved, the transfers must be registered (subject to other provisions 

of the Corporations Act and the Constitution); and 

(h) the Directors will breach the Corporations Act if they fail to ensure the resolution is voted 

on. However, the bid will still be taken to have been approved if it is not voted on within 

the Resolution Deadline. 

The Proportional Takeover Provisions do not apply to full takeover bids. If the Proportional 

Takeover Provisions are adopted, they will cease to apply at the end of three years after renewal 

unless renewed by a Special Resolution of Shareholders.  

Reasons for the proposed provisions  

In the absence of the Proportional Takeover Provisions, a proportional takeover bid may result in 

control of the Company changing without Shareholders having an opportunity to dispose of all 

their Shares. By making a partial bid, a bidder can obtain practical control of the Company by 

acquiring less than a majority interest. Shareholders could be exposed to the risks of passing 

control to the bidder without payment of an adequate control premium for all their Shares and 

being left with a minority interest in the Company. Such Shareholders could suffer potential 

further loss if the takeover bid were to cause a decrease in the Share price or otherwise make the 

Shares less attractive and, therefore, more difficult to sell.  

Knowledge of any acquisition proposals  

As at the date of this Notice of Meeting, no Director is aware of any proposal to acquire, or to 

increase the extent of, a substantial interest in the Company.  

Advantages and disadvantages during the period in which they have been in effect  

The Directors consider that the Proportional Takeover Provisions had no advantages or 

disadvantages for them during the period in which they have been in effect. The advantages and 

disadvantages of the Proportional Takeover Provisions for Shareholders include those set out 

below, which were applicable during the period in which they have been in effect.  

Potential advantages and disadvantages  

The adoption of the Proportional Takeover Provisions will enable the Directors to formally 

ascertain the views of the Shareholders in respect of a proportional takeover bid. Without such 

provisions, the Directors are dependent upon their perception of the interests and views of 

Shareholders. Other than this advantage, the Directors consider that the Proportional Takeover 

Provisions have no potential advantages or disadvantages for them and that they remain free to 

make a recommendation on whether an offer under a proportional takeover bid should be 

accepted.  

The potential advantages of the Proportional Takeover Provisions for Shareholders include: 

(a) providing the right to discuss, in a meeting called specifically for that purpose, and then 

decide, by majority vote, whether an offer under a proportional takeover bid should 

proceed;  

(b) assisting the prevention of Shareholders being locked in as a minority;  

(c) increasing the bargaining power of Shareholders which may assist in ensuring that any 

proportional takeover bid is adequately priced;  

(d) potentially increasing the likelihood of a full takeover bid rather than a proportional 

takeover bid; and/or 
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(e) enabling individual Shareholders to better assess the likely outcome of the proportional 

takeover bid, by knowing the view of the majority of Shareholders, which may assist in 

deciding whether to accept or reject an offer under the bid.  

The potential disadvantages of the Proportional Takeover Provisions for Shareholders include:  

(a) imposing a hurdle to, and potentially discouraging the making of, provisional takeover bids 

which, in turn, may reduce any takeover speculation element in the price of Shares; 

(b) potentially reducing the likelihood of success of a proportional takeover bid; 

(c) possible reduction or loss of opportunities for Shareholders to sell some or all of their 

Shares at a premium; and/or 

(d) potentially causing some Shareholders to form the view that the Proportional Takeover 

Provisions impose an unreasonable restriction on their ability to freely deal with their 

Shares. 

As discussed above, if the Proportional Takeover Provisions are renewed, they will be exactly on 

the same terms as Clause 35 of the Constitution and operate for three years from the date of the 

Meeting.  

Prior to the Meeting, a copy of the Constitution is available for review by Shareholders at the 

Company’s registered office during normal business hours. A copy of the Constitution can also be 

sent to Shareholders of the Company upon a request being made to the Company Secretary. A 

copy of the Constitution will be tabled at the Meeting. 

Pursuant to section 136(2) of the Corporations Act, a modification to the Company’s Constitution 

(which includes renewal of the Proportional Takeover Provisions) can only be effected by way of a 

Special Resolution passed by its Shareholders. Therefore, this Resolution is a Special Resolution 

that can only be passed if at least 75% of the total votes cast by Shareholders entitled to vote on 

this Resolution are voted in its favour. 

Professional Advice 

If you have any doubt or do not understand this Resolution, it is strongly recommended that you 

seek advice from a solicitor or other professional advisor. 

Directors’ Recommendation 

The Board of Directors recommend that Shareholders vote for this Resolution. 
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Amendment to the Constitution 

Resolution 7 – Amendment to the Constitution 

The Company’s current Constitution was adopted by the Company following receipt of 

Shareholder approval on 24 November 2022. The Company is proposing to amend the 

Constitution to increase the issue cap which limits the securities which can be issued for monetary 

consideration under its employee incentive scheme, the Beamtree Holdings Employee Incentive 

Plan, in the 3-year period immediately preceding the offer of securities to 5% of its total share 

capital (Issue Cap).  

Under Division 1A of Part 7.12 of the Corporations Act which came into effect on 1 October 2022 

(ESS Regime), offers under an employee incentive scheme that are made for no monetary 

consideration (e.g., zero exercise price options or performance rights) can be issued without an 

Issue Cap. However, for awards under an employee incentive scheme in relation to which 

monetary consideration is payable, whether upon grant or upon exercise or vesting of the awards 

and issue of the underlying shares, the prescribed Issue Cap under the ESS Regime is 5% or such 

other percentage of the total share capital as set out in the company’s constitution. Beamtree’s 

existing Constitution is silent on an Issue Cap. Accordingly, it is proposed to increase the 

prescribed Issue Cap to 10% for the purposes of section 1100V(2)(a) of the Corporations Act to 

retain as much flexibility as possible in connection with the issue of awards under an employee 

incentive scheme relying on the ESS Regime.   

The Company has prepared an updated Constitution (Amended Constitution) which 

incorporates the amendment set out below. 

(a) Insert additional clause 2.15 as follows: 

2.15 Section 1100V of the Corporations Act 

The prescribed percentage for the purposes of section 1100V(2)(a) of the Corporations Act is 10%. 

Prior to the Meeting, a copy of the Amended Constitution is available for review by Shareholders 

at the Company’s registered office during normal business hours. A copy of the Amended 

Constitution can also be sent to Shareholders of the Company upon a request being made to the 

Company Secretary. 

A complete signed copy of the Amended Constitution will be tabled at the Meeting.  

Pursuant to section 136(2) of the Corporations Act, a modification to the Company’s Constitution 

can only be effected by way of a Special Resolution passed by its Shareholders. Therefore, this 

Resolution is a Special Resolution that can only be passed if at least 75% of the total votes cast by 

Shareholders entitled to vote on this Resolution are voted in its favour. 

Professional Advice 

If you have any doubt or do not understand this Resolution, it is strongly recommended that you 

seek advice from a solicitor or other professional advisor. 

Directors’ Recommendation 

The Board of Directors recommend Shareholders vote for this Resolution. 

 

Enquiries 
Shareholders are asked to email the Company Secretary maria.clemente@automicgroup.com.au 

if they have any queries in respect of the matters set out in these documents. 

F
or

 p
er

so
na

l u
se

 o
nl

y

mailto:maria.clemente@automicgroup.com.au


 

 

Glossary 
AEDT means Australian Eastern Daylight Time as observed in Sydney, New South Wales. 

Annual Financial Report means the 2025 Annual Report to Shareholders for the period ended 

30 June 2024 as lodged by the Company with ASX on 28 August 2025. 

Annual General Meeting or AGM or Meeting means an Annual General Meeting of the Company 

and, unless otherwise indicated, means the meeting of the Company’s members convened by this 

Notice of Meeting. 

Associate has the meaning given to it by the ASX Listing Rules. 

ASX means ASX Limited ACN 008 624 691 or the financial market operated by it, as the context 

requires, of 20 Bridge Street, Sydney, NSW 2000. 

ASX Listing Rules or Listing Rules means the official ASX Listing Rules of the ASX and any other 

rules of the ASX which are applicable while the Company is admitted to the official list of the ASX, 

as amended or replaced from time to time, except to the extent of any express written waiver by 

the ASX. 

Auditor’s Report means the auditor’s report of BDO Audit Pty Ltd dated 28 August 2025 as 

included in the Annual Financial Report. 

Board means the current board of Directors of the Company. 

Business Day means a day on which trading takes place on the stock market of ASX. 

Chair means the person chairing the Meeting. 

Closely Related Party of a member of the KMP means: 

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

(c) a dependant of the member or of the member’s spouse; 

(d) anyone else who is one of the member’s family and may be expected to influence the 

member, or be influenced by the member, in the member’s dealings with the Company; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporation Regulations 2001 (Cth). 

Company means Beamtree Holdings Limited ACN 627 071 121. 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth) as amended or replaced from time to 

time. 

Director means a current director of the Company. 

Directors’ Report means the report of Directors as included in the Annual Financial Report. 

Dollar or “$” means Australian dollars. 

ESS Regime means the Employee Share Scheme Regime implemented under Division 1A of Part 

7.12 of the Corporations Act. 

Explanatory Statement means the explanatory statement accompanying this Notice of Meeting. 

KMP means key management personnel (including the Directors) whose remuneration details are 

included in the Remuneration Report. 

Notice of Meeting or Notice of Annual General Meeting means this notice of annual general 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 

meeting dated 22 October 2025 including the Explanatory Statement. 

Option means an option which, subject to its terms, could be exercised into a Share. 

Ordinary Resolution means a resolution that can only be passed if at least 50% of the total votes 

cast by Shareholders entitled to vote on the resolution are voted in its favour at the meeting. 

Performance Right means a performance right which, subject to its terms, could convert to a 

Share. 

Proxy Form means the proxy form attached to this Notice of Meeting. 

Remuneration Report means the remuneration report as set out in the Annual Financial Report.  

Resolutions means the resolutions set out in this Notice of Meeting, or any one of them, as the 

context requires. 

Restricted Voter means a member of the Company’s KMP and any Closely Related Parties of 

those members.  

Securities mean Shares and/or Options (as the context requires). 

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

Shareholder means a holder of a Share. 

Share Registry means Automic Pty Ltd. 

Special Resolution means a resolution that can only be passed if at least 75% of the total votes 

cast by Shareholders entitled to vote on the resolution are voted in its favour at the meeting. 

Spill Meeting means the meeting that will be convened within 90 days of the 2026 AGM if a 

threshold of votes is cast against the adoption of the Remuneration Report at the Meeting and the 

2026 AGM. 

Spill Resolution means the resolution required to be put to Shareholders at the 2026 AGM if a 

threshold of votes is cast against the adoption of the Remuneration Report at the Meeting and the 

2026 AGM. 
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