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Your Directors submit the financial report of Freelancer Limited (the Company) for the year ended 31 December 2018. 
In order to comply with the provisions of the Corporations Act 2001, the Directors report as follows. 

 
Directors 

 

The names and particulars of the directors of the Company during or since the end of the financial year (Directors) are: 

 

Matt Barrie 
Executive Chairman (appointed 
10 April 2010) 
 
BE (Hons I) BSc (Hons I) 
GDipAppFin MAppFin MSEE 
(Stanford) GAICD SEP FIEAust 

¶ Founder and Executive Chairman of the Company. 

¶ Serial entrepreneur with extensive experience and knowledge in the technology 
sector. Previously co-founded and was CEO of Sensory Networks Inc., a vendor 
of high performance network security processors, which was acquired by Intel 
Corporation Inc. in 2013. 

¶ Formerly Adjunct Associate Professor at the Department of Electrical and 
Information Engineering at the University of Sydney. Co-author of over 20 US 
patent applications. 

¶ Qualifications include first class honours degrees in Electrical Engineering and 
Computer Science from the University of Sydney, Masters in Applied Finance 
from Macquarie University, Masters in Electrical Engineering from Stanford, 
California, Graduate of the Stanford Executive Program at the Graduate School 
of Business, Fellow of the Institute of Engineers Australia and Councillor of the 
Electrical and Information Engineering Foundation at the University of Sydney. 

¶ Relevant interest in 199,188,627 fully paid ordinary shares, including a relevant 
interest in 5,771,696 fully paid ordinary shares by virtue of having a voting power 
of over 20% in the Company, which has a relevant interest as a result of trading 
restrictions over shares issued under the Employee Share Plan. 

¶ Beneficial interest in 193,416,931 fully paid ordinary shares (representing 42.49% 
of issued capital). 

¶ Member of the Nomination and Remuneration Committee and Audit Committee. 

Darren Williams 
Non-Executive Director from 1 
November 2015. Executive 
Director until 31 October 2015 
(appointed 10 April 2010) 
 
 
 
BSc (Hons I) PhD (Computer 
Science) 

¶ Non-Executive Director of Company. Was the Chief Technology Officer and 
Executive Director of the Company until 31 October 2015. 

¶ Extensive experience in computer security, protocols, networking and software. 
Previously co-founded and was CTO (and subsequently CEO) of Sensory 
Networks Inc., a vendor of high performance network security processors, which 
was acquired by Intel Corporation Inc. in 2013. 

¶ Previously lectured Computer Science at the University of Sydney. Author of 
numerous articles, patents and papers relating to security technology, software 
and networking 

¶ Qualifications include first class honours degree in Computer Science and a 
Ph.D. in Computer Science specialising in computer networking from the 
University of Sydney. 

¶ Beneficial and relevant interest in 10,627,165 fully paid ordinary shares 
(representing 2.33% of issued capital). 

¶ Member of the Nomination and Remuneration Committee and Audit Committee. 

Simon Clausen 
Non-Executive Director 
(appointed 10 April 2010) 

¶ Founding investor and Non-Executive Director of the Company. 

¶ Extensive experience in operating and investing in high growth technology 
businesses in both Australia and the United States. Previously founded and was 
CEO of WinGuides, which later became PC Tools and was acquired by Symantec 
Corporation in October 2008. 

¶ Currently the sole director of Startive Ventures, a specialised technology venture 
fund that actively maintains investments in a number of companies globally. Other 
directorships include LatAm Autos Limited since 2014. 

¶ Relevant interest in 165,771,696 fully paid ordinary shares, including a relevant 
interest in 5,771,696 fully paid ordinary shares by virtue of having a voting power 
of over 20% in the Company, which has a relevant interest as a result of trading 
restrictions over shares issued under the Employee Share Plan. 

¶ Beneficial interest in 160,000,000 fully paid ordinary shares (representing 35.15% 
of issued capital). 

¶ Member of the Nomination and Remuneration Committee and Audit Committee. 
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Company Secretary 
 

Mr Neil Katz held the position of Company Secretary during and at the end of the financial year (appointed 9 March 
2012). He has been with the Group since 2009 and is also the Chief Financial Officer. 

 
Principal activities 

 

The principal activity of the consolidated entity (the Group) during the financial year was the provision of an online 
outsourcing marketplace and escrow payment services. 

 
There were no significant changes in the nature of the principal activities during the financial year. 

 

Review of operations 

The Groupôs loss attributable to equity holders of the Company, after providing for income tax, was nearing breakeven 
at $1,484,000 (2017 loss: $4,773,000). 

 

Key Performance Highlights 

 
Year ended 31 December 

FY18 

$m 

FY17 

$m 
% Change 

Financial metrics: 

Gross Payment Volume1
 741 588 +26% 

Net Revenue2 51.9 50.3 +3% 

Gross Profit 44.2 44.1 nm 

Gross margin (%)6 85.2% 87.5% -2.6% 

Operating EBITDA3
 (0.7) (3.7) nm 

Operating EBIT3
 (1.2) (4.4) nm 

Operating NPAT3
 (0.9) (3.8) nm 

Operating Cash Flow (0.9) (0.6) nm 

 
Operational metrics: 

New Jobs4 (millions) 2.1 2.4 -13% 

Total Jobs Posted (millions) 15.1 13.0 +16% 

    
New Registered Users (excluding Escrow, millions) 4.7 4.4 +7% 

Total Registered Users5 (millions) 32.5 27.7 +17% 
 

Notes: 
1. Gross Payment Volume (GPV) is calculated as the total payments to Freelancer and Escrow users for products 

and services transacted through the Freelancer and Escrow websites plus total Freelancer and Escrow revenue. 
GPV is an unaudited metric. Marketplace segment FY18 GPV A$170.1 million (up 6.7% on prior corresponding 
period), Payments segment GPV A$570.6 million (up 33% on prior corresponding period). 

2. Net Revenue excluding Escrow.com for FY18 was $44.7m (up 2% on prior corresponding period). 

3. Excludes non-cash share based payments expense of $559k in FY18 and $986k in FY17. 

4. Total Projects and Contests Posted was redefined in January 2016 to Total Jobs Posted (filtered). Jobs Posted 
(Filtered) is defined as the sum of Total Posted Projects and Total Posted Contests, filtered for spam, advertising, 
test projects, unawardable or otherwise projects that are deemed bad and unable to be fulfilled. 

5. User and project/contest data includes all users and projects/contests from acquired marketplaces. Prior to May 
2009, all data is from acquired marketplaces. Includes Escrow.com unique users. 

6. Gross margin % calculation in FY17 excludes $0.3m of proceeds from working capital adjustment on acquisition 
of Escrow.com, which is included in Net Revenue 
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Freelancer.com 

The Companyôs revenue is primarily generated from new and existing users posting and fulfilling projects and contests 
in the Freelancer.com marketplace. 

In FY18, Freelancer.com ended the year with 31.4 million users, adding 4.7 million users. The number of jobs posted 
(filtered)1 totalled 15.1 million at 31 December 2018, adding 2.1 million for the year. 

 
Figure 1: Total registered users and jobs (filtered) by year on Freelancer.com 

In the year, Freelancer Gross Payment Volume hit an all-time record of $170.1 million, up 6.7% on the previous 
corresponding period. The rate of growth of Gross Marketplace Value (earnings by freelancers) likewise improved in 
FY18 on FY17, but we still have some way to go to return to previous yearôs growth rates. We have been working to 
improve this throughout the year and have been getting results as can be seen in the year over year improvement in 
GMV. 

 

Figure 2: Freelancer Earnings / GMV (USD equivalent) 

Our GMV has been growing at much faster rates year on year in certain segments including mobile (up 27%), hourly 
(up 30%) and managed services (up 55%). 
 

 
 
Figure 3: GMV for hourly, managed service and mobile projects on Freelancer.com 

                                                           
1 filtered for spam, advertising, test projects, unawardable or otherwise projects that are deemed bad and unable to be fulfilled 
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To spur GMV growth on desktop, in the second half of the year a major development program involving most of the 
engineering teams commenced to deploy a new front-end technical stack. The goal of this work is to improve the user 
experience, product velocity and site speed. This is a substantial amount of work and has continued into 1Q19 with 
pages in the new stack starting to be shipped to the live website. This effort pays off a large amount of technical debt 
that has accrued over the years and will bring the front-end architecture to the state of the art, which should improve the 
user experience and retention. 
 
 

 

Figure 4: Paid, active project fees (USD equiv.).  

Note y-axis origin is not zero. 

Paid, active project fees continue to hit all-time highs. Project fees are the dominant revenue line of the Freelancer.com 
business. 

 

Our quality, retention and customer focused improvements have been paying off with our Trustpilot Score lifting to 9.0 
(Excellent) in the fourth quarter. 

 

 
Figure 5: Trustpilot score for Freelancer.com 

 

We are particularly excited about Freelancer Enterprise in the first full operating year of the division. In the year we have 
built the pipeline to over 50 high quality Fortune 500 size organisations. This pipeline spans the professional services, 
electronics, aerospace, pharmaceuticals, consumer products, FMCG, technology, e-commerce, and government sectors. 

 

We continue to close Master Services Agreements, and while most of the agreements have no minimum volume 
commitments, there are attractive forecasts being provided by customers looking to cut a substantial amount from their full 
time labour budgets.  

 

In the year, we closed a channel partnership with ManpowerGroup Solutionsô Managed Service Provider TAPFIN, which 
is the largest global temporary/contract managed service provider according to Staffing Industry Analysts (SIA). Through 
this partnership we have closed a global Master Services Agreement with one of the worldôs largest consumer goods 
companies. We are in discussions with several other globally staffing firms about similar channel partnerships. 

 

On October 16, 2018, Freelancer announced that it had partnered with the US Department of Energy to help crowdsource 
new solutions to increase manufacturing energy productivity in the U.S. The Department is working to develop next 
generation manufacturing technologies that will keep jobs in America, ensure products are made in the U.S.A., and 
strengthen America's industrial base. 

The partnership saw the Department of Energy launch its Manufacturing Innovator Challenge on the Freelancer.com 
marketplace, giving talented individuals across the United States the chance to pitch innovative designs for industrial 3D 
printing, bioenergy, buildings, fuel cells and vehicle technologies. Examples of these projects include: 



7 FREELANCER LIMITED 2018 FINANCIAL REPORT 

Freelancer Limited 
Directorsô Report 

 

 

¶ Design concepts for additive manufacturing for disaster response 

¶ Design concepts for large-scale 3D printing 

¶ A biobased additive manufacturing prize 

¶ A low-cost portable refrigerant leak detector for residential use 

¶ A solid state lighting manufacturing concept 

¶ Readily manufactured reversible fuel cell kits 

¶ A lightweight turbocharger turbine wheel 

More information is available at http://freelancer.com/doe. 

In August we also jointly published a paper with the United States National Aeronautics and Space Administrationôs Centre 
of Excellence for Collaborative Innovation entitled ñSurprising results from large crowds using Micro-Purchase Challenges- 
using contests on freelancing communities to source innovative, impactful and cost-effective solutionsò which is available 
for download at the Laboratory for Innovation Science at Harvard2. In this paper, NASA CoECI saw ñquality and fast work 
with extraordinary cost savings (80-99%)ò with 97% of the work being completed by freelancers being able to be 
implemented across a wide range of federal space programs.  

 

Figure 6: Cost savings by NASA using Freelancer versus In-House from whitepaper  
(Source: NASA CoECI & Freelancer.com) 

In 1Q19 we will be jointly announcing with a customer a major initiative through Freelancer Enterprise.  

 

  

                                                           
2 https://innovationscienceguide.org/resources/surprising-results-from-large-crowds-using-micro-purchase-challenges-using-contests-on-freelancing-

communities-to-source-innovative-impactful-and-cost-effective-solutions 

 

http://freelancer.com/doe
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Escrow.com 

In FY18, Escrow.com continued strong growth, with Gross Payment Volume for the full year at US$426 million (up 
30% on pcp), or AU$570.6 million (up 33.3% on pcp). Ex-China, the GPV was an all-time record, beating the previous 
high by 20.2%. 

 
Figure 7: Total Gross Payment Volume contribution (US$) for Escrow.com 

 
In the year, Escrow.com released Escrow Pay- the simplest way to add escrow payments to a website, mobile app, online 
store, classified site or marketplace. Escrow Pay is a streamlined checkout payment system for buying and selling cars, 
boats, airplanes, domains and anything of value, in one line of code. 
 

Another major release in the year was Escrow Offer, which allows sellers to negotiate the price for cars, boats, aircraft, 
domain names jewellery, fine art and more through a Pay Now button. It is the easiest way to introduce the power of price 
negotiation into online platforms. With Escrow Offer, online sellers can review offers, and either accept, reject or counter 
them.  Negotiations proceed until a deal is reached and the secure escrow process begins. 
 

In FY18 we obtained our AFSL and added Australian Dollars to the list of supported currencies which includes United 
States Dollars and Euros, and subsequently launched in Australia. 

 
 
Figure 8: Escrow.com launched in Australia 

Other major releases include significant improvement in the internal fraud engine and new identity verification processes 
which increased the number of users who submit Know Your Customer (KYC) documents by 10%. We also translated 
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most of the logged out pages into Chinese and provided new plugins for using Escrow Platform API. 
 
We extended our regulatory footprint with money transmission licenses being granted in Minnesota, New Jersey and 
Virginia and an escrow license in Utah by the date of this announcement in February 2019. We also received confirmation 
that licensing is not required from Tennessee. This brings our total licensed coverage of U.S. States to 45, with 33 money 
transmission licenses, 8 escrow licenses (not all states have these available) and 4 states not requiring licensing. We 
have four license applications currently under review and applications in five U.S. territories to be lodged. We expect one 
of these applications to be granted imminently. We also need to re-submit our applications in Hawaii and Nevada, and 
this will complete our US licensing program. Our compliance team headed by Greg Robinson must be commended for 
their remarkable effort to get us to this point. There are only a small number of businesses that have managed to achieve 
a full U.S. licensed footprint in the payments space, and we are not too far away from achieving this. 

 
Review of Financial Performance 
 
The Company achieved Net Revenue of $51.9 million in FY18 (up 3% on the previous corresponding period), and an all-
time record Gross Payment Volume of $740.6 million (up 26% on the previous corresponding period). Revenue excluding 
Escrow.com amounts to $44.7 million (up 2% on the previous corresponding period), GPV excluding Escrow.com was an 
all-time record at $170.1 million (up 7% on the previous corresponding period). 
 

  
Figure 9: Net revenue by year for the Freelancer Group 
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Figure 10: Gross payment volume (GPV) for the Freelancer Group by year 

 
 

Notes: 

1. Gross Payment Volume (GPV) is calculated as the total payments to Freelancer or Escrow users for products and services 
transacted through the Freelancer or Escrow websites plus Net Revenue. Based on Freelancerôs unaudited management 
accounts which have not been subject to an auditorôs review. 

2. Take rate for the Marketplace segment is 3% employer commission and 10% freelancer commission, which has not changed 
since 2010. 

3. Core Freelancer FY18 GPV of A$170.1m. Escrow FY18 GPV of US$426m, average AUD/USD FX of 0.7466= A$570.6m 

 
The Companyôs gross margin of 85.2% in FY18 decreased by 2.3% compared to the previous corresponding period (FY17: 
87.5%),but remains within a consistent range since 2011. The Companyôs cost of sales predominantly consists of 
transaction costs that are incurred from the various gateways relied upon to process user payments, as well as various 
provisions taken for credit card chargebacks and fraud risks. The cost of sales in the Escrow.com business is higher than 
in the core Freelancer marketplace business. The gross margin was slightly lower in FY18 due to an increased revenue 
share from the Escrow.com business, lower margins in enterprise sales (which includes revenue from consulting) and 
normalisation of provisions in FY18 (one-off reductions in 4Q17 resulting in higher than normal gross margins in FY17). 

 
NPAT and EBITDA 
The Company reported an operating net loss after tax of ($0.9) million (FY17 Operating NPAT: ($3.8) million) and 
Operating EBITDA of ($0.7) million (FY17 Operating EBITDA: ($3.7) million).  
 
The achievement of a near breakeven operating EBITDA has been due to tight cost control and continued operating 
efficiencies. Employee, administrative, marketing and occupancy expenses were all down due to tight cost control, which 
will provide operating leverage with rising revenue.  

 
Operating expenses were 5.5% lower than the prior corresponding period. Payroll costs, which represent 45% of 
operating costs were lower by 7%. As at 31 December 2018, the company had 458 FTE staff (down 3% on FY17). 
 
Reported Net Loss After Tax of $1.5 million in FY18 included a tax benefit of $0.3 million (FY17 NPAT: ($4.8) million). 

 
Cash Flow and Balance Sheet Strength 
The Company posted a negative operating cash flow of ($0.9) million in FY18 (FY17: ($0.6) million). Operating cash flow 
was adversely impacted by increased trade receivables of $0.6 million from our enterprise customers. 
 
Trade and other receivables include receivables from various payment gateways in relation to partially completed 
transactions. Receivables increased in FY18 due to enterprise customers. 

 
As at 31 December 2018, the Company held cash and equivalents of $33.2 million and no net debt. 
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Dividends paid or recommended 

There have been no dividends paid or provided for the financial year ended 31 December 2018 (2017: nil). 
 
The Company has established a Dividend Reinvestment Plan (DRP). The full terms and conditions of the DRP are 
available on the Companyôs website, www.freelancer.com. 
 

Significant changes in state of affairs 

There have been no significant changes in the state of affairs for the current financial year. 

 
Subsequent Events 

As at the date of this report, the Directors are not aware of any circumstance that has arisen since 31 December 2018 
that has significantly affected, or may significantly affect the Groupôs operations in future financial years, the results of 
those operations in future financial years, or the Groupôs state of affairs in future financial years. 

 
Future developments 

In future financial years, the Group expects to further its growth through expansions to other territories organically and 
by acquisition, and forming strategic alliances and partnerships. 

 
Environmental regulations 

The operations of the Group do not involve any activities that have a marked influence on the environment. As such, 
the Directors are not aware of any material issues affecting the Group or its compliance with the relevant environment 
agencies or regulatory authorities. 
 

Insurance and indemnification of Directors and Officers 

During the financial year, the Group paid premiums based on normal commercial terms and conditions to insure all 
directors, officers and employees of the Group against the costs and expenses in defending claims brought against the 
individual while performing services for the Group. The premium paid has not been disclosed as it is subject to the 
confidentiality provisions of the insurance policy. 
 
The Company has in place Deeds of Indemnity, Insurance and Access with each of its current Directors and such other 
officers that the Directors determine are entitled to receive the benefit of an indemnity. 

 
Rounding off of amounts 

The Company is an entity to which ASIC Corporations Instrument 2016/191 applies. Accordingly amounts in the financial 
report have been rounded off to the nearest thousand dollars, unless otherwise stated. 
 

Meetings of Directors 

During the financial year five meetings of Directors were held. Other matters arising during the year were resolved by 
circular resolutions. 

The following persons acted as Directors of the Company during the financial year, with attendances to meetings of 
Directors as follows: 

Director meetings Audit Committee meetings Nomination and 
Remuneration meetings 

 

 Eligible to Attended Eligible to Attended Eligible to Attended 
attend  attend  attend  

R.M. Barrie 5 5 2 2 1 1 

S.A. Clausen 
 

5 5 2 2 1 1 

D.N.J. Williams 5 5 2 2 1 1 

 

Non-audit services 

Details of amounts paid or payable to the auditor for non-audit services provided during the year by the auditor and its 
related parties amounted to $37,000 (2017: $21,000). 

The Directors are satisfied that the provision of non-audit services in the form of tax compliance services during the year 
by the auditor (or another person or firm on the auditorsô behalf) is compatible with the general standard of independence 
for auditors imposed by the Corporations Act. 

The Directors are of the opinion that the services as disclosed in Note 20 to the financial statements do not compromise the 
external auditorôs independence, based on advice received from the Audit Committee, for the following reasons: 

http://www.freelancer.com/
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¶ all non-audit services have been reviewed and approved to ensure that they do not impact the integrity and 
objectivity of the auditor; and 

¶ none of the services undermine the general principles relating to auditor independence as set out in Code of 
Conduct APES 110 Code of Ethics for Professional Accountants issued by the Accounting Professional 
& Ethical Standards Board, including reviewing or auditing the auditors own work, acting in a management or 
decision making capacity for the Company, acting as advocate for the Company or jointly sharing economic 
risks and rewards. 

 
Officers of the Company who are former audit partners of the auditor 

There are no officers of the Company who are former audit partners of Hall Chadwick. 

 
Auditorôs independence declaration 

The auditorôs independence declaration is included on page 17 and forms part of the Directorsô Report for the year 
ended 31 December 2018. 

 
Shares issued under Employee Share Plan (ESP) 

No ESP shares have been granted to Directors during the financial year. No ESP shares have been granted to Directors 
since the end of the financial year. 

 
Proceedings on behalf of Company 

No proceedings have been brought or intervened in on behalf of the Company, nor have any applications for leave to 
do so been made in respect of the Company, under section 237 of the Corporations Act 2001. 
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Remuneration Report 

This audited Remuneration Report for the Group which forms part of the Directorsô Report for the financial year ended 
31 December 2018, details the nature and amount of remuneration for each Director and the Executives. 

 
Key management personnel (KMP) comprise: 

¶ R.M. Barrie ï Executive Chairman 

¶ S.A. Clausen ï Non-Executive Director 

¶ D.N.J. Williams ï Non-Executive Director 

¶ N.L. Katz ï Chief Financial Officer and Company Secretary 

 
Remuneration policy 

 

The performance of the Group depends upon the quality of its directors and executives. The Group recognises the need 
to attract, motivate and retain highly skilled directors and executives. 

 
The Board of Directors, through its Nomination and Remuneration Committee, accepts responsibility for determining 
and reviewing remuneration arrangements for the Directors and Executives. The Nomination and Remuneration 
Committee assesses the appropriateness of the nature and amount of remuneration of Directors and Executives on a 
periodic basis by reference to relevant employment market conditions, giving due consideration to the overall profitability 
and financial resources of the Group, with the objective of ensuring maximum stakeholder benefit from the retention of 
a high-quality Board and executive team. 

 
Non-Executive Director remuneration 
Fees and payments to Non-Executive Directors reflect the demands which are made of the Directors in fulfilling their 
responsibilities. Non-Executive Director fees are reviewed annually by the Board. The Constitution of the Company 
provides that the Non-Executive Directors of the Company are entitled to such remuneration, as determined by the 
Board, which must not exceed in aggregate the maximum amount determined by the Company in general meeting. The 
most recent determination was at a General Meeting held on 9 October 2013 where the shareholders approved an 
aggregate remuneration of $300,000. Annual Non-Executive Directorsô fees currently agreed to be paid by the Company 
are $25,000 to S.A. Clausen and D.N.J. Williams inclusive of superannuation. 

 
Executive and Executive Director remuneration 
Fixed remuneration consists of base remuneration (which is calculated on a total cost basis and includes any fringe 
benefits tax charges related to employee benefits, including motor vehicles), as well as employer contributions to 
superannuation funds. 

 
Executive and Executive Director remuneration levels are reviewed annually by the Nomination and Remuneration 
Committee through a process that considers the overall performance of the Group. The Executive Directors are not paid 
any director fees in addition to their fixed remuneration as Executives. 

 
Performance based remuneration 
Performance based remuneration is at the discretion of the Nomination and Remuneration Committee. These can take 
the form of cash bonuses or invitations to participate in the Companyôs Employee Share Plan (ESP). 

 
Remuneration of Directors and Executives 

 

Remuneration shown below relates to the period in which the Director or Executive was a member of key management 
personnel. Amounts below have either been paid out or accrued in the period. 
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Short-term benefits 

Post- 
employment 

benefits 

Share based 
payments 

Total 

 Directorsô 
fees 

Cash salary 
and fees 

Other Super- 
annuation 

Shares  

 

Non- 

$ $ $ $ $ $ 

Executive 
Directors 

      

S.A. Clausen       
2018 25,000 - - - - 25,000 

2017 25,000 - - - - 25,000 

D.N.J. 
Williams 
2018 

 
 

22,884 

 
 

- 

 
 

- 

 
 

2,174 

 
 

- 

 
 

25,058 

2017 22,884 - - 2,174 16,706 41,764 

Executive 
Directors 

      

R.M. Barrie       
2018 - 569,096 9,257 25,904 - 604,257 

2017 - 569,096 22,209 25,904 13,365 630,574 

Other KMP       
N.L. Katz       
2018 - 310,200 6,324 34,800 110,820 462,144 

2017 - 310,200 6,324 34,800 111,706 463,030 

 
 

 

Total 

2018 47,884 879,296 15,581 62,878 110,820 1,116,459 

2017 47,884 879,296 28,533 62,878 141,777 1,160,368 

 

The remuneration of key management personnel in the years ended 31 December 2018 and 2017 were 100% fixed, 
and there is no link between remuneration and the market price of the Companyôs shares. 

 
ESP shares 
Details of ESP shares in the Company held directly, indirectly or beneficially, by KMP, including their related parties, is 
as follows: 

 Balance at the 
start of the year 

Granted / 
issued 

Released 
from 

restrictions 

Forfeited / 
cancelled 

Balance at 
the end of 

the year 

Balance of 
unvested 

ESP shares 

Balance of 
vested ESP 

shares 

2018 

Directors 

R.M. Barrie - - - - - - - 

D.N.J. Williams - - - - - - - 

Other KMP 

N.L. Katz 885,539 - - - 885,539 412,355 473,184 

 885,539 - - - 885,539 412,355 473,184 

2017 

Directors 

R.M. Barrie 400,000 - - (400,000) - - - 

D.N.J. Williams 500,000 - - (500,000) - - - 

Other KMP 

N.L. Katz 1,000,000 245,000 (114,461) (245,000) 885,539 251,800 633,739 

 1,900,000 245,000 (114,461) (1,145,000) 885,539 251,800 633,739 
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Ordinary share capital 
Details of ordinary shares in the Company held directly, indirectly or beneficially, by KMP, including their related parties, 
is as follows: 

 

 Balance at the 
start of the year 

Received as 
part of 

remuneration 

Purchase of 
shares 

 
Sale of shares 

Balance at the 
end of the year 

2018 

Directors 

R.M. Barrie1
 194,075,686 - 620,745  194,696,431 

S.A. Clausen 159,717,351 - 282,649 - 160,000,000 

D.N.J. Williams2
 10,758,165 - - - 10,758,165 

Other KMP 

N.L. Katz3
 150,000 - - - 150,000 

 364,701,202  903,394 - 365,604,596 

2017 

Directors 

R.M. Barrie1
 192,842,959 - 1,232,727  194,075,686 

S.A. Clausen 156,666,463 - 3,050,888 - 159,717,351 

D.N.J. Williams2
 10,758,165 - - - 10,758,165 

Other KMP 

N.L. Katz3
 290,000 - 114,461 (254,461) 150,000 

 360,557,587  4,398,076 (254,461) 364,701,202 

 
Loans to directors and key management personnel 
The following loan balances are outstanding at the reporting date in relation to remuneration arrangements with 
Executive Directors and KMP in respect of shares issued under the Employee Share Plan (ESP). 

 
As the ESP is considered in substance a share option, the ESP shares issued and corresponding loan receivable are 
not recognised by the Group in its financial statements. The ESP shares will not be considered issued to participants 
until the corresponding loan has been repaid, at which time there will be an increase in the issued capital and increase 
in cash. Further information relating to the ESP is set out in Note 23 of the financial statements. 

 

 2018 2017 

 $000 $000 

Directors: 

R.M. Barrie - - 

S.A. Clausen - - 

D.N.J. Williams - - 

Other KMP: 

N.L. Katz 960 960 

Total loans to Directors and KMP 960 960 

 
 
 
 
 
 
 
 
 
 
 
 

 

1 1,279,500 shares as at 31 December 2018 (2017: 1,279,500) are held directly or indirectly by related parties. 
2 131,000 shares as at 31 December 2018 (2017: 131,000) are held directly or indirectly by related parties. 
3 40,000 shares as at 31 December 2018 (2017: 40,000) are held directly or indirectly by related parties. 
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Executive service agreements 
The employment terms and conditions of Group Executives and KMP are formalised in service agreements. 

 

Position Key terms of service agreements 

Chief 
Executive 
Officer 

¶ Term: unspecified. 

¶ Base remuneration: Reviewed annually by the Nomination and Remuneration Committee. 

¶ Bonus entitlements: Determined annually by the Nomination and Remuneration Committee 
(capped at 50% of the base remuneration). 

¶ Termination notice period: 6 monthsô notice or alternatively in Freelancerôs case, payment in lieu 
of notice. 

¶ Restraint of trade period: 12 months. 

Other 
Executives 

Other Executives are employed under individual executive services agreements. These establish, 
amongst other things: 

¶ total compensation; 

¶ eligibility to participate in the ESP; 

¶ variable notice and termination provisions of up to 3 months, or by the Group without notice in the 
event of serious misconduct; and 

¶ restraint and confidentiality provisions. 

 

Other transactions with KMP or their related parties 
There were no other transactions conducted between the Group and KMP or their related parties, other than those 
disclosed above relating to equity, compensation and loans, that were conducted other than in accordance with normal 
employee, customer or supplier relationships on terms no more favourable than those reasonably expected under armôs 
length dealings with unrelated persons, apart from related party transactions disclosed in Note 24 of the financial 
statements. 

 
This concludes the Remuneration Report. 

 
 
 

The Directorsô Report, incorporating the Remuneration Report, is signed in accordance with a resolution of the directors 
made pursuant to s298(2) of the Corporations Act 2001. 

 
On behalf of the Directors 

 

 
 

Matt Barrie 
Chairman 

 
18 February 2019 
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