
 

 
 
7 September 2021 
 
 
 
The Manager 
Market Announcements Office 
ASX Limited 
Level 4, 20 Bridge Street 
SYDNEY NSW 2000  
 
Dear Sir / Madam 
 
Cirrus Networks Holdings Limited (ASX: CNW) - Takeover bid by Webcentral Group 
Limited (ASX: WCG) - Supplementary Target's Statement 

We act for Cirrus Networks Holdings Limited (ACN 103 348 947) (Cirrus). 

We refer to the on-market takeover offer by Webcentral Group Limited (ACN 073 716 793) 
(Webcentral) under Chapter 6 of the Corporations Act 2001 (Cth) (Corporations Act) for all 
the shares in Cirrus which Webcentral does not already own (Offer). 

We attach, by way of service pursuant to section 647(3)(b) of the Corporations Act, a copy of 
the supplementary target's statement of Cirrus in respect of the Offer (Supplementary 
Target's Statement), which supplements Cirrus' original target's statement dated 11 August 
2021.  

The Supplementary Target's Statement includes an Independent Expert's Report opining as 
to whether the Offer is fair and reasonable to Cirrus shareholders.  

The Supplementary Target's Statement will today be lodged with the Australian Securities 
and Investments Commission and sent to Webcentral.  

 
Yours faithfully 
 
[sent electronically without signature] 
 
 
Oliver Carrick 
Partner 
HWL Ebsworth Lawyers 
 
+61 8 6559 6505 
ocarrick@hwle.com.au 

Daniel Owen 
Associate 
HWL Ebsworth Lawyers 
 
+61 8 6559 6541 
drowen@hwle.com.au 
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THIS DOCUMENT CONTAINS IMPORTANT INFORMATION AND REQUIRES YOUR IMMEDIATE ATTENTION.  

 
If you are in any doubt as to how to deal with this document, you should consult a licensed financial adviser, 
accountant, stockbroker, lawyer or other professional adviser immediately.  
 
If you require further information or have questions in relation to the Offer, please contact Cirrus' Chief Financial Officer 
on +61 8 6180 4231 between 9.00am and 5.00pm (Perth time) Monday to Friday. 

 
Legal adviser Corporate adviser 
  

  

 
 
SUPPLEMENTARY 
TARGET’S 
STATEMENT 

 
Issued by Cirrus Networks Holdings Limited 
ACN 103 348 947 

 
 

In relation to the on-market takeover bid made by 
Webcentral Group Limited ACN 073 716 793  
for all the ordinary shares on issue in Cirrus Networks 
Holdings Limited (ASX:CNW) 

 
 
 
Cirrus Networks Holdings Limited's Directors 
unanimously recommend that you 

 

 REJECT 
 

Webcentral Group Limited's Offer 

BY TAKING NO ACTION 
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Supplementary Target's Statement 

This document is a supplementary target's statement pursuant to section 644 of the Corporations Act 

2001 (Cth). It is the first supplementary target's statement (First Supplementary Target's Statement) 

issued by Cirrus Networks Holdings Limited (ACN 103 348 947) (ASX: CNW) (Cirrus or Company) in 

response to the unsolicited, on-market takeover bid made by Webcentral Group Limited (ACN 073 716 

793) (ASX: WCG) (Webcentral) for all the ordinary shares on issue in Cirrus (Shares) (Offer).  

This First Supplementary Target's Statement supplements, and should be read together with, the target's 

statement dated 11 August 2021 (Target's Statement). This First Supplementary Target's Statement 

prevails to the extent of any inconsistency with the Target's Statement.  

Important Notices 

A copy of this First Supplementary Target's Statement was lodged with ASIC and given to ASX on 7 

September 2021. Neither ASIC or ASX nor any of their respective officers take any responsibility for the 

content of this First Supplementary Target's Statement.  

Capitalised terms that are not otherwise expressly defined in this First Supplementary Target's Statement 

have the meaning given in Section 12.1 of the Target's Statement. The rules of interpretation in Section 

12.2 of the Target's Statement also apply to this First Supplementary Target's Statement.  
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Important Dates 

Event Date 

Announcement date of the Offer 30 July 2021 

Webcentral's appointed Broker commences standing in 
the market to purchase Shares at the Offer Price 

30 July 2021 

Date of Bidder's Statement 30 July 2021 

Date of Target's Statement 11 August 2021 

Offer Period commenced 16 August 2021 

Requisition NOM lodged with ASX  3 September 2021 

Supplementary Target's Statement (including release of 
the Independent Expert's Report) 

7 September 2021 

Scheduled Close of the Offer Period 
(unless extended or withdrawn) 

4.00pm (Melbourne time) on 16 
September 2021 

Requisition Meeting 9.30am on 15 October 2021 

Note:  

The above dates are indicative only and may change without notice in accordance with the Corporations 
Act and Listing Rules. 
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1. Unanimous Directors' Recommendation 

The Cirrus Directors continue to unanimously recommend that you REJECT the Offer by DOING 

NOTHING and TAKING NO ACTION with respect to your Cirrus Shares, for the reasons set out 

in Section 2.1 of the Target’s Statement and supplemented by the reasons outlined below in this 

Supplementary Target’s Statement.   

If Shareholders have any queries in relation to the Offer, they may call the Company on +61 8 

6180 4231 on weekdays between 9.00am and 5.00pm (Perth time) or visit Cirrus' website at 

www.cirrusnetworks.com.au.  

2. Independent Expert's Report 

The Directors appointed Lonergan Edwards to prepare an Independent Expert's Report opining 

on whether the Offer is fair and reasonable to Shareholders.  

Lonergan Edwards has now provided Cirrus with its Independent Expert's Report, which 

concludes that the Offer is NEITHER FAIR NOR REASONABLE and that the Offer of $0.032 

per Share falls below the bottom end of Lonergan Edwards’ assessed valuation range for Cirrus 

Shares.  

The Independent Expert has determined the value of a Share on a controlling interest basis to be 

in the range of $0.038 to $0.042 per Cirrus Share.  

A copy of the Independent Expert's Report is attached as Appendix 1.  

Figure 1. Independent Expert’s assessed value range compared to the Offer Price  

  

The Company continues to believe that it remains very well placed for organic growth through a 

focus on improved earnings from revenues generated by higher margin services contracts and 

disciplined overhead cost controls. The Company's diversified geographic base is also expected 

to provide a platform for further expansion. Consistent with its growth aspirations, the Company 

continues its active pursuit of complementary acquisition targets. 

3. Shareholder Requisition 

On 17 August 2021, the Company announced to ASX that it had received a request pursuant to 

sections 203D and 249D of the Corporations Act from Webcentral to convene an extraordinary 

$0.032 

$0.038 

$0.042 

Webcentral's
Offer

Independent Expert's
Low Valuation

Independent Expert's
High Valuation
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general meeting of the Company (Shareholder Requisition). The Shareholder Requisition 

requires the Company to hold the Requisition Meeting in order for Shareholders to consider: 

(a) the removal of Mr Andrew Milner as a Director; 

(b) the removal of Mr Matthew Sullivan as a Director; and 

(c) the removal of Mr Daniel Rohr as a Director, 

(together, Requisitioned Directors); 

(d) the appointment of Mr Joe Demase as a Director (who is Managing Director of both 

Webcentral and 5GN); and 

(e) the appointment of Mr Michael Wilton as a Director (who is General Counsel and Joint 

Company Secretary of both Webcentral and 5GN). 

As set out in the Company's notice of meeting convening the extraordinary general meeting 

(Requisition Meeting) dated 3 September 2021 (Requisition NOM):  

(a) the Requisition Meeting requires Shareholders to make an important decision that could 

trigger an unprecedented change to Cirrus' strategy and halt the encouraging progress 

being made by the Company during recent years, affecting the future of your investment 

in Cirrus; 

(b) the Cirrus Board has well-founded concerns that:  

(i) failing to vote AGAINST the Resolutions at the Requisition Meeting may 

negatively impact Shareholders' ability to realise the maximum possible return on 

their investment in Cirrus, in circumstances where an alternative proposal at a 

premium to the Offer is received, either as a result of discussions the Board is 

currently engaged in with various counterparties, or at some other point in the 

future; and 

(ii) if the Requisitioning Shareholder (an 8.85% shareholder in Cirrus) is successful 

in carrying the Resolutions it will gain control of the Company by appointing two 

Webcentral nominee directors, representing a majority on the Board, without 

paying an appropriate premium to their fellow Shareholders to acquire such 

control.  

(c) the Requisitioned Directors have provided a joint statement to the Company which is 

annexed to the Requisition NOM which Cirrus shareholders are directed to consider for 

further background to the Requisition Meeting; and 

(d) the Board – including Mr Paul Everingham, whom the Requisitioning Shareholder does 

not propose to remove – unanimously agrees that the proposed resolutions are not in the 

best interests of all Shareholders (excluding Webcentral). 

Accordingly, the Requisition NOM contains a unanimous recommendation from the Board to vote 

AGAINST the resolutions to be put to Shareholders at the Requisition Meeting and intends to 

vote all Shares they hold or control AGAINST the resolutions.  

Cirrus director, Mr Paul Everingham, whom Webcentral does not propose to remove pursuant to 

the Requisition NOM, has advised the Board of a current intention to resign from the Board 
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immediately following close of the Requisition Meeting if both of Webcentral's nominee directors, 

Messrs Joe Demase and Michael Wilton, are appointed to the Cirrus Board. This may result in the 

Company being without any independent governance until the Board is refreshed and would 

result in Cirrus (as controlled by Webcentral's nominee directors) needing to appoint another 

director to comply with the minimum company director obligations under the Corporations Act, in 

the event of all resolutions being carried.  

Further details in respect of the Shareholder Requisition are set out in the Requisition NOM, 

which the Directors encourage Shareholders to read carefully and in its entirety.  

4. Bidder's Revised Intentions 

On 13 August 2021, Webcentral announced a second supplementary bidder's statement 

(Second Supplementary Bidder's Statement) in respect of the Offer. 

The Second Supplementary Bidder's Statement sets out revised intentions from Webcentral in 

respect of Cirrus (which supplements Webcentral's intentions as previously set out in Section 

10.1 of the Bidder's Statement): 

(a) to remove the Requisitioned Directors as directors of Cirrus as expeditiously as possible; 

(b) to give notice to Cirrus of its intention to move resolutions for the removal of the 

Requisitioned Directors; 

(c) to give a notice under section 249D of the Corporations Act requesting the Directors 

convene a general meeting of Cirrus; and 

(d) once the Requisitioned Directors had been removed, Webcentral would then replace 

them with persons it nominated, such that the new Cirrus Board would then:  

(i) firstly, urgently undertake a strategic and operational review of Cirrus' business 

and financial performance; and  

(ii) secondly, quickly and effectively implement remedies and strategies identified by 

that review to improve Cirrus' financial performance, prospects and profitability. 

Further details in respect of Webcentral's revised intentions in respect of Cirrus are set out in 

Section 2.3 of the Second Supplementary Bidder's Statement. 

As at the date of this First Supplementary Target's Statement, Webcentral has undertaken steps 

4(b) and 4(c) above, in connection with the Requisition Meeting.  

On 3 September 2021, Webcentral announced to ASX: 

(a) the 1 month Offer Period is set to expire on Thursday, 16 September 2021 and that the 

last date for Webcentral to increase or extend its takeover bid is Wednesday, 8 

September 2021; and 

(b) that Webcentral does not currently propose to extend the Offer Period (though it reserves 

its right to do so) and, subject to the Corporations Act, the Offer Period will therefore 

close on Thursday, 16 September 2021.     
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5. Funding Capacity Update 

On 3 September 2021, Webcentral announced it had now entered into formal documentation with 

CBA for the $10.5 million bridge facility to support Webcentral's funding for its Offer (Bridge 

Facility) which is stated to provide Webcentral and its appointed Broker with the ability to pay 

Cirrus Shareholders who accept the Offer within 2 trading days of the acceptance.  

Webcentral also stated, if it had the opportunity to review and consider due diligence information 

provided by Cirrus, it would make an assessment as to whether or not it would revise the terms of 

its Offer.   

The Cirrus Board, via its advisers, has been in correspondence with Webcentral, via its advisers, 

both prior and subsequent to Webcentral's ASX announcement on 3 September 2021 to: 

(a) enquire about the ability of Webcentral to improve the terms of the Offer, given Cirrus' 

concerns as to Webcentral's capacity to fund an increase to the Offer from the existing 

Offer funding level of approximately $27.1 million; and 

(b) request further details in respect of what information Webcentral would require in order to 

improve its Offer, so that Cirrus could take steps to collate the information for Webcentral 

and consider the terms of a confidentiality deed to be entered into between the parties.  

As at the date of this First Supplementary Target's Statement, Cirrus has not received a  

satisfactory response to its enquiries of Webcentral to warrant the grant of due diligence access 

to Webcentral.  

6. Other Updates 

On 3 September 2021, Mr Matthew Green and Mrs Natalie Green (as trustees for the Green 

Future Fund Trust) (being an entity controlled by Mr Matthew Green, a key member of 

Management) exercised 862,500 options to acquire 862,500 Shares at a price per security of 

$0.035 per Share. 

Accordingly, when aggregated with the Shares in which Directors (or their Associates) and key 

members of Management (or their Associates) have a relevant interest, these Shares are equal to 

16.66% of the Shares (increased from 16.59% as disclosed in Section 2.1(e) of the Target's 

Statement). 

This is on the basis that the key members of Management and their Associates who have 

confirmed to the Board that they will not accept the Offer at the Offer Price have a relevant 

interest in an aggregate of 4.87% of the Shares (increased from 4.78% as disclosed in Section 

2.1(e) of the Target's Statement).  

On that basis, Webcentral will be unable to meet the 90% compulsory acquisition threshold 

pursuant to the current terms of the Offer. 

7. Further developments 

Should there be any developments during the Offer Period which would alter the Directors' 

recommendations in relation to the Offer, you will be notified through an ASX announcement 
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and/or a supplementary target's statement. 

8. Consents 

The following persons have given, and have not before the date of issue of this Supplement 

Target's Statement withdrawn, their consent to:  

(a) be named in this Target's Statement in the form and context in which they are named; 

and  

(b) the inclusion of other statements in this Target's Statement which are based on or 

referable to statements made in the reports or statements noted next to their names, or 

which are based on or referable to other statements made by those persons, in the form 

and context in which they appear:  

Name of Person  Capacity  Reports or Statements  

Lonergan Edwards Independent Expert Independent Expert's Report 

Each of the persons named above:  

(a) does not make, or purport to make, any statement in this Target's Statement other than 

those statements referred to above and as consented to by that person; and  

(b) to the maximum extent permitted by law, expressly disclaims and takes no responsibility 

for any part of this Target's Statement other than as described in this Section with the 

person's consent.  

As permitted by ASIC Class Order 13/521, this Target's Statement contains statements that are 

made, or based on statements made, in documents lodged with ASIC or ASX (in compliance with 

the Listing Rules), including the Bidder's Statement. Pursuant to this Class Order, the consent of 

persons to whom such statements are attributed to is not required for the inclusion of those 

statements in the Target's Statement.  

Any Shareholder who would like to receive a copy of any of the documents (or parts of the 

documents) that contain the statements which have been included pursuant to ASIC Class Order 

13/521 may obtain a copy free by writing to Cirrus' Chief Financial Officer.  

Copies of all announcements by Cirrus may also be obtained from its website at 

www.cirrusnetworks.com.au or from ASX's website www.asx.com.au under the code "CNW".  

Additionally, as permitted by ASIC Corporations (Consents to Statements) Instrument 2016/72, 

this Target's Statement may include or be accompanied by statements:  

(a) fairly representing a statement by an official person; or  

(b) from a public official document or a published book, journal or comparable publication.  

Pursuant to that instrument, the consent of persons to whom such statements are attributed is not 

required for inclusion of those statements in this Target's Statement.  
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9. Authorisation 

Mr Andrew Milner, the Non-Executive Chairman of Cirrus, is authorised to sign this First 

Supplementary Target's Statement pursuant to a resolution passed by the Directors on 7 

September 2021. 

 

 

 

Mr Andrew Milner 

Non-Executive Chairman 

Dated: 7 September 2021 
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Appendix 1 - Independent Expert's Report
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Appendix 2 - Recent ASX Announcements  

A list of documents filed with ASX by or concerning Cirrus since its last Annual Report until 7 

September 2021 (being the last practicable date prior to finalising the Supplementary Target’s 

Statement) is set out in the table below:   

Date Announcement 

11 August 2021 Corporate Governance Statement 

11 August 2021 Appendix 4G 

11 August 2021 FY21 Results – Record Revenue & Cash 

11 August 2021 Target Statement to Reject Offer 

13 August 2021 WCG: Second Supplementary Bidder’s Statement – CNW 

13 August 2021 Dispatch of Target Statement to Shareholders 

17 August 2021 WCG: Despatch of Bidder’s Statement – CNW 

17 August 2021 WCG: Proposal to Alter Board of Cirrus Networks Holdings Ltd 

17 August 2021 Receipt of 249D Notice & Response 

19 August 2021 Notification of cessation of securities – CNW 

27 August 2021 WCG: Takeover Update Cirrus Networks Holdings Limited 

30 August 2021 Response to Update on On-market Takeover Offer 

3 September 2021 EGM Proxy 

3 September 2021 Notice of s249D EGM 

3 September 2021 WCG: CNW Takeover update 

6 September 2021 Application for quotation of securities – CNW 

 


