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7. Resolution 6: Approval of 10% Placement Facility 

Resolution 6 is a special resolution which seeks Shareholder approval for the issue of Equity 
Securities totaling up to 10% of the issued capital of the Company under and in accordance 
with Listing Rule 7.1A.   

Listing Rule 7.1A 

Listing Rule 7.1A enables eligible entities to issue Equity Securities totaling up to 10% of its 
issued share capital through placements over a 12 month period after the entity’s annual 
general meeting (10% Placement Facility).  The 10% Placement Facility is in addition to the 
Company's 15% placement capacity under Listing Rule 7.1. 

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the 
S&P/ASX 300 Index and has a market capitalisation of $300 million or less.  The Company is 
an eligible entity. 

As Resolution 6 is a special resolution, at least 75% of the votes cast on Resolution 6 must 
be cast in favour of the Resolution in order for it to be passed. 

Any Equity Securities issued under the 10% Placement Facility must be in the same class as 
an existing quoted class of Equity Securities of the Company.  As at the date of this Notice, 
the only quoted Equity Securities that the Company has on issue are its Shares. 

Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder approval 
at an annual general meeting may issue or agree to issue, during the 12 month period after 
the date of the annual general meeting, a number of Equity Securities calculated in 
accordance with the following formula: 

(A x D) – E 

A is the number of shares on issue 12 months before the date of issue or 
agreement: 

(a) plus the number of fully paid shares issued in the 12 months under 
an exception in Listing Rule 7.2; 

(b) plus the number of partly paid shares that became fully paid in the 12 
months; 

(c) plus the number of fully paid shares issued in the 12 months with 
approval of holders of shares under Listing Rules 7.1 and 7.4.  This 
does not include an issue of fully paid shares under the entity's 15% 
placement capacity without shareholder approval; 

(d) less the number of fully paid shares cancelled in the 12 months. 

Note: ‘A’ has the same meaning as in Listing Rule 7.1 when calculating an 
entity's 15% placement capacity. 

D is 10%. 

E is the number of Equity Securities issued or agreed to be issued under Listing 
Rule 7.1A.2 in the 12 months before the date of the issue or agreement to 
issue that are not issued with the approval of shareholders under Listing Rule 
7.1 or 7.4. 

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in addition to the 
entity's 15% placement capacity under Listing Rule 7.1.  The actual number of Equity 
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Securities that the Company will have the capacity to issue under Listing Rule 7.1A will be 
calculated at the date of issue of the Equity Securities in accordance with the formula 
prescribed in Listing Rule 7.1A.2 (set out above). 

The issue price of Equity Securities issued under Listing Rule 7.1A must be not less than 75% 
of the VWAP of Equity Securities in the same class calculated over the 15 Trading Days on 
which trades in that class were recorded immediately before: 

 the date on which the price at which the Equity Securities are to be issued is agreed; 
or 

 if the Equity Securities are not issued within 5 Trading Days of the date above, the 
date on which the Equity Securities are issued. 

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid from the 
date of the annual general meeting at which the approval is obtained and expires on the earlier 
to occur of: 

 the date that is 12 months after the date of the annual general meeting at which the 
approval is obtained; and 

 the date of the approval by shareholders of a transaction under Listing Rules 11.1.2 
(a significant change to the nature or scale of activities) or 11.2 (disposal of main 
undertaking), 

or such longer period if allowed by ASX (10% Placement Period). 

For the purposes of Listing Rule 7.3A, the following information is provided to Shareholders in 
relation to Resolution 6: 

(a) Minimum price at which the securities may be issued 

The Equity Securities will be issued at an issue price of not less than 75% of the VWAP 
for the Company's Equity Securities over the 15 Trading Days on which trades in that 
class were recorded immediately before: 

(i) the date on which the price at which the Equity Securities are to be issued is 
agreed; or 

(ii) if the Equity Securities are not issued within 5 Trading Days of the date in 
Section 5(a)(ii), the date on which the Equity Securities are issued. 

(b) Risk of dilution 

If Resolution 6 is approved by Shareholders and the Company issues Equity Securities 
under the 10% Placement Facility, the existing Shareholders' voting power in the 
Company will be diluted as shown in the table below.  There is a risk that: 

(i) the market price for the Company's Equity Securities may be significantly 
lower on the date of the issue of the Equity Securities than on the date of the 
Annual General Meeting; and 

(ii) the Equity Securities may be issued at a price that is at a discount to the market 
price for the Company's Equity Securities on the issue date or the Equity 
Securities are issued as part of the consideration for the acquisition of a new 
asset, 

which may have an effect on the amount of funds raised by the issue of the Equity 
Securities. 
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The table below shows the dilution of existing Shareholders on the basis of the current 
market price of Shares and the number of ordinary securities for variable ‘A’ calculated 
in accordance with the formula in Listing Rule 7.1A.2 assuming that the Proposed 
Transaction has completed and the Public Offer is fully subscribed. 

 
The table also shows: 

(i) two examples where variable ‘A’ has increased, by 50% and 100%.  Variable 
‘A’ is based on the number of ordinary securities the Company has on issue 
at the date of this Notice.  The number of ordinary securities on issue may 
increase as a result of issues of ordinary securities that do not require 
Shareholder approval (for example, a pro rata entitlements issue or scrip 
issued under a takeover offer) or future specific placements under Listing Rule 
7.1 that are approved at a future general meeting; and 

(ii) two examples where the issue price of ordinary securities has decreased by 
50% and increased by 50% as against the current market price. 

Variable ‘A’ 
in Listing 
Rule 7.1A.2 

 50% decrease in 
market price  

$0.1675 

Current market 
price 

$0.335 

100% increase in 
market price  

$0.67 

Current 
variable ‘A’ 

111,812,903 

10% voting  

dilution 
11,181,290 Shares 11,181,290 Shares 11,181,290 Shares 

Funds raised $1,872,866 $3,745,732 $7,491,465 

50% 
increase in 
current 
variable ‘A’ 

167,719,355 

10% voting  

dilution 
16,771,935 Shares 16,771,935 Shares 16,771,935 Shares 

Funds raised $2,809,299 $5,618,598 $11,237,197  

100% 
increase in 
current 
variable ‘A’ 

223,625,806 

10% voting  

dilution 
22,362,581 Shares 22,362,581 Shares 22,362,581 Shares 

Funds raised $3,745,732 $7,491,465 $14,982,929  

 
Notes: 

1. Assumes the Company issues the maximum number of Equity Securities available under the 10% 
Placement Facility. 

2. The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital 
at the time of issue.  This is why the voting dilution is shown in each example as 10%. 

3. The table does not show an example of dilution that may be caused to a particular Shareholder 
by reason of placements under the 10% Placement Facility, based on that Shareholder’s holding 
at the date of the Annual General Meeting. 

4. The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, not under 
the 15% placement capacity under Listing Rule 7.1. 

5. The issue of Equity Securities under the 10% Placement Facility consists only of Shares.   

6. The market price used is $0.335, being the closing price of Shares on 12 September 2017. 

(c) Date by which the securities may be issued  

The Company will only issue and allot the Equity Securities during the 10% Placement 
Period.  The approval under Resolution 6 for the issue of the Equity Securities will 
cease to be valid in the event that Shareholders approve a transaction under Listing 
Rule 11.1.2 (a significant change to the nature or scale of activities of the Company) 
or Listing Rule 11.2 (disposal of the main undertaking of the Company). 
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(d) Purposes for which the securities may be issued 

The Company may seek to issue the Equity Securities for the following purposes: 

(i) non-cash consideration for the acquisition of new assets and investments.  In 
such circumstances, the Company will provide a valuation of the non-cash 
consideration as required by Listing Rule 7.1A.3; or 

(ii) cash consideration.  In such circumstances, the Company may apply the 
funds raised towards, the review and evaluation of new acquisitions and 
investments (including expenses associated with such acquisitions and 
investments) and general working capital. 

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 
and 3.10.5A upon issue of any Equity Securities. 

(e) Allocation policy for issues of securities 

The Company’s allocation policy is dependent on the prevailing market conditions at 
the time of any proposed issue pursuant to the 10% Placement Facility.  The identity 
of recipients of Equity Securities will be determined on a case-by-case basis having 
regard to factors including, but not limited to, the following: 

(i) the purpose of the issue; 

(ii) the methods of raising funds that are available to the Company including, but 
not limited to, rights issues or other issues in which existing security holders 
can participate; 

(iii) the effect of the issue of the Equity Securities on the control of the Company; 

(iv) the financial situation and solvency of the Company;  

(v) prevailing market conditions; and 

(vi) advice from corporate, financial and broking advisers (if applicable). 

Recipients of Equity Securities under the 10% Placement Facility have not been 
determined at the date of this Notice but are likely to be investors which are 
sophisticated or professional investors (or both) for the purposes of section 708 of the 
Corporations Act. 
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(f) Details of previous issues of securities  

During the 12 months preceding the date of the Annual General Meeting, the Company 
has issued 18,205,849 Shares and 2,000,000 Options.  The ordinary shares issued 
represent 22.5% of the total number of Equity Securities on issue at the 
commencement of that period.   

Details of all issues of Equity Securities during the 12 month period prior to the date of 
the Annual General Meeting are set out below. 

Placement November 2016 

Date of issue 16 November 2016 

Number issued 8,695,653 

Class of security Fully paid ordinary share. 

Summary of terms Each Share ranks equally in all respects with other Shares on 
issue. 

Persons who received 
securities 

Sophisticated and professional investor clients of Hartleys 
Limited 

Issue price  $0.23 per Share. 

Discount to market 
price 

2.1% 

Total cash 
consideration 

$2,000,000. 

Amount of cash spent $2,000,000 

Use of cash Expenses of the Offer, to fund acquisitions and to provide 
growth/working capital. 

Intended use of 
remaining cash  

Product development and support, business development, 
marketing and international expansion and general working 
capital. 

 

Living Networks Acquisition 

Date of issue 22 November 2016 

Number issued 407,997 

Class of security Fully paid ordinary share. 

Summary of terms Each Share ranks equally in all respects with other Shares on 
issue. 

Persons who received 
securities 

Vendors of Living Networks  

Issue price $0.2451 

Discount to market 
price 

Nil 

Non-cash consideration Living Networks business 

Current value $136,697 

 

Baljuna Capital 

Date of issue 24 May 2017 

Number issued 284,199 

Class of security Fully paid ordinary share. 

Summary of terms Each Share ranks equally in all respects with other Shares on 
issue. 

Persons who received 
securities 

Baljuna Capital Pty Ltd 

Issue price $0.2639 per Share. 

Discount to market 
price 

Nil 

Non-cash consideration Part payment of invoices for consulting services 

Current Value $95,207 
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Options 

Date of issue 31 March 2017 

Number issued (i) 1,000,000 

(ii) 1,000,000 

Class of security (i) Options Exercise 35c, Expiry 31 May 2021 

(ii) Options Exercise 42c, Expiry 31 May 2021 

Summary of terms (i) Options Exercise 35c, Expiry 31 May 2021 

(ii) Options Exercise 42c, Expiry 31 May 2021 

Persons who received 
securities 

Zenix Nominees Pty Ltd 

Issue price $Nil 

Discount to market 
price 

N/A 

Non-cash consideration Issued in accordance with advisory mandate 

Current Value $348,605 

 

Placement July 2017 

Date of issue 12 July 2017 and 18 August 2017 

Number issued 18,000,000 

Class of security Fully paid ordinary share. 

Summary of terms Each Share ranks equally in all respects with other Shares on 
issue. 

Persons who received 
securities 

Institutional investor clients of Hartleys Limited 

Issue price  $0.25 per Share. 

Discount to market 
price 

7.5% 

Total cash 
consideration 

$4,500,000. 

Amount of cash spent $3,500,000 

Use of cash Expenses of the Offer, to fund acquisitions and to provide 
growth/working capital. 

Intended use of 
remaining cash  

Product development and support, business development, 
marketing and international expansion and general working 
capital. 

 

Video on Demand Acquisition 

Date of issue 31 August 2017 

Number issued 3,600,000 

Class of security Fully paid ordinary share. 

Summary of terms Each Share ranks equally in all respects with other Shares on 
issue. 

Persons who received 
securities 

Vendors of Video on Demand 

Issue price $0.25 

Discount to market 
price 

7.5% 

Non-cash consideration Movie Source Pty Ltd and VOD Pty Ltd 

Current value $136,697 

 

Directors’ recommendations 

The Directors unanimously recommend that Shareholders vote in favour of Resolution 6.  
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8. Resolution 7: Approval of Financial Assistance under section 260A of 
the Corporations Act 

Resolution 7 is a special resolution which seeks Shareholder approval for the provision of 
financial assistance by VOD Pty Ltd and Movie Source Pty Ltd, subsidiaries of the Company, 
in accordance with sections 260B(1) and 260B(2) of the Corporations Act. 

Restrictions on companies giving financial assistance 

Under section 260A(1) of the Corporations Act a company may financially assist a person to 
acquire shares (or units of shares) in the company or a holding company of the company only 
if:  

(a) giving the assistance does not materially prejudice: 

(i) the interests of the company or its shareholders; or  

(ii) the company’s ability to pay its creditors; or  

(b) the assistance is approved by shareholders under section 260B of the Corporations Act 
(as to which see clause 1.2 below); or  

(c) the assistance is exempted under section 260C of the Corporations Act. 

Financial assistance is defined very broadly and may include giving security over a company's 
assets and giving a guarantee and indemnity in respect of another person's liability.  

Under section 260A(2) of the Corporations Act, the financial assistance may be given before 
or after the acquisition of shares.  

Shareholder approval of financial assistance  

For a company to financially assist a person to acquire shares (or units of shares) in itself or 
a company of which it is a subsidiary, section 260B(1) of the Corporations Act states that the 
financial assistance must be approved by its shareholders by: 

(a) a special resolution passed at a general meeting of the company, with no votes being 
cast in favour of the resolution by the person acquiring the shares (or units of shares) 
or by their associates; or 

(b) a resolution agreed to, at a general meeting, by all ordinary shareholders.  

If the company will be a subsidiary of a listed domestic corporation (Listed Australian 
Holding Company) immediately after the acquisition, then section 260B(2) requires that the 
financial assistance must also be approved by a special resolution passed at a general 
meeting of that Listed Australian Holding Company. 

Approval under section 260B(1) and section 260B(2)  

The purpose of this Explanatory Memorandum is to explain in further detail the proposed 
Financial Assistance Resolution set out in the Notice which must be passed under section 
260B(1) and section 260B(2) of the Corporations Act to enable the giving of the financial 
assistance in connection with the Acquisition (as described below). 

The Acquisition  

The Company has acquired the entire issued share capital of Movie Source Pty Ltd (Movie 
Source) (Acquisition). Completion of the Acquisition was announced to Shareholders by 
announcement to the ASX on 31 August 2017. 
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Following completion of the Acquisition, Movie Source and its wholly owned subsidiary VOD 
Pty Ltd (VOD) have become a wholly owned subsidiaries of the Company. The Company is 
listed and is a domestic corporation which is not itself a subsidiary of another domestic 
corporation. 

On or about 28 June 2017, the Company and Movie Source and VOD (as guarantors) into a 
credit approved term sheet with Bankwest for the purpose of obtaining a debt facility of 
$3,000,000 to assist with the funding obligations of the Company under the Acquisition (Debt 
Facility). The Debt Facility is secured by a first ranking general security of all present and 
future assets of the Company, Movie Source and VOD.  

By entering into the Debt Facility, Movie Source and VOD, have effectively granted a security 
over their assets in order to assist the Company in obtaining the entire issued share capital of 
Movie Source. 

Financial Assistance  

Movie Source and VOD must have the financial assistance outlined in this Explanatory 
Memorandum approved by a resolution agreed to, at a general meeting, by all its ordinary 
shareholders in accordance with section 260B(1)(b) of the Corporations Act.  

Since the Company is a Listed Australian Holding Company the financial assistance outlined 
in this Explanatory Memorandum must also be approved by a special resolution at a general 
meeting of the Company in accordance with section 260B(2) of the Corporations Act. 

Effect of Financial Assistance 

The giving of financial assistance by Movie Source and VOD has allowed the Company to 
complete the Acquisition. 

In the event that the Company is unable to meet its obligations under the Debt Facility, a 
demand under the Debt Facility by Bankwest may result in the winding up and a sale of the 
assets of any of the Company, Movie Source or VOD upon an enforcement of the first ranking 
general security of all present and future assets of the Company, Movie Source and VOD. 
This may result in a return to the Company significantly lower than could have been achieved 
had those assets been sold in the ordinary course of business or had the Company, Movie 
Source and VOD continued trading. 

The Directors do not believe that either the Company nor Movie Source and VOD (as 
guarantors) are likely to default under their obligations under the Debt Facility. 

Recommendation 

The Directors unanimously recommend that Shareholders vote in favour of Resolution 7. 

ASIC 

As required by section 260B(5) of the Corporations Act, copies of this Notice and Explanatory 
Statement as sent to Shareholders have been lodged with ASIC. 
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DEFINITIONS  

In this Notice of Meeting and Explanatory Statement, the following terms have the following meanings: 

10% Placement Facility has the meaning given in Section 5. 

10% Placement Period has the meaning given in Section 5. 

Acquisition means the Company’s acquisition of all of the issued capital in Movie Source. 

Annexure means an annexure to this Explanatory Statement. 

Annual Report means the annual report of the Company for the financial year ended 30 June 2016. 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited ACN 008 624 691 or the Australian Securities Exchange, as the context 
requires. 

Auditor’s Report means the auditor’s report contained in the Annual Report. 

Bankwest means the Bankwest division of the Commonwealth Bank of Australia Limited ACN 123 
123 124. 

Board means the board of Directors. 

Chair means the chairperson of the Meeting. 

Closely Related Party means a closely related party of a member of Key Management Personnel as 
defined in section 9 of the Corporations Act, being: 

(a) a spouse or child of the member; 

(b) a child of that member’s spouse; 

(c) a dependent of that member or of that member’s spouse; 

(d) anyone else who is one of that member’s family and may be expected to influence that 
member, or be influenced by that member, in that member’s dealings with the Company; 

(e) a company that is controlled by that member; or 

(f) any other person prescribed by the regulations. 

Company means Swift Networks Group Limited ACN 006 222 395. 

Constitution means the constitution of the Company. 

Corporations Act means the Corporations Act 2001 (Cth). 

Debt Facility means the $3,000,000 debt facility entered into by the Company as borrower, Movie 
Source and VOD as guarantors, and Bankwest as lender on 28 June 2017. 

Director means a director of the Company. 

Directors’ Report means the directors’ report contained in the Annual Report. 

Equity Securities has the meaning given in the Listing Rules. 
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Explanatory Statement means this explanatory statement incorporated in this Notice. 

Financial Report means the financial report contained in the Annual Report.  

Key Management Personnel means the key management personnel of the Company as defined in 
section 9 of the Corporations Act and Australian Accounting Standards Board accounting standard 
124, being those persons having authority and responsibility for planning, directing and controlling the 
activities of the Company, directly or indirectly, including any Director (whether executive or 
otherwise). 

Listing Rules means the official listing rules of ASX. 

Meeting or Annual General Meeting means the Annual General Meeting of Shareholders to be held 
on 8 November 2016 11.30am (WST). 

Movie Source means Movie Source Pty Ltd ACN 091 696 767. 

Notice or Notice of Meeting means the notice of annual general meeting incorporating this 
Explanatory Statement. 

Option means an option to acquire a Share. 

Prospectus means the prospectus issued by the Company dated 18 April 2016. 

Proxy Form means the proxy form attached to this Notice. 

Remuneration Report means the remuneration report contained in the Annual Report. 

Resolution means a resolution contained in the Notice. 

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

Shareholder means a holder of one or more Shares. 

Trading Day has the meaning given in the Listing Rules. 

VOD means VOD Pty Ltd ACN 091 824 083. 

VWAP means volume weighted average price. 

WST means Western Standard Time, being the time in Perth, Western Australia. 
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APPENDIX A  

The terms and conditions of the Options are set out below. 

a) Entitlement 

 
Each Option entitles the holder to subscribe for one Share upon exercise of the Option. 
 
b) Vesting Date and Expiry Date 

 
Each Option will vest on the date 2 years from the Grant Date of the Option (Vesting Date).  Each Option will 
expire at 5.00pm (WST) on the date 3 years from the Vesting Date of the Option (Expiry Date). 
 
c) Exercise Price 

 
Each Option will have an exercise price equal to $Nil (Exercise Price). 
 
d) Exercise period and lapsing 

 
Subject to clause (i), Options may be exercised at any time after the Vesting Date and prior to the Expiry Date. 
After this time, any unexercised Options will automatically lapse. 
 
e) Exercise Notice and payment 

 
Options may be exercised by notice in writing to the Company (Exercise Notice) together with payment of the 
Exercise Price for each Option being exercised. Any Exercise Notice for an Option received by the Company 
will be deemed to be a notice of the exercise of that Option as at the date of receipt. Cheques paid in 
connection with the exercise of Options must be in Australian currency, made payable to the Company and 
crossed “Not Negotiable”. 
 
f) Shares issued on exercise 

 
Shares issued on exercise of Options will rank equally in all respects with existing Shares on issue. 
 
g) Quotation of Shares 
 

Provided that the Company is quoted on ASX at the time, application will be made by the Company to ASX for 
quotation of the Shares issued upon the exercise of the Options. 
 
h) Timing of issue of Shares 

 
Subject to clause (i), within 5 business days after the later of the following: 
 

i. receipt of an Exercise Notice given in accordance with these terms and conditions and 
payment of the Exercise Price for each Option being exercised by the Company if the 
Company is not in possession of excluded information (as defined in section 708A(7) of the 
Corporations Act); and 

 
ii. the date the Company ceases to be in possession of excluded information with  respect to the 

Company (if any) following the receipt of the Notice of Exercise and payment of the Exercise 
Price for each Option being exercised by the Company, 

 
the Company will: 

 
iii. allot and issue the Shares pursuant to the exercise of the Options; 

 
iv. give ASX a notice that complies with section 708A(5)(e) of the Corporations Act   (to the 

extent that it is legally able to do so); and 
 

v. apply for official quotation on the ASX of the Shares issued pursuant to the exercise of the 
Options. 
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i) Shareholder and regulatory approvals 

 
Notwithstanding any other provision of these terms and conditions, exercise of Options into Shares will be 
subject to the Company obtaining all required (if any) Shareholder and regulatory approvals for the purpose of 
issuing the Shares to the holder. If exercise of the Options would result in any person being in contravention of 
section 606(1) of the Corporations Act then the exercise of each Option that would cause the contravention will 
be deferred until such time or times that the exercise would not result in a contravention of section 606(1) of the 
Corporations Act. Holders must give notification to the Company in writing if they consider that the exercise of 
the Options may result in the contravention of section 606(1) of the Corporations Act, failing which the Company 
will be entitled to assume that the exercise of the Options will not result in any person being in contravention of 
section 606(1) of the Corporations Act. 
 
j) Participation in new issues 

 
There are no participation rights or entitlements inherent in the Options and holders will not be entitled to 
participate in new issues of capital offered to Shareholders during the currency of the Options. However, the 
Company will ensure that for the purposes of determining entitlements to any such issue, the record date will be 
at least 4 business days after the issue is announced. This is intended to give the holders of Options the 
opportunity to exercise their Options prior to the announced record date for determining entitlements to 
participate in any such issue. 
 
k) Adjustment for bonus issues of Shares 

 
If the Company makes a bonus issue of Shares or other securities to existing Shareholders (other than an issue 
in lieu or in satisfaction of dividends or by way of dividend reinvestment): 
 

i. the number of Shares which must be issued on the exercise of an Option will be increased by 
the number of Shares which the holder would have received if the holder had exercised the 
Option before the record date for the bonus issue; and 
 

ii. no change will be made to the Exercise Price. 
 
l) Adjustment for rights issue 

 
If the Company makes an issue of Shares pro rata to existing Shareholders there will be no adjustment to the 
Exercise Price. 
 
m) Adjustments for reorganisation 

 
If there is any reconstruction of the issued share capital of the Company, the rights of the holders may be varied 
to comply with the Listing Rules which apply to the reconstruction at the time of the reconstruction. 
 
n) Quotation 

 
The Company will not apply for quotation of the Options on ASX. 
 
o) Transferability 

 
Options can only be transferred with the prior written consent of the Company (which consent may be withheld 
in the Company’s sole discretion). 
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APPENDIX B  

The Performance Rights entitle the holder to subscribe for Shares on the terms and conditions set out below. 

Entitlement 

Each Performance Right entitles the holder of the Performance Right to be issued one fully paid ordinary share 
in the Company, for no cash consideration, on these terms of issue including the performance condition(s) set 
out below. 

No cash consideration 

The Performance Rights will be granted for no cash consideration. 

Vesting 

If the Board determines, in its sole discretion, that the performance conditions for a class of Performance Rights 
set out below have been satisfied prior to the relevant expiry date then that class of Performance Rights will 
vest and be exercisable into Shares on a one for one basis. 

Class Performance Condition Vesting and Expiry Date 

Class A  If the Company achieves compound annual growth in 
Baseline EBITDA of 268%, 50% of the Performance 
Rights will vest. 

 If the Company achieves compound annual growth in 
Baseline EBITDA above 268% but less than 532%, 
between 50% and 100% of the Performance Rights will 
vest, on a pro rata straight line basis. 

 If the Company achieves compound annual growth in 
Baseline EBITDA above 532%, 100% of the 
Performance Rights will vest. 

Vesting 1 July 2019, subject to 
the satisfaction of the Vesting 
Conditions 
 
Expiry 5 September 2022. 

Class B  If the Company’s relative total shareholder return 
ranking is below P50th, 0% of the Performance Rights 
will vest. 

 If the Company’s relative total shareholder return 
ranking is P50th, 50% of the Performance Rights will 
vest. 

 If the Company’s relative total shareholder return 
ranking is between P50th and P75th, between 50% 
and 100% of the Performance Rights will vest, on a pro 
rata straight line basis.  

 If the Company’s relative total shareholder return 
ranking is P75th and above, 100% of the Performance 
Rights will vest. 

Vesting 1 July 2019, subject to 
the satisfaction of the Vesting 
Conditions 
 
Expiry 5 September 2022. 

 

Lapse 

If a performance condition is not satisfied by the relevant expiry date, then the relevant class of Performance 
Rights will automatically lapse. 

Exercise 

Subject to satisfaction of the vesting conditions and any required approvals being received, Performance Rights 
may only be exercised by notice in writing to the Company (Exercise Notice). Any Exercise Notice for a 

Performance Right received by the Company will be deemed to be a notice of the exercise of that Performance 
Right as at the date of receipt. No exercise price, or share issue price, is payable by the holder and the 
Company must issue the number of Shares, update the share register and issue and send to the holder an 
updated holding statement within 5 business days after receiving the notice. 
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Shares issued on exercise 

The Share issued upon vesting will rank equally in all respects with the Company’s ordinary shares and the 
Company will apply to the ASX for official quotation of the Shares after they are issued. 

Shareholder and regulatory approvals 

Notwithstanding any other provision of these terms and conditions, exercise of Performance Rights into Shares 
will be subject to the Company obtaining all required (if any) Shareholder and regulatory approvals for the 
purpose of issuing the Shares to the holder. If exercise of the Performance Rights would result in any person 
being in contravention of section 606(1) of the Corporations Act then the exercise of each Performance Right 
that would cause the contravention will be deferred until such time or times that the exercise would not result in 
a contravention of section 606(1) of the Corporations Act. Holders must give notification to the Company in 
writing if they consider that the exercise of the Performance Rights may result in the contravention of section 
606(1) of the Corporations Act, failing which the Company will be entitled to assume that the exercise of the 
Performance Rights will not result in any person being in contravention of section 606(1) of the Corporations 
Act. 

Participation in new issues 

There are no participation rights or entitlements inherent in the Performance Rights and holders will not be 
entitled to participate in new issues of capital offered to Shareholders during the currency of the Performance 
Rights. 

Adjustment for bonus issues of Shares 

If the Company makes a bonus issue of Shares or other securities to existing Shareholders (other than an issue 
in lieu or in satisfaction of dividends or by way of dividend reinvestment) the number of Shares which must be 
issued on the exercise of an Performance Right will be increased by the number of Shares which the holder 
would have received if the holder had exercised the Performance Right before the record date for the bonus 
issue. 

Adjustment for rights issue 

If the Company makes a rights issue of Shares pro rata to existing Shareholders there will be no adjustment to 
these terms and conditions. 

Adjustments for reorganisation 

If there is any reconstruction of the issued share capital of the Company, the rights of the holders may be varied 
to comply with the Listing Rules which apply to the reconstruction at the time of the reconstruction.  

Quotation  

The Company will not apply for quotation of the Performance Rights on ASX. 

Transferability 

Performance Rights can only be transferred with the prior written consent of the Company, which consent may 
be withheld in the Company’s sole discretion.  

Compliance with laws 

If the Corporations Act, the Listing Rules or the Constitution conflicts with these terms and conditions, or these 
terms and conditions do not comply with the Corporations Act, the Listing Rules or the Constitution, the holder 
authorises the Company to do anything necessary to rectify such conflict or non-compliance, including but not 
limited to unilaterally amending these terms and conditions. 
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APPENDIX C  

The Share Appreciation Rights entitle the holder to subscribe for Shares on the terms and conditions set out 
below. 

Entitlement 

Each Share Appreciation Right entitles the holder of the Share Appreciation Right to be issued one fully paid 
ordinary share in the Company, for no cash consideration, on these terms of issue including the condition(s) set 
out below. 

No cash consideration 

The Share Appreciation Rights will be granted for no cash consideration. 

Vesting 

If the Board determines, in its sole discretion, that the conditions for a class of Share Appreciation Rights set out 
below have been satisfied prior to the relevant expiry date then that class of Share Appreciation Rights will vest 
and be exercisable into Shares on a one for one basis. 

Share Appreciation Condition Vesting and Expiry Date 

 If cumulate growth in the grant price is less than 106%, 
nil Share Appreciation Rights will vest. 

 If cumulate growth in the grant price is 106%, 50% of 
the Share Appreciation Rights will vest. 

 If cumulate growth in the grant price is above 106% but 
less than 170%, between 50% and 100% of the Share 
Appreciation Rights will vest, on a pro rata straight line 
basis. 

 If cumulate growth in the grant price is above 170%, 
between 100% of the Share Appreciation Rights will 
vest. 

Vesting 1 July 2019, subject to 
the satisfaction of the Vesting 
Conditions 
 
Expiry 5 September 2022. 

 

Lapse 

If a condition is not satisfied by the relevant expiry date, then the relevant class of Share Appreciation Rights 
will automatically lapse. 

Exercise 

Subject to satisfaction of the vesting conditions and any required approvals being received, Share Appreciation 
Rights may only be exercised by notice in writing to the Company (Exercise Notice). Any Exercise Notice for a 

Share Appreciation Right received by the Company will be deemed to be a notice of the exercise of that Share 
Appreciation Right as at the date of receipt. No exercise price, or share issue price, is payable by the holder 
and the Company must issue the number of Shares, update the share register and issue and send to the holder 
an updated holding statement within 5 business days after receiving the notice. 

Shares issued on exercise 

The Share issued upon vesting will rank equally in all respects with the Company’s ordinary shares and the 
Company will apply to the ASX for official quotation of the Shares after they are issued. 

Shareholder and regulatory approvals 

Notwithstanding any other provision of these terms and conditions, exercise of Share Appreciation Rights into 
Shares will be subject to the Company obtaining all required (if any) Shareholder and regulatory approvals for 
the purpose of issuing the Shares to the holder. If exercise of the Share Appreciation Rights would result in any 
person being in contravention of section 606(1) of the Corporations Act then the exercise of each Share 
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Appreciation Right that would cause the contravention will be deferred until such time or times that the exercise 
would not result in a contravention of section 606(1) of the Corporations Act. Holders must give notification to 
the Company in writing if they consider that the exercise of the Share Appreciation Rights may result in the 
contravention of section 606(1) of the Corporations Act, failing which the Company will be entitled to assume 
that the exercise of the Share Appreciation Rights will not result in any person being in contravention of section 
606(1) of the Corporations Act. 

Participation in new issues 

There are no participation rights or entitlements inherent in the Share Appreciation Rights and holders will not 
be entitled to participate in new issues of capital offered to Shareholders during the currency of the Share 
Appreciation Rights. 

Adjustment for bonus issues of Shares 

If the Company makes a bonus issue of Shares or other securities to existing Shareholders (other than an issue 
in lieu or in satisfaction of dividends or by way of dividend reinvestment) the number of Shares which must be 
issued on the exercise of an Share Appreciation Right will be increased by the number of Shares which the 
holder would have received if the holder had exercised the Share Appreciation Right before the record date for 
the bonus issue. 

Adjustment for rights issue 

If the Company makes a rights issue of Shares pro rata to existing Shareholders there will be no adjustment to 
these terms and conditions. 

Adjustments for reorganisation 

If there is any reconstruction of the issued share capital of the Company, the rights of the holders may be varied 
to comply with the Listing Rules which apply to the reconstruction at the time of the reconstruction.  

Quotation  

The Company will not apply for quotation of the Share Appreciation Rights on ASX. 

Transferability 

Share Appreciation Rights can only be transferred with the prior written consent of the Company, which consent 
may be withheld in the Company’s sole discretion.  

Compliance with laws 

If the Corporations Act, the Listing Rules or the Constitution conflicts with these terms and conditions, or these 
terms and conditions do not comply with the Corporations Act, the Listing Rules or the Constitution, the holder 
authorises the Company to do anything necessary to rectify such conflict or non-compliance, including but not 
limited to unilaterally amending these terms and conditions. 

 

 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Appointment of Proxy Holder Number:  

   

   
  

 

   

  
 

   

   

   

   

   

AGM Registration Card 

 

   

   

   

 



 

 

 


