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NOTICE	OF	ANNUAL	GENERAL	MEETING	
	
The	Annual	General	Meeting	of	8common	Limited	(‘8common’	or	‘Company’)	will	be	held	on	Thursday	30	
November	2017	at	Level	11,	60	Castlereagh	Street,	Sydney	commencing	at	10:00am	(AEDT).	
	
The	Explanatory	Memorandum	that	accompanies	and	forms	part	of	this	Notice	describes	the	mattes	to	be	
considered	at	this	meeting.	
	
Ordinary	Business	
	
Consideration	of	Financial	Report	
	
To	receive	and	consider	the	Company’s	financial	report	and	the	report	of	the	Directors	and	the	Auditor	for	
the	financial	year	ended	30	June	2017.	
	
Neither	the	Corporations	Act	2001	nor	the	Company’s	Constitution	requires	a	vote	of	shareholders	on	the	
annual	 report	 or	 financial	 statements.	 	 However,	 shareholders	 will	 be	 given	 the	 opportunity	 to	 ask	
questions	or	make	comments	on	the	annual	report	at	the	meeting.	
	
	
Resolution	1	–	Non-Binding	Resolution	to	Adopt	Remuneration	Report	
	
To	 consider	 and,	 if	 thought	 fit,	 to	 pass	 the	 following	 in	 accordance	 with	 section	 250R(2)	 of	 the	
Corporations	Act:	
	
‘That	the	Remuneration	Report	for	the	year	ended	30	June	2017	be	adopted.”	
	
NB:	 This	 resolution	 shall	 be	 determined	 as	 if	 it	 were	 an	 ordinary	 (majority)	 resolution,	 but	 under	 section	
250R(3)	of	the	Corporations	Act,	the	vote	does	not	bind	the	directors	of	the	company.	

Voting	Prohibition	Statement:	
The	 Company	 will	 disregard	 any	 votes	 cast	 on	 Resolution	 1	 by,	 or	 on	 behalf	 of,	 any	 of	 the	 following	
persons:	
	

a) A	member	of	the	Key	Management	Personnel,	details	of	whose	remuneration	are	included	in	the	
Remuneration	Report,	or	

b) A	closely	related	party	of	such	a	member.	
	
However,	a	person	described	above	may	cast	a	vote	on	the	resolution	if:	

• The	person	does	so	as	a	proxy	appointed	in	writing	that	specifies	how	the	proxy	is	to	vote	on	the	
proposed	resolution;	

• The	vote	is	not	cast	on	behalf	of	a	person	described	in	subparagraphs	(a)	or	(b)	above;	and	
• The	vote	is	cast	by	the	Chairman,	as	the	nominated	proxy	for	a	person	who	is	permitted	to	vote,	

with	 express	 authorization	 given	 to	 the	 Chair	 to	 exercise	 the	 proxy	 even	 if	 the	 resolution	 is	
connected	 directly	 or	 indirectly	 with	 remuneration	 of	 a	 member	 of	 the	 key	 management	
personnel	of	the	Company.	

	
	
Resolution	2	–	Approval	of	10%	placement	capacity	
	
To	consider	and,	if	thought	fit,	to	pass	the	following	resolution	as	a	Special	Resolution:		
	
"That,	for	the	purposes	of	ASX	Listing	Rule	7.1A	and	all	other	purposes,	approval	is	given	for	the	Company	
to	allot	and	issue	Equity	Securities	up	to	10%	of	the	Company’s	issued	share	capital	(at	the	time	of	the	
issue)	calculated	in	accordance	with	the	formula	prescribed	in	ASX	Listing	Rule	7.1A.2	and	on	the	terms	
and	conditions	set	out	in	the	Explanatory	Memorandum.	
	
Voting	Prohibition	Statement:	
The	 Company	will	 disregard	 any	 votes	 cast	 on	 Resolution	 2	 by	 any	 person	who	may	 participate	 in	 the	



proposed	 issue	 and	 any	 person	who	might	 obtain	 a	 benefit,	 except	 a	 benefit	 solely	 in	 the	 capacity	 of	 a	
holder	of	ordinary	securities	if	the	resolution	is	passed,	and	any	associate	of	those	persons.	However,	the	
Company	will	not	disregard	a	vote	if:		

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

(b)	the	vote	is	cast	by	the	Chairperson	as	proxy	for	a	person	who	is	entitled	to	vote,	in	accordance	with	a	
direction	on	the	Proxy	Form	to	vote	as	the	proxy	decides.		
	
	
Resolution	3	–	Re-election	of	Mr	Grant	McCarthy	
	
To	consider	and,	if	thought	fit,	to	pass	the	following	resolution	as	an	ordinary	resolution:		
	

‘That	Grant	McCarthy,	who	retires	as	a	Director	of	the	Company	in	accordance	with	rule	18.4	of	the	
Company’s	constitution,	and	being	eligible,	be	re-elected	as	a	Director	of	the	Company.”	

		

Resolution	4	–	Re-election	of	Mr	Adrian	Bunter	
	
To	consider,	and	it	thought	fit,	to	pass	with	or	without	amendment	the	following	resolution	as	an	ordinary	
resolution:	
	

‘That	Adrian	Bunter,	who	retires	as	a	Director	of	the	Company	in	accordance	with	rule	18.4	of	the	
Company’s	constitution,	and	being	eligible,	be	re-elected	as	a	Director	of	the	Company.”	

	
	
Resolution	5	–	Re-election	of	Mr	Nyap	Liou	(“Larry”)	Gan	
	
To	consider	and,	if	thought	fir,	to	pass	with	or	without	amendment	the	following	resolution	as	an	ordinary	
resolution:	
	

‘That	Nyap	Liou	)”Larry”)	Gan,	who	retires	as	a	Director	of	the	Company	in	accordance	with	rule	
18.4	of	the	Company’s	constitution,	and	being	eligible,	be	re-elected	as	a	Director	of	the	Company.”	

	
	
Resolution	6	–	Re-election	of	Mr	Zoran	Grujic	
	
To	consider	and.	If	thought	fit,	to	pass	with	or	without	amendment	the	following	resolution	as	an	ordinary	
resolution:	
	

‘That	Zoran	Grujic,	who	retires	as	a	Director	of	the	Company	in	accordance	with	rule	18.4	of	the	
Company’s	constitution,	and	being	eligible,	be	re-elected	as	a	Director	of	the	Company.”	

	
	
Dated	1	November	2017	
	
BY	ORDER	OF	THE	BOARD	
	

	
	
Zoran	Grujic	
Company	Secretary	
	



Notes	

	
These	Notes	and	the	accompanying	Explanatory	Memorandum	form	part	of	the	Notice	of	Meeting.	

Shareholders	of	8common	

8common	has	determined	that	for	the	purpose	of	voting	at	the	meeting	or	adjourned	meeting,	shares	will	
be	 taken	 to	be	held	by	 those	persons	 recorded	on	 the	8common	 register	of	 shareholders	 as	 at	7:00	pm	
(AEDT)	on	28	November	2017.	

Appointment	of	Proxy	

If	you	are	a	shareholder,	and	you	are	unable	to	attend	and	vote	at	the	meeting,	and	wish	to	appoint	a	proxy,	
please	complete	and	return	the	enclosed	proxy	form.	A	proxy	need	not	be	a	shareholder	of	8common.	

To	vote	by	proxy,	you	need	to:	

complete	and	sign	the	relevant	proxy	form	enclosed	with	this	Notice	of	Meeting	and	return	the	proxy	form	
either:	

• by	post	to	Automic	Pty	Limited,	PO	Box	2226	Strawberry	Hills	NSW	2012	or	in	person	to	Automic	
Pty	Limited,	Level	3,	50	Holt	Street,	Surry	Hills	NSW	2010;	or	

• by	facsimile	to	Automic	Pty	Limited	on	facsimile	number	(+61	2)	8583	3040,	so	that	it	is	received	
not	later	than	10:00am	(AEDT)	on	28	November	2017.	

If	 the	appointment	 is	signed	by	an	attorney,	 the	power	of	attorney	or	a	certified	copy	of	 it	must	be	sent	
with	the	proxy	form.	

A	shareholder	entitled	to	attend	and	cast	more	than	2	votes	at	the	meeting	is	entitled	to	appoint	no	more	
than	 2	 proxies	 to	 attend	 and	 vote	 in	 their	 stead.	Where	more	 than	 one	 proxy	 is	 appointed,	 each	 proxy	
should	 be	 appointed	 to	 represent	 a	 specified	 proportion	 of	 the	 shareholder’s	 voting	 rights.	 Failure	 to	
apportion	voting	rights	will	result	in	each	proxy	being	entitled	to	vote	half	of	the	shareholder’s	votes.		

A	corporation	may	elect	to	appoint	a	representative	in	accordance	with	s	250D	of	the	Corporations	Act,	in	
which	case	the	Company	will	require	a	certificate	of	appointment	of	the	corporate	representative	executed	
in	accordance	with	the	Corporations	Act.	The	certificate	of	appointment	must	be	lodged	with	the	Company	
before	the	meeting	or	at	the	registration	desk	on	the	day	of	the	meeting.		

A	 shareholder	may	appoint	 the	Chairman	of	 the	meeting	as	 their	proxy	by	nominating	him	 in	 the	proxy	
form.	 If	 a	 shareholder	 returns	 their	 proxy	 form	 but	 does	 not	 nominate	 the	 identity	 of	 their	 proxy,	 the	
Chairman	of	the	meeting	will	automatically	be	their	proxy.	 If	a	shareholder	returns	their	proxy	form	but	
their	nominated	proxy	does	not	 attend	 the	meeting,	 then	 their	proxy	will	 revert	 to	 the	Chairman	of	 the	
meeting.	For	resolutions	determined	on	a	poll,	if	a	shareholder’s	nominated	proxy	is	either	not	recorded	as	
attending	the	meeting	or	does	not	vote	on	the	resolution	in	accordance	with	the	shareholder’s	directions,	
the	Chairman	of	the	meeting	is	taken,	before	voting	on	the	resolution	closes,	to	have	been	appointed	as	the	
shareholder’s	proxy	for	the	purposes	of	voting	on	the	resolution.		

If	a	shareholder	appoints	a	member	of	the	Company’s	key	management	personnel	(KMP)	(which	includes	
each	of	the	Directors)	as	proxy,	the	KMP	will	not	be	able	to	cast	the	shareholder’s	votes	on	Resolution	1	
unless	the	shareholder	directs	them	how	to	vote	or	the	Chairman	of	the	meeting	is	the	shareholder’s	proxy.	
If	 a	 shareholder	appoints	 the	Chairman	of	 the	meeting	as	 their	proxy	or	 the	Chairman	of	 the	meeting	 is	
appointed	 as	 the	 shareholder’s	 proxy	 by	 default,	 but	 the	 shareholder	 does	 not	 mark	 a	 voting	 box	 for	
Resolution	 1,	 then	 by	 completing	 and	 submitting	 the	 proxy	 form	 the	 shareholder	 will	 be	 expressly	
authorising	 the	 Chairman	 of	 the	 meeting	 to	 exercise	 the	 proxy	 even	 though	 the	 relevant	 resolution	 is	
connected	with	the	remuneration	of	the	Company’s	KMP.	



EXPLANATORY	MEMORANDUM	

This	 Explanatory	 Memorandum	 has	 been	 prepared	 for	 the	 shareholders	 of	 8common	 to	 provide	
information	about	the	items	of	business	to	be	considered	at	the	Annual	General	Meeting	of	shareholders	to	
be	held	Thursday,	30	November	2017.	
	
With	the	exception	of	Resolution	1	&	2,	all	of	the	resolutions	to	be	voted	on	are	ordinary	resolutions.		An	
ordinary	 resolution	 requires	 a	 simple	 majority	 of	 votes	 cast	 by	 shareholders	 entitled	 to	 vote	 on	 the	
resolution	in	order	for	it	to	be	carried.	
	
If	appropriate	and	if	time	permits,	the	Chairman	will	discuss	significant	issues	raised	by	shareholders	prior	
to	 the	Meeting	 and	will	 invite	 questions	 and	 comments	 from	 shareholders	 on	 these	 key	 issues	 and	 any	
other	appropriate	and	relevant	matters	that	shareholders	would	like	raised	at	the	Meeting.	
	
In	 addition,	 a	 reasonable	 opportunity	 will	 be	 given	 to	 members	 present	 at	 the	 Meeting	 to	 ask	 the	
Company’s	auditor,	Walker	Wayland,	questions	relevant	to	the	conduct	of	 the	audit,	 the	preparation	and	
content	 of	 the	 Auditors	 Report,	 the	 accounting	 policies	 adopted	 by	 the	 Company	 in	 relation	 to	 the	
preparation	of	the	financial	statements	and	the	independence	of	the	auditor.		If	you	would	like	to	submit	a	
written	 question	 to	 Walker	 Wayland	 NSW	 Chartered	 Accountants	 before	 the	 Meeting	 on	 any	 of	 the	
foregoing	 matters,	 please	 send	 your	 question	 to	 the	 Company	 Secretary,	 Zoran	 Grujic,	 at	
zoran@8common.com	before	25	November	2017.	
	
If	you	have	a	more	general	issue	or	question	that	you	would	like	discussed	at	the	Meeting,	please	write	to	
the	Company	Secretary,	Zoran	Grujic,	at	the	above	address.	
	
	
Item	1	–	Consideration	of	Financial	Report	

The	Corporations	Act	requires	that	the	report	of	the	Directors,	the	report	of	the	Auditor	and	the	financial	
reports	be	presented	to	the	annual	general	meeting.	 In	addition	the	Company’s	constitution	provides	for	
such	reports	and	statements	to	be	received	and	considered	at	the	meeting.	

	
Resolution	1	–	Remuneration	Report	

Consistent	 with	 section	 250R	 of	 the	 Corporations	 Act,	 the	 Company	 submits	 to	 shareholders	 for	
consideration	 and	 adoption,	 by	 way	 of	 a	 non-binding	 resolution,	 its	 Remuneration	 Report	 for	 the	 year	
ended	30	June	2017.	

The	 Remuneration	 Report	 is	 a	 distinct	 section	 of	 the	 annual	 Directors’	 Report	 which	 deals	 with	 the	
remuneration	 of	 Directors	 and	 Executives	 (which	 includes	 senior	 management)	 of	 the	 Company.	 	 The	
Remuneration	Report	can	be	located	in	the	Company’s	Annual	Report.	

Following	 consideration	 of	 the	Remuneration	Report,	 the	 Chairman	will	 give	 shareholders	 a	 reasonable	
opportunity	to	ask	questions	about	or	make	comments	upon,	the	Remuneration	Report.	

Voting	Intention	

The	Chairman	of	the	meeting	intends	to	vote	all	undirected	proxies	in	favour	of	the	Resolution.	

	
Resolution	2	–	Approval	of	10%	Placement	Capacity	

ASX	Listing	Rule	7.1A	enables	eligible	entities	to	issue	Equity	Securities	(as	that	term	is	defined	in	the	ASX	
Listing	Rules)	up	to	10%	of	their	issued	capital	through	placements	over	a	twelve	month	period	after	the	
Annual	 General	 Meeting	 (10%	 Placement	 Facility).	 The	 10%	 Placement	 Facility	 is	 in	 addition	 to	 the	
Company’s	15%	placement	capacity	under	ASX	Listing	Rule	7.1.		
	



An	eligible	entity	for	the	purposes	of	ASX	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.		
	
The	effect	of	Resolution	2	will	be	 to	allow	the	Directors	 to	 issue	 the	Equity	Securities	under	ASX	Listing	
Rule	7.1A	during	the	10%	Placement	Period	separate	to	the	Company’s	15%	placement	capacity	under	ASX	
Listing	Rule	7.1.	
	
As	 at	 the	 date	 of	 this	Notice	 of	Meeting	 the	 Company	 has	 the	 capacity	 to	 issue	 8,700,623	 shares	 under	
listing	rule	7.1.	
	
The	Company	 is	now	seeking	 shareholder	 approval	by	way	of	 a	 special	 resolution	 to	have	 the	ability	 to	
issue	 Equity	 Securities	 under	 the	 10%	 Placement	 Facility.	 	 Resolution	 2	 is	 a	 special	 resolution	 and	
therefore	 requires	 approval	 of	 75%	 of	 the	 votes	 cast	 by	 Shareholders	 present	 and	 eligible	 to	 vote	 (in	
person,	by	proxy,	by	attorney	or,	in	the	case	of	a	corporate	Shareholder,	by	a	corporate	representative).		
	
The	 exact	 number	 of	 Equity	 Securities	 (if	 any)	 to	 be	 issued	 under	 the	 10%	 Placement	 Facility	 will	 be	
determined	in	accordance	with	the	formula	prescribed	in	ASX	Listing	Rule	7.1.A.2	(refer	to	Section	12.2	(c)	
below).	The	Company	may	use	funds	raised	from	any	10%	Placement	Facility	for	funding	specific	projects	
and/or	general	working	 capital.	 	 It	may	also	use	 the	10%	Placement	Facility	 for	non	cash	consideration	
purposes	such	as	joint	venture	or	project	acquisitions	(although	the	Company	presently	has	no	intention	to	
do	so).		
	
Formula	for	calculating	Additional	10%	Placement	Capacity		

Listing	Rule	7.1A.2	provides	that	an	eligible	entity	which	has	obtained	shareholder	approval	at	an	annual	
general	meeting	may	issue	or	agree	to	issue,	during	the	Additional	Placement	Period	(as	defined	below),	a	
number	of	Equity	Securities	calculated	in	accordance	with	the	following	formula:		

(AxD)-E		

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

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

• plus	the	number	of	partly	paid	shares	that	became	fully	paid	in	the	12	months;			
• plus	the	number	of	fully	paid	shares	issued	in	the	12	months	with	approval	of	holders	of	

shares	under	Listing	Rule	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;			

• less	the	number	of	fully	paid	shares	cancelled	in	the	12	months.			

D		is	10%.			

E		is	the	number	of	Equity	Securities	issued	or	agreed	to	be	issue	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	Rules	7.1	or	7.4.			

The	Company	is	putting	Resolution	2	to	Shareholders	to	seek	approval	to	issue	additional	Equity	Securities	
under	 the	Additional	 10%	Placement	 Capacity.	 It	 is	 anticipated	 that	 funds	 raised	 by	 the	 issue	 of	 Equity	
Securities	 under	 the	 Additional	 10%	 Placement	 Capacity	 would	 be	 applied	 towards	 general	 working	
capital.		

Listing	Rule	7.1A	.		

Equity	 Securities	 issued	 under	 the	Additional	 10%	Placement	 Capacity	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	Company	has	
Shares	(ASX:	8CO)	and	Convertible	Notes	on	issue.		

Based	on	the	number	of	shares	on	issue	at	the	date	of	this	Notice	the	Company	will	have	58,004,155	Shares	
on	issue	and	therefore,	subject	to	Shareholder	approval	being	sought	under	Resolution	2,	5,800,415	Equity	
Securities	will	be	permitted	to	be	 issued	 in	accordance	with	Listing	Rule	7.1A.	Shareholders	should	note	
that	 the	calculation	of	 the	number	of	Equity	Securities	permitted	to	be	 issued	under	the	Additional	10%	
Placement	Capacity	is	a	moving	calculation	and	will	be	based	on	the	formula	set	out	in	Listing	Rule	7.1A	at	
the	time	of	issue	of	the	Equity	Securities.	The	table	below	demonstrates	various	examples	as	to	the	number	
of	Equity	Securities	that	may	be	issued	under	the	Additional	10%	Placement	Capacity.		

Specific	Information	required	by	Listing	Rule	7.3A		

The	 following	 information	 in	 relation	 to	 the	 Shares	 to	 be	 issued	 is	 provided	 to	 Shareholders	 for	 the	
purposes	of	Listing	Rule	7.3A:		

(a)	 The	 Equity	 Securities	will	 be	 issued	 at	 an	 issue	 price	 of	 not	 less	 than	 75%	 of	 the	 volume	weighted	
average	price	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	paragraph	(i)	
above,	the	date	on	which	the	Equity	Securities	are	issued.		

(b)	 If	 Resolution	 2	 is	 approved	 by	 Shareholders	 and	 the	 Company	 issues	 Equity	 Securities	 under	 the	
Additional	 10%	 Placement	 Capacity,	 the	 existing	 Shareholders’	 economic	 and	 voting	 interests	 in	 the	
Company	will	be	diluted.	There	is	also	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	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,			

which	may	have	an	effect	on	the	amount	of	funds	raised	by	the	issue	of	the	Equity	Securities.		

The	table	below	shows	the	dilution	of	existing	Shareholders	of	the	issue	of	the	maximum	number	of	Equity	
Securities	 under	 the	 Additional	 10%	 Placement	 Capacity	 using	 variables	 for	 the	 number	 of	 ordinary	
securities	for	variable	“A”	(as	defined	in	Listing	Rule	7.1A)	and	the	market	price	of	Shares.	It	is	noted	that	
the	variable	“A”	is	based	on	the	number	of	ordinary	securities	the	Company	has	on	issue	at	the	time	of	the	
proposed	issue	of	Equity	Securities.		

The	table	shows:		

i. examples	where	variable	“A”	is	at	its	current	level	and	where	variable	“A”	has	increased	by	50%	
and	100%;			

ii. examples	of	where	the	issue	price	of	ordinary	securities	is	the	current	market	price	as	at	close	of	
trade	on	28	October	2017,	being	$0.045,	(current	market	price),	where	the	issue	price	is	halved,	
and	where	it	is	doubled;	and			



iii. the	dilutionary	effect	will	always	be	10%	if	the	maximum	number	of	Equity	Securities	that	may	be	
issued	under	the	Additional	10%	Placement	Capacity	are	issued.			

	

*The	number	of	Shares	on	issue	(Variable	A	in	the	formula)	could	increase	as	a	result	of	the	issue	of	Shares	
that	do	not	 require	Shareholder	approval	 (such	as	under	a	pro-rata	 rights	 issue	or	 scrip	 issued	under	a	
takeover	offer)	or	that	are	issued	with	Shareholder	approval	under	Listing	Rule	7.1.		

Note	this	table	assumes:		

i. No	Options	are	exercised	and	no	Convertible	Notes	are	converted	before	the	date	of	the	issue	of	
the	Equity	Securities.		

ii. The	 issue	 of	 Equity	 Securities	 under	 the	 Additional	 10%	 Placement	 Capacity	 consists	 only	 of	
Shares.		

iii. The	current	shares	on	issue	are	the	Shares	on	issue	as	at	27	October	2017.	

iv. The	 Company	 issues	 the	 maximum	 possible	 number	 of	 Equity	 Securities	 under	 the	 10%	
Placement	Capacity.			

v. The	Company	has	not	issued	any	Equity	Securities	in	the	12	months	prior	to	the	Meeting	that	were	
not	issued	under	an	exception	in	ASX	Listing	Rule	7.2	or	with	approval	under	ASX	Listing	Rule	7.1.		

vi. 	The	 calculations	 above	 do	 not	 show	 the	 dilution	 that	 any	 one	 particular	 Shareholder	 will	 be	
subject	 to.	 All	 Shareholders	 should	 consider	 the	 dilution	 caused	 to	 their	 own	 shareholding	
depending	on	their	specific	circumstances.			

vii. This	table	does	not	set	out	any	dilution	pursuant	to	approvals	under	ASX	Listing	Rule	7.1.			

viii. 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%.			

ix. 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	Capacity,	based	on	that	Shareholder’s	holding	at	
the	date	of	the	Meeting.			

(c)	Approval	of	the	Additional	10%	Placement	Capacity	will	be	valid	from	the	date	of	the	Annual	General	
Meeting	and	will	expire	on	the	earlier	of:		

$0.023 $0.045 $0.090

Issue	Price	at	half	
the	current	market	

price

Issue	Price	at	
current	market	

price

Issue	Price	at	
double	the	current	

market	price

Shares	issued 5,800,415														 5,800,415														 5,800,415														
Funds	raised $130,509.33 $261,018.65 $522,037.31
Dilution 10% 10% 10%
Shares	issued 8,700,623														 8,700,623														 8,700,623														
Funds	raised $195,764.02 $391,528.05 $783,056.09
Dilution 10% 10% 10%
Shares	issued 11,600,831												 11,600,831												 11,600,831												
Funds	raised $261,018.70 $522,037.40 $1,044,074.79
Dilution 10% 10% 10%

Variable	"A"	Current	
Variable	A	58,004,155	

Shares
50%	increase	in	current	
Variable	A	87,006,233	

Shares
100%	increase	in	current	
Variable	A	116,008,310	

Shares

Number	of	Shares	
issued	and	funds	raised	

under	the	10%	
Placement	Capacity	and	

dilution	effect

Dilution

Vaiable	"A"



i. the	date	that	is	12	months	after	the	date	of	the	Annual	General	Meeting;	and		
ii. the	 date	 of	 the	 approval	 by	 Shareholders	 of	 a	 transaction	 under	 Listing	 Rule	 11.1.2	 (a	

significant	 change	 to	 that	 nature	 of	 scale	 of	 activities)	 or	 Listing	 Rule	 11.2	 (disposal	 of	
main	undertaking),		

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

i. cash	 consideration.	 If	 Equity	 Securities	 are	 issued	 for	 cash	 consideration,	 the	 Company	
intends	to	use	the	 funds	raised	towards	the	development	and	marketing	of	 the	business	
and	to	supplement	the	Company’s	working	capital;	or		

ii. non-cash	 consideration	 for	 the	 settlement	of	 liabilities	of	 the	Group.	 If	Equity	Securities	
are	issued	for	non-cash	consideration,	the	Company	will	comply	with	Listing	Rule	7.1A.3	
in	relation	to	such	issue	and	will	release	the	valuation	of	the	non-cash	consideration	to	the	
market.		

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

(e)	The	Company’	allocation	policy	for	the	issue	of	Equity	Securities	under	the	Additional	10%	Placement	
Capacity	 will	 be	 determined	 having	 regard	 to	 purpose(s)	 of	 the	 issue(s)	 and	 the	 prevailing	 market	
conditions	at	the	time	of	the	proposed	issue(s).		

The	identity	of	the	allottees	under	the	Additional	10%	Placement	Capacity	will	be	determined	on	a	case-
by-case	basis	having	regard	to	factors	which	may	include	the	following:		

i. the	 methods	 of	 raising	 funds	 that	 are	 available	 to	 the	 Company,	 including	 but	 not	 limited	 to,	
entitlements	issues	or	other	issues	in	which	existing	security	holders	can	participate;			

ii. the	dilutionary	effect	of	the	proposed	issue	of	the	Equity	Securities	on	existing	Shareholders	at	the	
time	of	proposed	issue	of	Equity	Securities;			

iii. the	financial	situation	and	solvency	of	the	Company;	and			

iv. advice	 from	 professional	 advisers,	 including	 corporate,	 financial	 and	 broking	 advisers	 (if	
applicable).			

The	Company	notes	that:		

i. any	funds	raised	from	the	issue	of	Shares	under	the	Additional	10%	Placement	Capacity	are	likely	
to	 be	 applied	 towards	 continued	 development	 and	 marketing	 of	 the	 business	 and	 for	 general	
working	capital	purposes;		

ii. it	is	not	possible	to	determine	whether	any	existing	Shareholders,	or	class	of	Shareholders,	would	
be	invited	to	apply	for	any	Shares	to	be	issued	under	the	Additional	10%	Placement	Capacity,	or	to	
determine	 the	 category	 of	 any	 new	 investors	 that	 may	 be	 invited	 to	 participate	 in	 such	 a	
fundraising;			

iii. prior	to	undertaking	any	fundraising,	the	Board	will	have	regard	to	whether	it	is	in	the	Company’s	
best	 interests	 to	 structure	 such	 a	 fundraising	 as	 an	 entitlements	 issue	 to	 all	 of	 the	 Company’s	
existing	Shareholders	at	that	time;	and			

iv. the	 reason	 for	 undertaking	 any	 particular	 issue	 under	 the	 Additional	 10%	 Placement	 Capacity	
would	be	announced	at	the	time	the	Company	sought	to	issue	shares	under	that	Additional	10%	
Placement	Capacity.			



At	 the	 date	 of	 this	 notice,	 the	 allottees	 under	 the	 Additional	 10%	 Placement	 Capacity	 have	 not	 been	
determined.	They	may,	however,	include	substantial	Shareholders	and/or	new	Shareholders	who	are	not	
related	parties	 (or	 their	associates)	of	 the	Company.	 If	 the	Company	 issues	 the	Equity	Securities	 for	 the	
settlement	 of	 liabilities	 of	 the	 Group,	 it	 is	 likely	 that	 the	 allottees	 under	 the	 Additional	 10%	Placement	
Capacity	will	be	those	parties	to	whom	the	liabilities	are	owed.		

(f)		Previous	approval	under	ASX	Listing	Rule	7.1A	

i. The	Company	previously	obtained	approval	 from	 its	 Shareholders	pursuant	 to	ASX	Listing	Rule	
7.1A	at	its	Annual	General	Meeting	held	on	30	November	2016	(previous	Approval)	

ii. The	Company	has	not	issued	any	securities	since	the	last	AGM.	

	(g)		When	the	Company	issues	Equity	Securities	pursuant	to	the	10%	Placement	Capacity,	it	must	give	the	
ASX:	

i. A	list	of	the	recipients	of	the	Equity	Securities	and	the	number	of	Equity	Securities	issued	to	each	
(not	for	release	to	the	market),	in	accordance	with	Listing	Rule	7.1A.4;	and	

ii. The	information	required	by	Listing	Rule	3.10.5A	for	release	to	the	market.	

(h)	A	voting	exclusion	statement	is	included	in	the	notice.		At	the	date	of	the	Notice,	the	Company	has	not	
determined	its	allocation	policy	for	the	issue	of	Equity	Securities	under	the	10%	Placement	Capacity.		The	
Company	has	not,	and	has	not	yet	determined	to	approach,	any	particular	existing	security	holders	or	an	
identifiable	class	of	existing	security	holders	to	participate	in	an	offer	under	the	10%	Placement	Capacity,	
and	therefore	no	Shareholder	will	be	excluded	from	voting	on	Resolution	2.	

Board	recommendation		

The	 Directors	 of	 the	 Company	 believe	 that	 Resolution	 2	 is	 in	 the	 best	 interests	 of	 the	 Company	 and	
unanimously	recommend	that	Shareholders	vote	in	favour	of	this	resolution.	
	

Voting	intention		

The	Chairman	of	the	meeting	intends	to	vote	all	undirected	proxies	in	favour	of	the	Resolution.		

Resolution	3	–	Re-election	of	Mr	Grant	McCarthy		

ASX	Listing	Rule	14.4	provides	that,	other	than	a	managing	director,	a	director	of	an	entity	must	not	hold	
office	(without	re-election)	past	the	third	AGM	following	the	director’s	appointment	or	3	years,	whichever	
is	 the	 longer.	 	However,	where	 there	 is	more	 than	one	managing	director,	only	one	 is	 entitled	not	 to	be	
subject	to	re-election.	

The	Company	has	4	Directors	who	are	at	 the	 three	year	rotation	mark.	 	Accordingly	Mr	Grant	McCarthy	
retires	and	puts	himself	up	for	re-election.	

Grant’s	 career	 has	 spanned	 across	 the	 technology	 sector,	 finance	 and	 corporate	 advisory	 in	 strategic	
consulting	 and	 merger	 and	 acquisitions	 with	 extensive	 experience	 covering	 many	 aspects	 of	 business	
across	Australia	and	Asian	markets.	He	 is	a	Co-Founder	and	Partner	at	Asia	Pacific	Growth	Management	
working	 on	 multiple	 engagements	 in	 the	 TMT	 sectors	 across	 the	 Asia	 Pacific	 helping	 multinational	
companies	 achieve	 strategic	 growth.	 Grant	 spent	 8	 years	 with	 Yahoo	 Inc.	 in	 Australia	 and	 throughout	
South	 East	 Asia,	 developing	 various	 regional	 business	 units	 and	 strategic	 planning	 initiatives.	 	 These	
included	 the	 South	East	Asia	 lead	 for	Yahoo	Search	 and	Asia-Pacific	 lead	 for	Yahoo	Mobile	 (FIFA	World	
Cup).	



The	Board	had	considered	Mr	McCarthy’s	independence	and	considers	that	he	is	an	independent	Director.	
	
Board	recommendation		

The	Directors	of	the	Company	(other	than	Mr	McCarthy)	recommends	Shareholders	vote	in	favour	of	this	
Resolution.	
	
Voting	intention		

The	Chairman	of	the	meeting	intends	to	vote	all	undirected	proxies	in	favour	of	the	Resolution.	
	
	
Resolution	4	–	Re-election	of	Mr	Adrian	Bunter	
	
ASX	Listing	Rule	14.4	provides	that,	other	than	a	managing	director,	a	director	of	an	entity	must	not	hold	
office	(without	re-election)	past	the	third	AGM	following	the	director’s	appointment	or	3	years,	whichever	
is	 the	 longer.	 	However,	where	 there	 is	more	 than	one	managing	director,	only	one	 is	entitled	not	 to	be	
subject	to	re-election.	

The	 Company	 has	 4	Directors	who	 are	 at	 the	 three	 year	 rotation	mark.	 	 Accordingly	Mr	Adrian	Bunter	
retires	and	puts	himself	up	for	re-election.	

	
Adrian	has	over	20	years	experience	in	accounting,	finance	and	a	broad	range	of	corporate	advisory	roles	
ranging	 from	 mergers	 and	 acquisitions,	 divestments	 of	 businesses,	 debt/equity	 raising	 and	 strategy	
development	 and	 execution.	 	 Adrian	 is	 an	 executive	 director	 of	 Venture	 Advisory,	 a	 specialist	
telecommunications,	media	and	technology	financial	advisory	firm	operating	out	of	Australia	and	Asia	Pac.		
Adrian	is	a	Chartered	Accountant,	a	Senior	Associate	of	Finsia	and	has	completed	a	Bachelor	of	Business	
and	Graduate	Diploma	in	Applied	Finance.		Adrian	is	a	member	of	the	Executive	Committee	of	Australia’s	
leading	angel	investing	group,	Sydney	Angels.	
	
Mr	Bunter	is	currently	a	non-executive	director	of	Collaborate	Corporation	Limited	(ASX:CL8).		
	
The	Board	had	considered	Mr	Bunter’s	independence	and	considers	that	he	is	an	independent	Director.	
	
Board	recommendation		

The	Directors	 of	 the	 Company	 (other	 than	Mr	Bunter)	 recommends	 Shareholders	 vote	 in	 favour	 of	 this	
Resolution.	
	
Voting	intention		

The	Chairman	of	the	meeting	intends	to	vote	all	undirected	proxies	in	favour	of	the	Resolution.	
	
Resolution	5	–	Re-election	of	Mr	Nyap	Liuo	(“Larry”)	Gan	
	
ASX	Listing	Rule	14.4	provides	that,	other	than	a	managing	director,	a	director	of	an	entity	must	not	hold	
office	(without	re-election)	past	the	third	AGM	following	the	director’s	appointment	or	3	years,	whichever	
is	 the	 longer.	 	However,	where	 there	 is	more	 than	one	managing	director,	only	one	 is	entitled	not	 to	be	
subject	to	re-election.	

The	Company	has	4	Directors	who	are	at	the	three	year	rotation	mark.		Accordingly	Mr	Nyap	Liou	(‘Larry’)	
Gan	retires	and	puts	himself	up	for	re-election.	

During	his	26	years	at	Accenture	Larry	held	many	global	leadership	roles.		He	was	the	Accenture	Managing	
Partner	of	ASEAN	from	1993	to	1996	and	Managing	Partner	of	Asia	from	1997	to	1999.		He	was	a	member	
of	 the	 Accenture	 Global	Management	 Council	 from	 1997	 to	 2004	 and	 sat	 on	many	 global	management	
committees,	governing	partner	admission,	rewards	and	compensation.		He	was	also	the	Managing	Partner	



of	Corporate	Development,	Asia	Pacific	from	1999	to	2002	and	managed	the	company’s	multi	billion	dollar	
Venture	Fund	for	the	Asia	pacific	region.	
	
He	is	currently	a	Board	member	of	Flexiroam	Ltd,	Fatfish	Internet	Group	Ltd,	Cloudaron	Bhd,	Tanjong	Plc,	
Rev	Asia	Bhd,	Tropicana	Corporation	Bhd	and	Graphene	Nanochem	Plc.	
	
The	Board	had	considered	Mr	Gan’s	independence	and	considers	that	he	is	not	an	independent	Director.	
	
Board	recommendation		

The	 Directors	 of	 the	 Company	 (other	 than	 Mr	 Gan)	 recommends	 Shareholders	 vote	 in	 favour	 of	 this	
Resolution.	
	
Voting	intention		

The	Chairman	of	the	meeting	intends	to	vote	all	undirected	proxies	in	favour	of	the	Resolution.	
	
Resolution	6	–	Re-election	of	Mr	Zoran	Grujic	
	
ASX	Listing	Rule	14.4	provides	that,	other	than	a	managing	director,	a	director	of	an	entity	must	not	hold	
office	(without	re-election)	past	the	third	AGM	following	the	director’s	appointment	or	3	years,	whichever	
is	 the	 longer.	 	However,	where	 there	 is	more	 than	one	managing	director,	only	one	 is	 entitled	not	 to	be	
subject	to	re-election.	

The	Company	has	4	Directors	who	are	at	the	three	year	rotation	mark.		Accordingly	Mr	Zoran	Grujic	retires	
and	puts	himself	up	for	re-election.	

	
Zoran	 spent	 over	 a	 decade	 at	 leading	 accounting	 firms	 before	 launching	 Corporate	 Results	 Group,	 a	
successful	 accounting	 practice	 that	was	 later	 sold.	 	He	 has	 also	 held	 senior	 finance	 roles	 in	 a	 variety	 of	
industries,	including	Moraitis	Group,	one	of	the	largest	fresh	produce	suppliers	to	Woolworths	and	Coles;	a	
peak	training	organisation,	 the	Australian	Institute	of	Management	(AIM);	and	more	recently	 in	Couriers	
Please	Pty	Limited,	one	of	the	leading	freight	distribution	businesses	in	Australia.	 	Currently	Zoran	is	the	
Head	 of	 Finance	 at	 the	 National	 Stock	 Exchange	 (ASX:NSX)	 and	 the	 CFO	 and	 Company	 Secretary	 at	
Dropsuite	Limited	(ASX:DSE).	
	
The	Board	had	considered	Mr	Grujic’s	independence	and	considers	that	he	is	an	independent	Director.	
	
Board	recommendation		

The	 Directors	 of	 the	 Company	 (other	 than	Mr	 Grujic)	 recommends	 Shareholders	 vote	 in	 favour	 of	 this	
Resolution.	
	
Voting	intention		

The	Chairman	of	the	meeting	intends	to	vote	all	undirected	proxies	in	favour	of	the	Resolution.	
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