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WISR LIMITED 
ACN 004 661 205 

 
NOTICE OF EXTRAORDINARY GENERAL MEETING 

 
Notice is hereby given that an Extraordinary General Meeting of Shareholders of Wisr Limited 
(Company) will be held at the offices of Wisr Limited, Level 8, 58 Pitt Street, Sydney NSW 2000 on 10 
May 2019 at 2 p.m. (AEST) (Meeting). 
 
The Explanatory Notes to this Notice provide additional information on the matters to be considered 
at the Meeting. The Explanatory Notes and the Proxy Form are part of this notice. 
 
 
BUSINESS OF THE MEETING 
 
 
 
Resolution 1: Ratification and approval of the issue of Shares under Tranche 1 of Placement 
 
To consider and, if thought fit, to pass the following as an ordinary resolution of the Company: 
 
“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, the shareholders approve 
the prior allotment and issue of 82,159,468 fully paid ordinary shares in the Company on the terms 
and as outlined in the Explanatory Notes accompanying the Notice convening this meeting.” 
 
Note: A voting exclusion statement applies to this resolution (see Explanatory Notes for details). 
 
 
Resolution 2: Approval of the issue of Shares under Tranche 2 of Placement 
 
To consider and, if thought fit, to pass the following as an ordinary resolution of the Company: 
 
“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, the shareholders approve 
the allotment and issue of 93,173,320 fully paid ordinary Shares in the Company on the terms and as 
outlined in the Explanatory Notes accompanying the Notice convening this meeting.” 
 
Note: A voting exclusion statement applies to this resolution (see Explanatory Notes for details). 
 
Resolution 3: Approval of the issue of Shares to Mr Craig Swanger 
 
To consider and, if thought fit, to pass the following as an ordinary resolution of the Company: 
 
"That, for the purposes of ASX Listing Rule 10.11 and for all other purposes, the shareholders approve 
the allotment and issue of 1,470,589fully paid ordinary Shares to Mr Craig Swanger on the terms and 
conditions set out in the Explanatory Notes accompanying the Notice convening this meeting.” 
 
Note: A voting exclusion statement applies to this resolution (see Explanatory Notes for details). 
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ENTITLEMENT TO VOTE 
_________________________________________________________________________ 
 
The Directors have determined pursuant to regulation 7.11.37 of the Corporations Regulations 2001 
(Cth) that the persons eligible to vote at the Meeting are those who are registered Shareholders of 
the Company as at 7 p.m. (AEST) on 8 May 2019 (Entitlement Time), subject to any applicable voting 
exclusion. 
 
This means that if you are not the registered holder of a Share in the Company at the Entitlement 
Time, you will not be entitled to vote at the Meeting. 
 
VOTING OPTIONS AND PROXIES 
_________________________________________________________________________ 
 
If you do not plan to attend the Meeting in person, you are encouraged to complete and return the 
Proxy Form, which accompanies this Notice of Extraordinary General Meeting. 
 
Voting by Proxy 
 
A Shareholder who is entitled to attend and vote at this Meeting is entitled to appoint not more than 
two proxies to attend and vote in place of the Shareholder.  
 
If the Shareholder appoints two proxies, the Shareholder may specify the proportion or number of 
votes each proxy is entitled to exercise. If no proportion or number of votes is specified, each proxy 
may exercise half of the Shareholder’s votes. If the specified proportion or number of votes exceeds 
that which the Shareholder is entitled to, each proxy may exercise half of the Shareholder’s votes. Any 
fractions of votes brought about by the apportionment of votes to a proxy will be disregarded. 
 
A proxy need not be a Shareholder of the Company.  A body corporate appointed as a Shareholder’s 
proxy may appoint a representative to exercise any of the powers the body may exercise as a proxy 
at the Meeting.  The representative should bring to the Meeting evidence of his or her appointment, 
including any authority under which the appointment is signed, unless it has previously been given to 
the Company. 
 
Proxy Voting by the Chairman 
 
The Chairman intends to vote all undirected proxies in favour of the resolutions in the Notice of 
Meeting. 
 
Proxy Forms 
 
To be effective, the Proxy Form must be completed, signed and lodged (together with the relevant 
original power of attorney or a certified copy if the proxy is signed by an attorney) with the Company’s 
Share Registry, as an original or by facsimile, no later than 2 p.m. (AEST) on 8 May 2019 (Proxy 
Deadline).  
 
Proxy forms may be submitted in one of the following ways: 
 
(i) By mail to Computershare Investor Services Pty Limited using the reply-paid envelope or GPO 

Box 242, Melbourne VIC 3001.  Please allow sufficient time so that it reaches Computershare 
Investor Services Pty Ltd by the Proxy Deadline; 
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(ii) By fax to Computershare Investor Services Pty Limited on 1800 783 447 (within Australia) or 

+61 3 9473 2555 (outside Australia); 
 
(iii) Online via the Company’s Share Registry website at www.investorvote.com.au. Please refer to 

the Proxy Form for more information; or 
 
(iv) By hand delivery to Computershare Investor Services Pty Limited at Level 4, 60 Carrington 

Street, Sydney NSW 2000. 
 
Proxy Forms and Powers of Attorney must be received by the Proxy Deadline. 
 
 
 
CORPORATE REPRESENTATIVES 
_________________________________________________________________________ 
 
Where a shareholding is registered in the name of a corporation, the corporate Shareholder may 
appoint a person to act as its representative to attend the meeting by providing that person with: 
 
(i) a letter or certificate authorising him or her as the corporation's representative, executed in 

accordance with the corporation's constitution; or 
(ii) a copy of the resolution appointing the representative, certified by a secretary or director of 

the corporation. 
 
 
BY ORDER OF THE BOARD 
 

 
 
Vanessa Chidrawi 
Company Secretary 
8 April 2019 
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Explanatory Notes 

ITEMS 1, 2 AND 3 

On 28 March 2019, the Company announced that it had completed an allotment of new placement 
shares of 134,767,857 Shares at an issue price of $0.068 per Share to raise $9,164,214 (Placement 
Shares) with the right to accept subscriptions of up to a further 93,173,320 Shares at $0.068, to raise 
up to a further $6,335,786 from professional and sophisticated investors or to other persons to whom 
disclosure is not required under Chapter 6D of the Corporations Act, subject to receiving shareholder 
approval (Placement). 

The Placement Shares are to be issued in two tranches as follows:  

(a) Tranche 1 – Pursuant to ASX Listing Rules 7.1 and 7.1A, 134,767,857 fully paid ordinary shares 
were issued at $0.068 per Share on 28 March 2019; and  
 

(b) Tranche 2 – Under ASX Listing Rule 7.1, approval is sought from the Meeting for the issue of 
93,173,320 fully paid ordinary shares at $0.068 per share. 
 

Items 1 to 3 relate to the approval or ratification and approval for the issue of Shares pursuant to the 
Placement.    

ASX Listing Rule 7.1 

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or agree 
to issue during any 12-month period any equity securities, or other securities with rights to conversion 
to equity (such as an option), if the number of those securities exceeds 15% of the number of securities 
in the same class on issue at the commencement of that 12-month period. 

ASX Listing Rule 7.4 

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1.  It provides that where a Company 
in general meeting ratifies a previous issue of securities made pursuant to ASX Listing Rule 7.1 (and 
provided that the previous issue did not breach Listing Rule 7.1) those securities will be deemed to 
have been made with Shareholder approval for the purpose of ASX Listing Rule 7.1. 

Ratification by the Shareholders of the Company is now sought pursuant to ASX Listing Rule 7.4, for 
item 1 in order to reinstate the Company’s capacity to issue up to 15% of its issued capital, if required, 
in the next 12 months without Shareholder approval. 

The effect of Shareholders approving the Resolutions proposed by Item1 is that the Company will have 
the flexibility to issue further equity securities up to the 15% limit. 

ASX Listing Rule 10.11 

ASX Listing Rule 10.11 provides that a company must not, subject to specified exceptions, issue or 
agree to issue equity securities to any of the following persons without shareholder approval: 

- a related party; or 
- a person whose relationship with the company or a related party is, in ASX’s opinion, such that 

approval should be obtained.  
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Mr Craig Swanger, by virtue of being a director of the Company, is a related party of the Company for 
the purposes of ASX Listing Rule 10.11. 

 

 
ITEM 1 – Ratification and approval of the issue of Shares under Tranche 1 of the Placement 
 
Resolution 1 seeks Shareholder ratification for the prior allotment and issue by the Company of 
82,159,468 fully paid ordinary shares in the Company (Tranche 1), pursuant to the Placement. The 
shares were issued at $0.068 per share on 28 March 2019, as part of the Placement conducted to 
raise funds to be utilised as working capital, improve balance sheet robustness and fund business 
development. Details of the Placement and proposed use of funds raised were provided to ASX on 28 
March 2019. 
 
Shares issued as Tranche 1 were issued in accordance with ASX Listing Rule 7.1. If Resolution 1 is 
approved, the Company’s 15% placement capacity under ASX Listing Rule 7.1 will be refreshed from 
the date of this Meeting.  
 
 
Specific Disclosure of Information – Resolution 1 
 
ASX Listing Rule 7.5 requires that the following information be provided to Shareholders in relation 
to the issue of the Shares that are the subject of Resolution 1:  
 

(a) the total number of Tranche 1 shares issued by the Company in accordance with 
Listing Rule 7.1 was 82,159,468 fully paid ordinary shares;  
 

(b) the Shares were issued at a price of $0.068 per Share;  
 

 
(c) the Shares were issued to professional and sophisticated investors or to other 

persons to whom disclosure is not required under Chapter 6D of the Corporations 
Act; 
 

(d) the Shares issued are fully paid ordinary shares in the capital of the Company issued 
on the same terms and conditions as the Company’s existing Shares on issue;  

 
 

(e) the funds raised by the issue of the Shares were to be utilised as working capital and 
fund business development; and 
 

(f) a voting exclusion statement is included below.   
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Voting Exclusion Statement 
The Company will disregard any votes cast in favour of Resolution 1 by or on behalf of a person who 
participated in the Placement and any associate of those persons. However, the Company need not 
disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote, in accordance 
with the direction on the proxy form, or it is cast by the person chairing the Meeting as a proxy for a 
person who is entitled to vote, in accordance with a direction on the proxy form to vote as the proxy 
decides. 
Directors’ Recommendation 
The Board unanimously recommends that Shareholders vote in favour of Resolution 1.    
 
 
ITEM 2 - Approval of the issue of Shares under Tranche 2 of Placement 
 
Resolution 2 seeks Shareholder approval under ASX Listing Rule 7.1 for the issue of 93,173,320 Shares 
by the Company to fulfil Tranche 2 of the Placement.   

Specific Disclosure of Information – Resolution 2 

ASX Listing Rule 7.3 requires that the following information be provided to Shareholders in relation 
to the issue of the Shares that are the subject of Resolution 1:  

(g) the number of shares to be issued by the Company to fulfil Tranche 2 of the Placement is 
93,173,320 fully paid ordinary shares;  

(h) the Tranche 2 shares will be issued soon after the Meeting if Resolution 2 is approved, and 
in any event no later than three months after the date of this Meeting;   

(i) the Tranche 2 shares will be issued at a price of $0.068 per share;  

(j) the Tranche 2 shares will be issued to professional and sophisticated investors or to other 
persons to whom disclosure is not required under Chapter 6D of the Corporations Act. With 
the exception of Mr Swanger (as detailed below in Resolution 3), these persons will not be 
related parties of the Company;   

(k) the Tranche 2 shares issued will be fully paid ordinary shares in the capital of the Company 
issued on the same terms and conditions as the Company’s existing Shares;  

(l) the funds raised by the issue of the Tranche 2 shares will be utilised as working capital and 
to fund business development; and 

(m) a voting exclusion statement is included below.   
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Voting Exclusion Statement 

The Company will disregard any votes cast in favour of Resolution 2 by or on behalf of a person who 
participated in the Placement and any associate of those persons. However, the Company need not 
disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote, in accordance 
with the direction on the proxy form, or it is cast by the person chairing the Meeting as a proxy for a 
person who is entitled to vote, in accordance with a direction on the proxy form to vote as the proxy 
decides. 

Directors’ Recommendation 

The Board unanimously recommends that Shareholders vote in favour of Resolution 2.    

 

ITEM 3 – Approval of the issue of Shares to Mr Craig Swanger  

Resolution 3 seeks Shareholder approval under ASX Listing Rule 10.11 for the issue by the Company of 
1,470,589 Shares at $0.068 per Share to a director of the Company, Mr Craig Swanger, who 
participated in the Placement. 

If approval is obtained under Listing Rule 10.11, approval will not be required under Listing Rule 7.1 
for the issue of shares that are the subject of Resolution 3. 

Specific Disclosure of Information 

ASX Listing Rule 10.13 requires that the following information be provided to Shareholders in 
relation to the issue of the shares that are the subject of Resolution 3:  

(a) the total number of shares to be issued by the Company to Mr Swanger will be 1,470,589 
shares; 

(b) the shares will be issued soon after the Meeting, should Resolution 3 be approved, and in 
any event no later than one month after the date of this Meeting;   

(c) the shares will be issued at a price of $0.068 per Share;  

(d) the shares issued will be fully paid ordinary shares in the capital of the Company issued on 
the same terms and conditions as the Company’s existing Shares;  

(e) a voting exclusion statement is included below; and 

(f) $100,000 will be raised from the issue of the shares and the funds raised will be utilised as 
working capital and to fund business development. 

Voting Exclusion Statement  

The Company will disregard any votes cast in favour of Resolution 3 by or on behalf of Mr Craig 
Swanger and any associate of Mr Swanger.  However, the Company need not disregard a vote if it is 
cast by a person as a proxy for a person who is entitled to vote, in accordance with the direction on 
the proxy form, or it is cast by the person chairing the Meeting as a proxy for a person who is entitled 
to vote, in accordance with a direction on the proxy form to vote as the proxy decides. 
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Directors’ Recommendation 

The Board, with Mr Craig Swanger abstaining, unanimously recommends that Shareholders vote in 
favour of Resolution 3.  
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GLOSSARY 
 
 
$ means Australian Dollars 
 
AEST means Australian Eastern Standard Time as observed in Sydney, Australia. 
 
Associate has the meaning given to that term in Division 2 of Part 1.2 of the Corporations Act, as the 
context requires. 
 
ASX means ASX Limited ACN 008 624 691. 
 
ASX Listing Rules means the Listing Rules of the ASX, as amended or replaced from time to time 
except to the extent of any express written waiver by ASX. 
 
Board means the current board of directors of the Company. 
 
Closely Related Party has the meaning as defined in section 9 of the Corporations Act. 
 
Company means Wisr Limited (ACN 004 661 205)  
 
Constitution means the Company’s Constitution. 
 
Corporations Act means the Corporations Act 2001 (Cth). 
 
Directors means the current directors of the Company. 
 
Entitlement Time means 7:00pm (AEST) on 8 May 2019. 
 
Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible security and 
any security that ASX decides to classify as an Equity Security. 
 
Explanatory Notes means the Explanatory Notes accompanying the Notice. 
 
Meeting means the meeting convened by the Notice. 
 
Notice or Notice of Meeting or Notice of Extraordinary General Meaning means this notice of 
extraordinary general meaning and the explanatory notes accompanying the Notice and the Proxy 
Form. 
 
Proxy Deadline means 2.00pm (AEST) on 8 May 2019.  
 
Proxy Form means the proxy form accompanying the Notice. 
 
Related Body Corporate has the meaning set out in in section 50 of the Corporations Act. 
 
Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires. 
 
Share means a fully paid ordinary Share in the capital of the Company. 
 
Shareholder means a holder of a Share. 
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Share Registry means Computershare Investor Services Pty Limited. 
 
Voting Exclusion means the exclusion of particular Shareholders from voting on a particular 
Resolution, as specified under that particular Resolution in the Notice of Meeting. 
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