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Global leader in provision of environmental intelligence solutions Envirosuite Limited (ASX: EVS) (the 
Company) is pleased to announce former Orica Chief Executive Officer, Alberto Calderon, will join as 
Advisor to the CEO.

Mr Calderon is highly regarded in the broader business industry as an innovator within large corporates, 
particularly around the adoption of technology led improvements. The addition of Mr Calderon provides 
strong validation of the Company’s offering to a global problem that its environmental intelligence 
solutions meet across a number of industries, particularly in mining. Mr Calderon will provide active 
introductions to help accelerate sales and will provide feedback on messaging and refinement in the 
future product roadmap.

Mr Calderon will work closely with appointed Envirosuite CEO, Jason Cooper to provide a range of high-
level executive and project support including strategic advice, preparing briefings and strategic changes 
to support the achievement of the organisation’s operational objectives.

Alberto’s executive experience includes leadership roles across the mining, petroleum, and energy  sectors. 
Prior to joining the Orica Board, Alberto was an executive with world-leading resources company, BHP 
Billiton. During his time with BHP Billiton, Alberto held a number of key leadership positions, including 
Group Executive and Chief Executive Aluminium, Nickel and Corporate Development (2011 – 2013), 
Group Executive and Chief Commercial Officer (2007 – 2011. Alberto was also Chief Executive Officer 
at Cerrejón, one of the world’s largest mining operators in his home country of Colombia (2002 – 2006), 
and at the Colombian oil company, Ecopetrol (1999 – 2002).

The Company has granted 10,000,000 unlisted options to Mr Calderon with 5,000,000 options 
exercisable immediately; 2,500,000 options to vest in 12 months; and 2,500,000 options to vest in 18 
months. These options have an exercise price of $0.20 per Option and an exercise period of 4 years. The 
Terms on which Mr Calderon will receive the Options is annexed to this announcement.  

ASX Release
Former CEO of Orica, Alberto Calderon, joins Envirosuite 
as Advisor to the CEO

29 April 2021

   Alberto Calderon, former Chief Executive Officer of ASX-listed Orica Group has joined as Advisor  
 to the CEO

   Mr Calderon’s experience at Orica and BHP will be invaluable providing insights and advice   
 on assisting Envirosuite particularly in accelerating sales across Mining, Water and Airports   
 amongst other sectors

   Mr Calderon previously acted in a similar role at BHP Billiton Ltd as Advisor to the CEO after he  
 was CEO of BHP’s Aluminum division

Highlights:
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Mr Calderon commented, “Envirosuite develops unique digital technology to help tackle one of the leading 
issues of our time, the protection of the environment. Reducing impact on the environment is a key focus for 
many industries, hence, I am excited to help Jason navigate the exciting road that lies ahead for Envirosuite.”

Envirosuite CEO, Jason Cooper, said: “To have someone with the experience and achievements that Alberto 
brings to Envirosuite in an advisory capacity is extremely exciting and an endorsement of our offering and 
potential globally. I personally am looking forward to having Alberto as an advisor as someone who has 
previously been CEO of an ASX50 company.”

About Envirosuite

Envirosuite (ASX:EVS) is a global leader in environmental intelligence spanning more than 15 countries 
and is a trusted partner to the world’s leading industry operators in aviation, mining & industrial, waste 
and water. 

Envirosuite is an ASX All Technology Index company and ranked 12th in Deloitte’s Technology Fast 50 
winners for 2020. 

Envirosuite’s proprietary software combines leading-edge science and innovative predictive technology 
with industry expertise to produce actionable insights, allowing customers to optimise their operations, 
whilst remaining compliant and managing their environmental impact. 

By harnessing the power of environmental intelligence, Envirosuite helps industries grow sustainably and 
communities to thrive.

www.envirosuite.com
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Annexure 1 

ENVIROSUITE LIMITED 

ACN 122 919 948 

 

TERMS AND CONDITIONS OF OPTIONS TO BE ISSUED TO ALBERTO CALDERON 

1 Definitions 

In these Rules: 

 
Term Definition 

associate has the meaning given in section 12 of the Corporations 
Act. 

ASX means ASX Limited ACN 008 624 691. 

Board means the board of Directors from time to time. 

Business Day has that meaning as defined in the Listing Rules. 

Buy-Back means the purchase and cancellation by the Company 
or Substituted Corporation of an Option prior to its 
exercise. 

Change of Control Event means any of the following: 
(a) an offer is made by a person for the whole of 

the issued and outstanding Shares (or any part 
as is not at the time owned by the offeror or any 
of its associates) and after announcement of the 
offer the offeror and its associates (being a 
person or persons who did not Control the 
Company prior to the offer) acquires or acquire 
Control of the Company; 

(b) a sale of all or substantially all of the business 
of the Group, other than to one or more Group 
Members; or 

(c) any other event which the Board reasonably 
considers should be regarded as a Change of 
Control Event. 

Closing Market Price has the meaning given to that term in the Listing Rules. 

Company means Envirosuite Limited ACN 122 919 948. 

Control  of an entity means having the right: 
(a) to vote 50% (or more) of the votes that can be 

cast on the election or removal of the entity’s 
directors; 

(b) to appoint or remove directors who possess 
50% (or more) of the votes exercisable by all 
directors of the entity; or 

(c) to 50% (or more) of the profits or distributions of 
the entity or of its net liquidation proceeds. 

Constitution means the constitution of the Company. 
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Term Definition 

Corporations Act means Corporations Act 2001 (Cth) and Corporations 
Regulations 2001 (Cth). 

Director has the meaning given in section 9 of the Corporations 
Act. 

Exercise Notice means a notice provide to the Company in writing: 
(a) confirming the number of Options requested to 

be exercised; and 
(b) enclosed with the payment of the relevant 

Exercise Price (or evidence that the Exercise 
Price has been paid to the Company). 

Exercise Period means, subject to any outstanding Relevant 
Requirements, the period during which the Option 
Holder may exercise an Option as stated in the Offer 
Letter. 

Exercise Price means the price at which the Option Holder may 
subscribe for each Share the subject of an Option, as 
amended pursuant to these Rules. 

Fair Value means where the Company or Substituted Corporation 
is listed on ASX or any other recognised stock 
exchange, the quoted price of the Shares at the close of 
business on the previous day that the Shares were 
traded or if the company or Substituted Corporation is 
not listed on a ASX or any other stock exchange the 
value of the Shares as determined by the Board in good 
faith. 

Group means the Company and any Related Body Corporate, 
and Group Member means any of them. 

Listing Rules means the ASX Listing Rules as varied from time to 
time and includes any waivers or rulings made by ASX. 

Notice of Exercise means a duly completed and executed notice of 
exercise of the Option by an Option Holder or, as 
applicable, a Permitted Nominee, in such form approved 
by the Board from time to time. 

Offer Letter means a written offer by the Company to grant Options 
to the Option Holder. 

Option means an option granted by the Company to subscribe 
for and be allotted the number of Shares the subject of 
the option, and unless stated otherwise in the Offer 
Letter or adjusted pursuant to these Rules, each option 
can be exercised for one Share.  

Option Holder means a person who holds Options under these Rules 
and the terms and conditions of the Offer Letter. 

Permitted Nominee means a proprietary limited company which is 
nominated by an Option Holder to hold an Option or a 
Share which may be issued pursuant to the exercise of 
the Option, in place of the Option Holder, and which has 
first been approved by the Board to be the holder of 
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Term Definition 
such Option or Shares, provided however, that the 
Option Holder: 
(a) controls, either alone or jointly with their 

immediate family, the composition of the board, 
and exercises and continues to exercise all 
management powers, of the nominee company; 
or 

(b) holds either alone, or together with their 
immediate family, all shares in the nominee 
company but subject to the proviso that the 
Option Holder, either alone or jointly with 
members of their immediate family, is at all 
times able to cast sufficient votes to enable 
them to pass an ordinary or special resolution in 
all general meetings of the nominee company. 

Related Body Corporate has the meaning given to it by the Corporations Act. 

Relevant Requirements means those events (if any) that are set out in an Offer 
Letter that must be satisfied before an Option can be 
exercised and which may include satisfaction of vesting 
requirements (such as time-based or performance-
based vesting requirements). 

Rules means these terms and conditions. 

Security Interest means a mortgage, charge, pledge, lien, security 
interest (as defined in the Personal Property Securities 
Act 2009 (Cth)) or other encumbrance of any nature. 

Share means a fully paid ordinary share in the Company. 

Subsidiary means a company which is a subsidiary of a body 
corporate for the purposes of the Corporations Act. 

Substituted Corporation means a body corporate which becomes a parent 
company of the Company following commencement of 
these Rules and whose shares become the subject of 
the Options granted to the Option Holders. 

Trading Day means a day on which the ASX is open for trading. 

2 Grant of options 

The Company grants the Options to the Option Holder on the terms set out in the relevant 
Offer Letter and these Rules.  Any offer of Options and the terms and conditions of an Offer 
Letter must be approved by the Board.   

3 Exercise of options 

(a) An Option entitles the holder of that Option to acquire the total number of Shares the 
subject of an Option: 

(i) subject to the satisfaction of the Relevant Requirements, during the Exercise 
Period; 

(ii) provided any issue or acquisition of Shares: 
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(A) does not breach the Corporations Act or the Listing Rules; or  

(B) complies with the fundraising laws of Part 6D.2 of the Corporations 
Act without the Company having to prepare a disclosure document; 
and 

(iii) at the Exercise Price. 

(b) Subject to clause 3(a), the holder of an Option may exercise their Option at any time 
during the Exercise Period, after which time the Option will automatically lapse.  

4 Rights attaching to options 

(a) In the event of any reconstruction (including consolidation, sub-division, reduction or 
return) of the issued capital of the Company, the number of Options or the Exercise 
Price or both will be adjusted (as appropriate) to the extent necessary to comply with 
the Listing Rules applying to a reorganisation of capital at the time of the 
reorganisation.  In all other respects the terms for the exercise of the Options remain 
unchanged. 

(b) Until Shares are issued pursuant to the exercise of Options, the holders of an Option 
shall not participate in dividends on Shares or, subject to clause 4(d), new issues of 
securities by the Company. 

(c) In the event of any pro rata issue (except a bonus issue) of Shares by the Company, 
the Exercise Price of an Option will be reduced in the manner and according to the 
formula specified in Listing Rule 6.22.   

(d) In the event of any bonus issue by the Company to the holders of Shares, the number 
of Shares over which an Option is exercisable will be increased by the number of 
Shares which the Option Holder would have received if the Option had been exercised 
before the record date of the bonus issue. 

(e) The Company will not apply to ASX for official quotation of any of the Options. 

(f) Options will not entitle the Option Holder to participate in any issue of securities in the 
Company.   

5 Change of Control Event  

(a) Effect of a Change in Control Event 

(i) Where a Change of Control Event has or in the opinion of the Board will occur 
the Board may determine the manner in which the Options will be dealt with. 

(ii) In making their determination the Board may choose one of the following 
methods of dealing with the Options: 

(A) allowing the Option Holders to exercise either all or a proportion of 
their Options within such time as determined by the Board after which 
the Options will lapse; 

(B) if the price for the Shares underlying the Options implied by the 
Change of Control Event is greater than the Exercise Price of such 
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Options, compel the Option Holder to exercise the Options, provided 
that the Company agrees to finance or defer the payment by the 
Option Holder of the Exercise Price; 

(C) arranging for the new parent company of the Company (or new parent 
of the Subsidiary) to become a Substituted Corporation whereby it 
agrees to assume the obligations of the Company under these Rules, 
to be bound by any determination made by the Board of the Company 
prior to it agreeing to become a Substituted Corporation, and to issue 
to the Option Holder Shares in the Substituted Corporation on 
exercise of the options (as set out in clause 5(a)(iii) (below) or 
alternatively options to acquire shares in the Substituted Corporation 
(as set out in clause 5(a)(iv) below); 

(D) conducting a Buy-Back of some or all of the Options under these 
Rules at a price equal to the price for the Shares underlying such 
Options implied by the Change of Control Event less the Exercise 
Price of such Options (or if the Options are ‘out of the money’, for 
nominal consideration); 

(E) allowing the Option Holders to transfer their Options; 

(F) taking the following steps: 

(I) make appropriate arrangements to ensure that all Options are 
able to be exercised on or prior to the Change of Control 
Event; and 

(II) use reasonable endeavours to ensure that the Shares issued 
at or about the time of the Change of Control Event are 
accorded the same rights and receive the same benefits in 
relation to the Change of Control Event as pre-existing 
Shares, 

or take any combination of the above steps. 

(iii) Where Shares in a Substituted Corporation are to be issued on exercise of 
Options following a Change of Control Event occurring the Board shall 
arrange for the Exercise Price of the Options to be suitably adjusted prior to 
exercise and / or an appropriate number of Shares in the Substituted 
Corporation to be transferred and issued on exercise of the Option, to reflect 
differences at that time in the Fair Value of the Shares in the Company and 
the shares of the Substituted Corporation, any foreign exchange effects and 
the capital structures of the Company and the Substituted Corporation. 

(iv) Where options in another corporation are to be substituted for Options 
following a Change of Control Event occurring the Board shall arrange for the 
number and terms of options substituted, the exercise price of those options 
and the number of Shares in the other corporation into which the new options 
are exercisable to as nearly as possible ensure the financial position of the 
Option holder whose options are substituted remains the same if they were 
able to exercise the substituted options at the date of substitution. 

(v) Subject to the express terms of an Offer Letter, all outstanding Relevant 
Requirements will be treated as having been satisfied, and all unvested 
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Options will vest, immediately prior to a Change of Control Event or at such 
earlier time as determined by the Board. 

6 Buy-Back 

(a) The Board may cause the Company to Buy-Back Options held by an Option Holder 
for: 

(i) a price agreed with the Option Holder at any time; or 

(ii) if clause 5(a)(ii)(D) applies, the price determined by clause 5(a)(ii)(D). 

(b) Where the Company Buys-Back Options granted in accordance with these Rules it 
shall: 

(i) immediately notify the Option Holder whose options it has bought-back of the 
Buy-Back of the Options; 

(ii) account to the Option Holder for the amount payable on the Buy-Back; 

(iii) prepare all necessary transfer documents and arrange for an agent or 
attorney of the Participant to complete the transfer documents on their behalf; 

(iv) pay all relevant taxes, duties or other imposts in respect of the transfer other 
than any taxes, duties or imposts which are for the account of the Option 
Holder; and 

(v) cancel the Options which are bought back.  

7 Issue of shares 

(a) The Board will issue Shares to an Option Holder or their Permitted Nominee after 
each Option has been exercised in accordance with clause 3, once the relevant 
Exercise Price for each Share the subject of the Option has been paid to the 
Company or deferred or financed by the Company under clause 5(a)(ii)(B). 

(b) If the Company’s Shares are officially quoted by ASX at the time any Shares are 
issued pursuant to the exercise of Options, the Company will apply to ASX for official 
quotation of such Shares issued pursuant to the exercise of Options within the time 
prescribed by the Listing Rules but, in any event, within 10 Business Days of the issue 
of those Shares. 

(c) A Share issued pursuant to the exercise of any Option ranks equally with all existing 
Shares of that class from the date of allotment.  

8 No interest in shares 

An Option Holder will have no interest in Shares the subject of an Option unless and until 
those Options are exercised and Shares are allotted to that Option Holder as a result thereof. 
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9 Rights of participants  

Nothing in these Rules: 

(a) confers on any Option Holder the right to be engaged, or continue as an consultant, 
employee or office holder of a Group Member; 

(b) affects any rights which the Company or any Related Body Corporate may have to 
remove the Option Holder from his or her office with a Group Member; or 

(c) may be used to increase damages in any action brought against a Group Member in 
respect of any such removal. 

10 General 

(a) The entitlements of the Option Holder are subject to the Constitution, the Listing Rules 
(if applicable) and the Corporations Act. 

(b) These Rules may be amended from time to time by resolution of the Board subject to 
the requirements from time to time of the Corporations Act. Any such amendment 
however, must not materially adversely affect the rights of Option Holders or their 
Permitted Nominees in respect of Options granted prior to such amendment without 
the consent of those Option Holders or Permitted Nominees, unless such amendment 
is required by, or necessitated by, law. 

(c) Each Option Holder and Permitted Nominee agrees that it will complete and return to 
the Company such other documents as may be required by law to be completed by 
the Option Holder or Permitted Person from time to time in respect of the transactions 
contemplated by these Rules or the applicable Offer Letter, or such other documents 
which the Company reasonably considers should, for legal, taxation or administrative 
reasons, be completed by the Option Holder or Permitted Person in respect of the 
transactions contemplated by these Rules or the applicable Offer Letter. 

(d) The Board will administer these Rules and may: 

(i) determine appropriate documentation and procedures for the administration of 
the Options granted under these Rules consistent with these Rules; 

(ii) resolve conclusively all questions of fact or interpretation arising in connection 
with the Options granted under issued these Rules or underlying Shares; 

(iii) exercise discretions expressly conferred on it by these Rules or which may 
otherwise be required in relation to the Options granted under these Rules; 
and 

(iv) delegate to any one or more persons including a committee (for such period 
and on such conditions as it may determine) the exercise of any of its powers 
or discretions arising under these Rules. 

(e) Except as otherwise expressly provided in these Rules, the Board has absolute and 
unfettered discretion in the exercise of any of its powers or discretions under these 
Rules and in deciding whether to act or refrain from acting under these Rules. 

(f) Subject to the Listing Rules, the Board may in relation to Options granted under these 
Rules, waive in whole or in part, on terms it considers appropriate, any of the Relevant 
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Requirements attaching to the Options or other terms or conditions applicable to those 
Options. 

(g) The Board may, in its sole discretion: 

(i) make offers of Options to Option Holders who reside outside of Australia; and 

(ii) make regulations for the operation of these Rules which are not inconsistent 
with these Rules to apply to Option Holders who reside outside of Australia. 

(h) Any notice regarding the Options will be sent to the registered address of the referable 
Option Holder as recorded in the register of Option Holders maintained by the 
Company. 

(i) Unless expressly stated otherwise in these Rules, all communications from the Option 
Holder to the Company in connection with the Options must be: 

 (i) left at the address set out below; 

 (ii) sent by prepaid ordinary post (airmail if appropriate) to the address set out 
below); 

 (iii) sent by email to the address set out below; or 

 (iv) given in any other way permitted by law. 

Name Envirosuite Limited 

ABN 42 122 919 948 

Address Suite 1, Level 10, 157 Walker St  
NORTH SYDNEY NSW 2060 

Email David@experti.com.au 

Attention David Johnstone 

(j) These Rules and all Offer Letters are governed by and shall be construed in 
accordance with the laws of the state where the Company is incorporated. 

11 Security interests and dealings 

(a) Option Holders may, with the prior written approval of the Board, grant Security 
Interests in or over, or otherwise assign, dispose or deal with any Options or any 
interest therein. 

(b) For avoidance of doubt, clause 11(a) is subject to the Corporations Act, Listing Rules, 
the Company’s policies regarding securities dealing and any escrow agreement 
applicable to the Options or Shares. 

12 Interpretation 

In these Rules, except to the extent the context otherwise requires: 
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(a) words importing the singular include the plural and vice versa, words importing any 
gender include other genders and ‘person’ includes a corporation; 

(b) headings are for convenience only and do not affect the interpretation. 
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