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22 January 2014

Peng Lee 9

Senior Manager Corporations

Australian Securities and Investments Commission
Level 24, 120 Collins St

Melbourne Vic 3000

Re: Comments on draft Regulatory Guide 49 on Em ployee Incentive Schemes
Dear Peng,

Thank you for the opportunity to comment on the draft regulatory guide 49 on employee
incentive schemes. D H Flinders has a particular interest in this area as a corporate advisory
consultancy specialising in supporting start-up and emerging companies. D H Flinders also
hosts an annual microcap investment conference in Melbourne which provides exposure for
ASX listed emerging companies to an audience of over 350 institutional investors in
developing their market presence and supporting their growth and expansion.

Our analysis of the changes and their impact are set out in Attachment A to this letter. The
changes proposed to the relief available to better facilitate employee incentive schemes
through ownership of securities are welcomed. There are however a number of areas which
require further consideration which are summarised below.

Areas for further consideration
1. Access for smaller listed companies to professional trustees in managing share plan
trusts
2. Provision for repayment of loans by dividends
3. Provision for mandatory deferral of bonuses into shares
4. Provision for salary sacrifice in general employee share plans meeting the upfront tax
concession requirements
5. For unlisted bodies:
e Lift the limit on annual offers of shares to $5,000
¢ Allow cash settlement or a sale facility for annual offers
e Limit offers to a single class of shares rather than limit the body to a single
class of shares for both annual share offers and options/performance rights.
e Remove the requirements for a valuation for a trade sale for
options/performance rights.
6. Exempt general employee share plans accessing the upfront tax concession from the
25% in 12 months condition given the requirements of these plans.
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| can be contacted on if you would like to explore any questions about these
comments.

The author

Peter Armstrong is a Director of the Corporate Services Group at D H Flinders and consults on
remuneration and HR governance issues. Peter has a wealth of experience in remuneration design
and governance as well as an extensive track record in HR general management and business
management. His experience includes development of remuneration policies, remuneration
structures, incentive plans and broader initiatives associated with developing the employee value
proposition. Peter is a Fellow of the Australian Institute of Management, a member of the Australian
Institute of Company Directors.
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