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Ordinary Business

1. Annual Financial Reports
To receive and consider the Annual Financial Report, the Directors’ 
Report and the Independent Auditor’s Report of Housewares 
International Limited and its controlled entities for the year ended 
30 June 2005.

2. Remuneration Report
To receive, consider and adopt the Remuneration Report of the 
Company for the year ended 30 June 2005, which forms part of 
the Directors’ Report.

3. Re-election of Directors
(a)  To consider the re-election of Mr William Wavish, who was 

appointed as a Director of the Company and Chairman-
Elect on 19 November 2004 and who retires by rotation in 
accordance with clause 25.3 of the Company’s Constitution 
and ASX Listing Rule 14.4 and, being eligible, offers himself 
for re-election.

(b)  To consider the re-election of Mr John Schmoll who was 
appointed as a Director of the Company on 19 November 2004 
and who retires by rotation in accordance with clause 25.3 of 
the Company’s Constitution and ASX Listing Rule 14.4 and, 
being eligible, offers himself for re-election.

(c)  To consider the re-election of Mr Steven Fisher who was 
appointed as a Director of the Company on 19 November 2004 
and who retires by rotation in accordance with clause 25.3 of 

  the Company’s Constitution and ASX Listing Rule 14.4 and, 
being eligible, offers himself for re-election.

(d)  To consider the re-election of Mr Mark Kirkby who retires by 
rotation in accordance with clause 24.1 of the Company’s 
Constitution and ASX Listing Rule 14.4 and, being eligible, 
offers himself for re-election.

Special Business

4. Approval of issue of Options/Shares to Executive Director
To consider, and if thought fit, pass the following resolution –

“That, for the purpose of ASX Listing Rule 10.14, approval be 
given to –

(a)  the grant of 1,000,000 Options to Mr Joseph Hersch, an 
Executive Director of the Company, as more particularly specified 
in the Explanatory Memorandum accompanying the Notice; and

(b)  the issue to Mr Joseph Hersch of fully paid Ordinary Shares 
as a consequence of the valid exercise by him of the Options 
in accordance with the terms and conditions of issue and the 
Company’s Second Option Plan.”

5. Approval of issue of Options/Shares to Executive Director
To consider, and if thought fit, pass the following resolution – 

“That, for the purpose of ASX Listing Rule 10.14, approval be 
given to –

(a)  the grant of 200,000 Options to Mr Mark Kirkby, an Executive 
Director of the Company, as more particularly specified in the 
Explanatory Memorandum accompanying the Notice; and

(b)  the issue to Mr Mark Kirkby of fully paid Ordinary Shares as 
a consequence of the valid exercise by him of the Options in 
accordance with the terms and conditions of issue and the 
Company’s Second Option Plan.”

By Order of the Board

Laurelle Jackson
Company Secretary
21 October 2005

Notice of Annual General Meeting 
& Explanatory Memorandum 

Notice is given that the 
7th Annual General Meeting 
of Shareholders of the 
Company will be held in 
Victoria at 437 Plummer 
Street, Port Melbourne on 
Thursday, 24th November 
2005 at 10.00a.m.



Housewares International Limited

Notice of Annual General Meeting continued

1. Material accompanying this notice
(1)  The Annual Financial Report, Directors’ Report and 

Independent Auditor’s Report, unless any Shareholder has 
notified the Company otherwise. These reports are also 
available on the Company’s website www.housewares.com.au

(2)  Explanatory Memorandum setting out details relevant to the 
business set out in this Notice.

(3) Proxy Form and Appointment of Corporate Representative.

2. Terms
Terms used in this Notice, including the resolutions set out in this 
Notice have, unless otherwise defined, the same meanings set 
out in the Explanatory Memorandum.

3. Voting and required majority
 (1) Resolutions 2 to 5 (inclusive)

Subject to paragraph 4 below, in accordance Section 249HA of 
the Corporations Act, for these resolutions to be effective –

 (a)  each resolution must be passed at a meeting of which not 
less than 28 days written notice specifying the intention to 
propose the resolutions has been given (unless consent to 
short notice has been received); and

 (b)  each resolution must be passed by more than 50% of all 
the votes cast by Shareholders entitled to vote (whether in 
person or by proxy, attorney or representative). 

(2)  On a show of hand every Shareholder has, subject to 
paragraph 4 below, one vote and on a poll, every Shareholder 
has one vote for each fully paid Ordinary Share held.

4. Voting Exclusion Statement
(1)  In accordance with the ASX Listing Rules, except as provided 

in paragraph (2) below, the Company will disregard votes cast:

 (a)  on resolution 4, by Mr Joseph Hersch, any of his associates 
and any other Director and their respective associates 
(except if ineligible to participate in any employee incentive 
scheme in relation to the Company); and

 (b)  on resolution 5, by Mr Mark Kirkby, any of his associates 
and any other Director and their respective associates 
(except if ineligible to participate in any employee incentive 
scheme in relation to the Company).

(2) The Company will not disregard a vote if it is cast –

 (a)  by a person as proxy for a person who is entitled to vote, 
in accordance with the directions on the proxy form; or

 (b)  by the Chairman of the Meeting as proxy for a person 
who is entitled to vote, in accordance with a direction on 
the proxy form to vote as the proxy decides.

5. Notes
(1)  Pursuant to regulation 7.11.37 of the Corporations 

Regulations 2001 the Company has determined that, for 
the purposes of this Meeting, all Ordinary Shares in the 
Company will be taken to be held by the persons registered 
as Shareholders at 10.00 a.m. AEST on Tuesday, 22nd 
November 2005 (Effective Time).

(2)  All Shareholders as at the Effective Time are entitled to 
attend and vote at this Meeting and may appoint a proxy for 
that purpose.

(3)  A proxy need not be a Shareholder of the Company.

(4)  The personalised proxy form sent to you with this Notice 
should be used for this Meeting.

(5)  Each Shareholder who is entitled to cast 2 or more votes at this 
Meeting, may appoint 2 proxies and may specify the proportion 
or number of votes that each proxy is entitled to exercise. If a 
Shareholder does not specify the proportion or number of that 
Shareholder’s votes each proxy may exercise, then each 
proxy will be entitled to exercise half of the votes. An additional 
proxy form will be supplied by the Company on request.

(6)  In the case of an individual, a proxy must be under the 
hand of the individual or his or her attorney duly authorised 
in writing. In the case of a corporation, a proxy must be 
executed by the corporation under common seal or under 
the hand of its duly authorised officer/s or attorney.

(7)  Any Shareholder may, by power of attorney, appoint an 
attorney to act on that Shareholder’s behalf and such power 
of attorney, or a certified copy of it, must be received by the 
Company as specified in paragraph (9) below.

(8)  Any corporation which is a Shareholder of the Company may 
appoint a representative to attend and vote for that corporation 
at this Meeting. Appointments of representatives must be 
received by the Company as specified in paragraph (9) below 
at any time before the time of this Meeting, or adjourned 
meeting, or handed in at the Meeting.

(9)  Proxies and powers of attorney granted by Shareholders must 
be received by the Company by no later than 10.00 a.m. AEST 
on Tuesday, 22 November 2005 –

 (a)  at the Company’s Share Registry – 
Computershare Investor Services Pty. Ltd., 
Yarra Falls, 452 Johnston Street, Abbotsford, Victoria 3067;

 or

 (b)  by fax to the Company’s Share Registry – 
fax number +61 3 9473 2555.
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1. Ordinary Business

 (1) Item 1: Annual Financial Reports
As required by the Corporations Act, the Annual Financial Report, 
Directors’ Report and Auditor’s Report of the Company and the 
Company’s controlled entities for the most recent financial year 
will be laid before the AGM.

These reports are also available on the Company’s website 
www.housewares.com.au

Neither the Corporations Act, nor the Company’s Constitution, 
requires a vote of Shareholders on these reports. However, 
Shareholders will be given a reasonable opportunity to raise 
questions on the reports.

 (2) Item 2: Remuneration Report
Amendments to the Corporations Act, which commenced on 
1 July 2004, introduced a new requirement for the Company 
to include in the Directors’ Report a separate section, referred 
to as the remuneration report (Remuneration Report). The 
Remuneration Report is required to include discussion on 
a number of issues relating to remuneration policy and its 
relationship to the Company’s performance.

Shareholders will have received the Remuneration Report, 
together with the Annual Financial Report.

In accordance with the Corporations Act, the Chairman will allow 
time for Shareholders to raise questions to the Auditor and a 
resolution will be put to Shareholders to adopt the Remuneration 
Report. Shareholders should note that the vote on this resolution 
is advisory only and is not binding on the Board or the Company.

 (3) Items 3(a) to (d): Re-election of Directors
Mr William Wavish was appointed to the Board as a Non-Executive 
Director and Chairman-Elect of the Company on 19 November 
2004. Mr William Wavish is a former director of Woolworths 
Limited, where he held a number of senior management and board 
positions. He has also worked in Asia and Australia in the food, 
finance, property and general merchandise sectors. On 8 April 
2005, the Company announced that as part of the restructuring 
of the Homewares Division, Mr William Wavish was appointed the 
Company’s Executive Chairman for an interim period.

Mr John Schmoll was appointed to the Board as a Non-Executive 
Director on 19 November 2004. Mr John Schmoll is a former Chief 
Financial Officer of Coles Myer Limited and has had an extensive 
career in retail distribution services including that of Finance 
Director with Edgars Group, South Africa’s largest apparel and 
household goods retailer. He is also experienced in international 
debt and equity markets as well as strategic planning, capital 
management and IT services.

Mr Steven Fisher was appointed to the Board as a Non-Executive 
Director on 19 November 2004. Mr Steven Fisher has more than 

20 years experience in general management positions in the 
wholesale consumer goods industry and is currently general 
manager of the Voyager Group. As advised to the market on 
19 November 2004, Mr Steven Fisher replaced Mr Frank Jones 
on the Board as the representative of Premier Investments 
Limited (ACN 006 727 966), a substantial Shareholder.

Mr Mark Kirkby joined the Board on 1 March 2001. He has 
extensive financial and general management experience, including 
holding senior roles in South Africa, Italy, and France. Mr Mark 
Kirkby is an Executive Director who is responsible for the Group 
finance and administration functions and the Homewares Division.

Further information about each of these Directors can be found in 
the Directors’ Report which accompanies and forms part of the 
Company’s Annual Financial Report.

2. Special Business

  Items 4 & 5: Approval of issue of Options to 
Executive Directors

 (a) Background
Resolutions 4 and 5 set out in the Notice seek approval to the 
issue of Options to Mr Joseph Hersch and Mr Mark Kirkby, being 
Executive Directors of the Company.

Mr Joseph Hersch has been an Executive Director of the 
Company since 6 December 2001 and is responsible for all 
management aspects of the Company’s Electrical Division as 
well as overseeing development across both the Electrical and 
Homewares Divisions.

Mr Mark Kirkby joined the Board on 1 March 2001 as Managing 
Director of the Company and has been an Executive Director of 
the Company since April 2005. Mr Mark Kirkby is responsible 
for the Group finance and administration functions and the 
Homewares Division.

As part of the Company’s remuneration policy to provide long-
term incentives to Senior Executives, the Company has agreed 
to issue 1,000,000 Options to Mr Joseph Hersch and 200,000 
Options to Mr Mark Kirkby on the terms and conditions of the 
Second Option Plan, details of which are set out below and a 
summary of which is set out in Attachment A.

No Options have been issued under the Second Option Plan as 
at the date of the Notice and no other director or associate of a 
director has been invited to participate in the Second Option Plan 
as at the date of the Notice.

Mr Joseph Hersch currently holds 166,666 existing options 
issued under the SEOP and, directly and indirectly through 
entities associated with him, holds 2,143,292 Ordinary Shares. 
As a result, Mr Joseph Hersch has a relevant interest in 1.9% 
of the total voting rights in the Company, on a fully diluted basis. 
If all of Mr Joseph Hersch’s new Options (1,000,000) are exercised, 

Explanatory Memorandum



Housewares International Limited

Explanatory Memorandum continued

based on the total number of issued Ordinary Shares in the 
Company as at the date of the Notice, his relevant interest in 
the Company will increase to 2.7%.

Mr Mark Kirkby currently holds directly and indirectly through 
entities associated with him 511,885 Ordinary Shares. As a 
result, Mr Mark Kirkby has a relevant interest in 0.4% of the total 
voting rights in the Company, on a fully diluted basis. If all of 
Mr Mark Kirkby’s new Options (200,000) are exercised, based 
on the total number of issued Ordinary Shares in the Company 
as at the date of the Notice, his relevant interest in the Company 
will increase to 0.6%.

The Board believes that the grant of these Options to Mr Joseph 
Hersch and Mr Mark Kirkby on the terms of the Second Option 
Plan and on the specific conditions set out below, which must 
be satisfied before they can exercise their Options, reflect best 
practice in executive remuneration and corporate governance 
and more effectively aligns their interests with those of the 
Company, and the Group as a whole, to increase earnings per 
share (EPS) and provides a fair and reasonable measure of 
senior management performance. 

 (b) Details of the terms of Options
(i)  1,000,000 Options are to be issued to Mr Joseph Hersch 

and 200,000 Options to Mr Mark Kirkby, in each case, for 
no cash consideration within 14 days following the AGM if 
Shareholder’s approve these Resolutions.

(ii)  On the valid exercise of each Option, either Mr Joseph 
Hersch or Mr Mark Kirkby (as the case may require) will be 
entitled to receive one fully paid Ordinary Share.

(iii)  The exercise price of each Option will be equal to the 
volume weighted average price of the Company’s Ordinary 
Shares traded on the ASX on the five trading days up 
to and including the Issue Date plus a premium of 11%. 
The exercise price for the Options will be calculated on or 
immediately after the Issue Date.

(iv)  The Options will be exercisable, progressively, in three 
separate tranches, subject to paragraph (vii) below, only if at 
the relevant date the Vesting Conditions set out in paragraph 
(v) below have been satisfied. The three tranches are:

(v)  Vesting of the Options is conditional on the Group’s 
normalised EPS achieving growth of at least 10% per 
annum, compounded annually over the three year period 
commencing on 30 June 2005.

  If the 10% per annum Vesting Condition for a financial 
year is not satisfied, the result for that financial year will be 
carried forward and recalculated at the end of each following 
financial year until the end of the option term. As a result, the 
Options may still vest and become exercisable if the Vesting 
Conditions are satisfied in a subsequent financial year, even if 
they are not satisfied in an earlier financial year.

(vi)  Options will not be transferable, nor quoted on the ASX 
and will otherwise be issued on the terms set out in the 
Company’s Second Option Plan.

(vii)  Options will lapse if, on the relevant exercise date, either Mr 
Joseph Hersch or Mr Mark Kirkby (as the case may require) –

 –  has ceased to be a Director of the Company or otherwise 
employed in a senior management position by the 
Company or any of its controlled entities; or

 –  the Vesting Conditions referred to in paragraph 2(b)(v) 
above have not been satisfied,

  and, if vested, the Options have not been exercised before 
the expiry of the relevant one year exercise period.

(viii)  All Options (including both vested and unvested Options) 
will be capable of accelerated vesting in the event that any 
person becomes entitled to 100% of the Ordinary Shares.

(ix)  The Ordinary Shares issued on the valid exercise of the 
Options will rank, in all respects, equally with all other 
Ordinary Shares on issue as at the date of issue of these 
Ordinary Shares.

(x)  If there is a reorganisation of the Company’s capital, the Options 
terms (including the exercise price or the number of Ordinary 
Shares that can be acquired on the exercise of each Option) 
will be adjusted, pursuant to the ASX Listing Rules, to the 
extent necessary to reflect the effects of the reorganisation.

(xi)  Details of the Options issued under the Second Option Plan will 
be published in the next annual financial report of the Company.
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Executive Director No of Options Exercise Periods

Mr Joseph Hersch 333,333 Any time during the one year period commencing one year after the Issue Date.

333,333 Any time during the one year period commencing two years after the Issue Date.

333,334 Any time during the one year period commencing three years after the Issue Date.

Mr Mark Kirkby 66,666 Any time during the one year period commencing one year after the Issue Date.

66,667 Any time during the one year period commencing two years after the Issue Date.

66,667 Any time during the one year period commencing three years after the Issue Date.
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(c) Shareholder Approval
Shareholders are asked to approve the grant of the Options to 
Mr Joseph Hersch and Mr Mark Kirkby pursuant to ASX Listing 
Rule 10.14, as a listed company may only issue securities to a 
Director of the Company, or an associate of a Director, if approval 
of Shareholders is obtained.

 (d) Recommendation by Directors
The Directors, other than Mr Joseph Hersch and Mr Mark Kirkby, 
recommend that you vote in favor of Resolutions 4 and 5.

As stated in the Notice, in accordance with ASX Listing Rules 
10.15.5 and 14.11, any votes cast in respect of this Resolution 
by any Director that may participate in any employee incentive 
scheme offered by the Company, or any votes cast in respect 
of this Resolution by an associate of such Director, will be 
disregarded, except as stated in the Notice.

3. Inspection of documents
A copy of the rules of the HWI Second Option Plan and a copy of 
the Company’s Constitution, will be made available to Shareholders 
free of charge on request to the Company Secretary or can be 
inspected at the registered office of the Company at 437 Plummer 
Street, Port Melbourne, Victoria during normal business hours 
prior to the AGM. A copy will also be available for inspection 
at the AGM.



1. Invitation and Eligibility
Senior Executives may be invited by the Board, at the Board’s 
discretion, to participate in the Second Option Plan in relation to 
the issue of Options.

2. Number of Options
The Board will determine the number of Options to be offered to 
a Senior Executive.

A Senior Executive may accept the offer for all or some of the 
Options specified in the invitation provided the acceptance is in 
respect of at least 500 Options and then in multiples of 100 Options.

3. Issue of Options 
No amount will be payable for the issue of Options, unless the 
Board determines otherwise.

On receipt of a signed acceptance from a Senior Executive, the 
Company will issue the Options applied for and will send that Senior 
Executive a certificate or holding statement for those Options.

4. Terms and Conditions
The Board may, at the time of issue of an invitation to a Senior 
Executive, impose any conditions on the exercise of Options it 
thinks fit including, without limitation:

–  conditions based on performance criteria relating to any, or 
any combination, of the Senior Executive, the Company, a 
division of the Company’s business and the Group;

– continued employment with the Group; and

–  conditions which may result in the forfeiture of a Senior 
Executive’s rights under the Second Option Plan and 
ownership of Options issued under the Second Option Plan.

5. Bonus and Rights Issues
Subject to the ASX Listing Rules and subject to there being no 
requirement to obtain Shareholder approval, a Senior Executive 
will not be entitled to participate in any bonus or rights issues by 
the Company prior to the exercise of the Options issued to that 
Senior Executive, but an adjustment may be made by the Board 
to the exercise price of any Options, or the number of Shares 
to be issued on the exercise of the Options as a result of any 
bonus or rights issues by the Company.

6. Transferability
Options are not able to be transferred, or otherwise disposed of, 
except with the prior written consent of the Board.

7. Voting
Options do not generally confer a right to notices of general 
meetings of the Company, nor a right to attend or speak at 
general meetings of the Company, nor a right to vote at any 
general meetings of the Company.

8. Vesting
Unless otherwise determined by the Board, and subject to 
limitations and restrictions on vesting and exercising Options 
under the Second Option Plan, Options will vest progressively 
in three parts as follows:

–  one-third of the Options (First Part) one year after the Issue 
Date (First Vesting Date);

–  a further one-third of the Options (Second Part) two years 
after the Issue Date (Second Vesting Date); and

–  the remaining one-third of the Options (Third Part) three years 
after the Issue Date (Third Vesting Date).

9. Exercise of Options
Unless otherwise determined by the Board, Options will be 
exercisable, in whole or in part, as follows:

–  the First Part, at any time after the First Vesting Date until the 
first anniversary of the First Vesting Date;

–  the Second Part, at any time after the Second Vesting Date 
until the first anniversary of the Second Vesting Date; and

–  the Third Part, at any time after the Third Vesting Date until 
the first anniversary of the Third Vesting Date,

provided that the Vesting Conditions imposed on a participating 
Senior Executive by the Board are satisfied and that no forfeiture 
conditions imposed by the Board have been breached.

10. Exercise Price
The exercise price of each Option will be equal to the volume 
weighted average price of all the Company’s Ordinary Shares 
traded on the ASX during the five trading days up to and 
including the Issue Date plus a premium to be determined by 
the Board, or such other price determined by the Board in its 
absolute discretion.

Subject to the ASX Listing Rules, the minimum exercise price 
for each Option will be $0.20 cents.

11. Issue of Ordinary Shares
All Ordinary Shares issued on the exercise of Options will be 
of the same class and will rank equally with all other Ordinary 
Shares on issue in the Company on the date of issue.

The Ordinary Shares will be issued after the Company receives the 
completed application for Ordinary Shares from the participating 
Senior Executive and payment of the exercise price from that 
Senior Executive.

12. Quotation
The Company will not seek official quotation of the Options by 
the ASX.

The Company will apply to the ASX for official quotation of each 
Ordinary Share issued on the exercise of an Option.
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Summary of Terms and Conditions
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13. Lapse of Options
Unless otherwise determined by the Board, all Options issued 
in accordance with the Second Option Plan will lapse:

–  immediately, if a participating Senior Executive is not 
employed by the Group;

–  if a participating Senior Executive fails to satisfy any of the 
Vesting Conditions or breaches any of the conditions that 
would result in forfeiture; and

–  automatically, if not exercised before expiry of the relevant 
exercise period.

14. Second Option Plan Limit
The total number of Options on issue under all employee 
incentive schemes of the Group will not exceed 5% of the total 
number of Ordinary Shares on issue in the capital of the Company.

15. Administration and Variation of Second Option Plan
The Second Option Plan will be administered by the Board 
whose decisions will be final and binding on all participating 
Senior Executives.

The Board may terminate or suspend the Second Option Plan, 
and may delegate any of the discretions and powers vested in 
it under the Second Option Plan, subject to any conditions and 
limitations as the Board determines.

Subject to the ASX Listing Rules, the Board has the power to 
amend, vary or substitute all or any of the terms of the Second 
Option Plan.

16. Overriding Provisions
The terms of the Second Option Plan are subject to the overriding 
requirements of the Corporations Act and the ASX Listing Rules.



AEST means Australian Eastern Standard Time

AGM means the Annual General Meeting of the Company to be held on Thursday, 24th November 2005 at 10.00 a.m. AEST

ASX means Australian Stock Exchange Limited (ACN 008 624 691)

Board means the board of Directors of the Company from time to time

Company means Housewares International Limited (ACN 086 933 431)

Corporations Act means the Corporations Act 2001 (Cth)

Effective Time 10.00 a.m. AEST on Tuesday, 22nd November 2005 as set out in the Notice

Executive Director  means a Director who is in either full time or part time employment of the Group and who has executive responsibilities 
in the Group

Group means the Company and all of its controlled entities

HWI means the Company

Issue Date means the date of which an Option is issued pursuant to the Second Option Plan

Listing Rules means the listing rules of the ASX as applicable to the Company from time to time

Notice means the Notice of AGM which this Explanatory Memorandum accompanies

Option means an option to acquire an Ordinary Share pursuant to the Second Option Plan

Ordinary Shares means fully paid ordinary shares in the capital of the Company

Second Option Plan means the HWI Second Option Plan (as amended from time to time)

Senior Executive  means any employee of the Group who is declared by the Board to be a Senior Executive and eligible to 
participate in the Second Option Plan, including, without limitation, an Executive Director 

SEOP means the Senior Executive Option Plan, the terms of which were first approved by Shareholders on 21 November 2002

Shareholders means all of the members of the Company who are registered as the holders of one or more Ordinary Shares

Vesting Conditions  (a)  in respect of Options to be issued to Mr Joseph Hersch and Mr Mark Kirkby, has the meaning in paragraph 
2(b)(v) of this Explanatory Memorandum; and

 (b)  for the purposes of the summary of the terms and conditions of the Second Option Plan set out in Attachment A, 
means any condition that must be satisfied before a participating Senior Executive has the rights under the 
Second Option Plan and is entitled to exercise Options issued under the Second Option Plan
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