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19 October 2022  

 

Scheme Meeting Chairman’s Address 

Kyckr Limited (ASX: KYK) (Kyckr or Company) refers to the proposed acquisition of 100% of 
Kyckr’s shares by RealWise KYK AV Pty Ltd (RealWise) (other than any shares held by 
RealWise or any of its wholly-owned entities) by way of a Court-approved scheme of 
arrangement for a cash consideration of $0.08 per Kyckr share (Scheme). 

Attached to this announcement are the following documents to be presented at the Scheme 
Meeting commencing at 6.00pm (AEDT) today: 

• the address to be delivered by the Chair of the Scheme Meeting: 

• the Scheme Meeting presentation slides. 

The Scheme Meeting will be held as a hybrid meeting at Level 24, Governor Macquarie Tower, 
One Farrer Place, Sydney NSW 2000 and virtually via the online meeting platform at 
https://web.lumiagm.com/315503051  

Due to the continuing health risks arising from the COVID-19 pandemic, Kyckr shareholders 
are encouraged to consider attending the Scheme Meeting online. 

Further information on how to participate and vote at the Scheme Meeting is set out in the 
Notice of Scheme Meeting contained in Annexure D to the Scheme Booklet and in the Online 
Meeting Guide which is available for viewing and downloading from Kyckr’s website at 
www.kyckr.com/investors and from the ASX website at www.asx.com.au (under Kyckr’s ASX 
code: KYK). 

The voting results of the Scheme Meeting will be communicated to the ASX once available 
following the conclusion of the Scheme Meeting. 

Further information 

If you have any questions in relation to the Scheme or the Scheme Booklet, please contact 
the Kyckr Shareholder Information Line on 1300 370 557 (within Australia) or +61 2 8023 5465 
(outside Australia) between 8.30am and 5.30pm (AEDT), Monday to Friday. 

 

This announcement was authorised for release by the Kyckr Limited Board of Directors. 

 

 

 

 

https://web.lumiagm.com/315503051
http://www.kyckr.com/investors
http://www.asx.com.au/
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Scheme Meeting - Chairman’s Address  

Introduction 

Good evening everyone and welcome to the Scheme Meeting of Kyckr Limited. My name is 
Rajarshi Ray and I am delighted to speak to you as Chairman of the company.  

As a quorum is present, I declare the Kyckr Scheme Meeting open.  

On behalf of the Kyckr Board and the management team, I would like to welcome our 
shareholders, or their proxies, attorneys or representatives present – thank you all for 
attending today. 

I would like to acknowledge the traditional owners and custodians of the lands on which we 
meet today – including the Wodi Wodi of the Dharawal and the Gadigal of the Eora Nation. 

This meeting has been convened in accordance with the orders made by the Supreme Court 
of New South Wales on 12 September 2022 and the Constitution of Kyckr.  

The purpose of this meeting is for shareholders to vote on the proposed scheme of 
arrangement in relation to the acquisition of Kyckr by RealWise KYK AV Pty Ltd, who I will 
refer to during this meeting as RealWise.  

RealWise is an Australian company incorporated for the purpose of acquiring Kyckr. RealWise 
is wholly-owned by Mr Richard White. Mr Richard White is Chief Executive Officer and 
Executive Director of WiseTech Global Limited (WiseTech) and has led WiseTech since 1994 
and helped grow the business to a leading provider of software solutions to the global logistics 
industry. Mr Richard White joined the Kyckr register as a cornerstone investor in 2019 and has 
been a strong supporter of the business since. 

Today's Scheme Meeting is a hybrid meeting with attendance in person and virtually via the 
Lumi online meeting platform.  

Joining me in person: 

• George Venardos – Independent non-executive Director 

• Glenn Day – CFO and Company Secretary  

Other members of the management team who are joining online from around the world: 

• Ian Henderson – CEO of Kyckr (Edinburgh, Scotland) 

• Steve Lamb – Chief Operating Officer (London, England) 

• Richard Barber – Chief Revenue Officer (Munich, Germany) 

• Brad Stone – Head of Engineering (London, England) 

Unfortunately, my fellow director, Karina Kwan is unable to attend the meeting today due to a 
medical procedure. 
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Representatives of Kyckr’s Legal Advisor Addisons and share registry, Boardroom, are also 
present to assist with any legal matters and the poll process of the Scheme Meeting.  

For the purpose of the Scheme Meeting, I appoint Paul Cooke from Boardroom as the 
Returning Officer. Paul has agreed to act in that capacity.  

Procedural Matters  

The agenda for the Meeting today will be as follows: 

• I will outline the meeting procedures and continue to the formal items of business. 

• I will give an Overview of the Scheme; 

• We then conduct the formal part of the meeting where we consider the Scheme 
Resolution and take any questions. 

If we experience any technical issues during today's meeting that results in a significant 
number of shareholders being unable to reasonably participate, I will adjourn this meeting. We 
would hope that any technical issues could be resolved quickly, and the reconvened meeting 
held later today. Please check the ASX if this eventuates. 

The Notice of Scheme Meeting was attached as Annexure D to the Scheme Booklet dated 13 
September 2022, and I propose to take the Notice of Scheme Meeting as read.  

If at any stage you have difficulties with the online platform, please contact +61 2 7208 8744.   

Today's presentation slides were lodged with the ASX this morning and are available on the 
ASX website. 

How to ask a question online (slide 4) 

Questions can be submitted at any time. To ask a question press on the speech bubble icon. 
This will open a new screen. At the bottom of that screen there is a section for you to type 
your question. Once you have finished typing please hit the arrow symbol to send. 

Also, please note for procedural efficiency questions may be amalgamated together if we 
receive multiple questions on one topic.  

How to ask a question verbally (slide 5) 

If you wish, you can also ask questions verbally.  To ask a question in this manner: 

• please dial the number shown on the main information page. 

• enter your meeting ID followed by #.  

• you will be asked for a participant pin however simply press # to join the call. 

• to ask a question press *9 to signal the moderator. 

• please ensure your webcast is muted before joining the call. 
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Once your question is answered your line will be muted. Feel free to either hang up or stay on 
the line. For additional question press *9 to signal the operator. 

In addition to my earlier comments in relation to the Q&A, please note that while you can 
submit questions from now on, I will not address them until the relevant time in the meeting. 
At that time, shareholders attending in person can ask a question by raising their hands. 

How to vote (slide 6) 

The voting on today’s Scheme Resolution will take place by way of a poll. 

In order to provide you with enough time to vote, polling on the resolution is open now.  

Shareholders had the option in advance of today's meeting to appoint a proxy.  

If you did not do this, you may also vote via the online platform during the meeting. Instructions 
on how to do this are displayed on the slides now.  

Those Shareholders attending in person may also vote, by completing the voting card you 
received when registering, which can be lodged now or towards the end of the meeting. 

Please note that if you cast a live vote at today’s Scheme Meeting any proxy previously 
submitted will be overridden. 

As Chair of the Scheme Meeting, I intend to vote all available undirected proxies in favour of 
the Scheme Resolution. 

We will display the number of proxy votes received for the resolution, as well as the terms of 
the resolution, in the formal business before the Q&A session.  

The poll will close at the conclusion of the meeting, your votes will be counted by our registry, 
Boardroom, and the results will be released on the ASX and will be available on the Company’s 
website as soon as possible after the Meeting. 

Overview of the Scheme (slide 8) 

Before moving to our formal business, I would like to say a few words about the proposed 
scheme of arrangement. Details of the scheme of arrangement are also outlined in detail in 
the Scheme Booklet dated 13 September 2022, which was made available to shareholders in 
accordance with the orders of the Supreme Court of New South Wales on 12 September 2022. 

If the Scheme is approved and implemented, Kyckr Shareholders (other than RealWise and 
any of its wholly-owned entities) will receive cash consideration of $0.08 per Kyckr Share. 

The Scheme Consideration of $0.08 cash per Kyckr Share implies an equity value of 
approximately $43.5 million and, as you can see on the current slide, represents a significant 
premium to the closing price of Kyckr Shares on 5 July 2022, the 1-month and 3-month VWAP 
up to and including 5 July 2022, and the undisturbed share price on 4 April 2022. 



   

 

5  

  
 
 

Reasons to vote for or against the Scheme (slide 9) 

In making their recommendations in relation to the Scheme, your directors have considered 
an extensive range of issues including their overarching responsibility to act in the best 
interests of Kyckr Shareholders.  

In particular, the Kyckr Board has identified several reasons why you should vote in favour of 
the Scheme and a number of reasons why you may wish to consider voting against the 
Scheme. These are set out in detail in the Scheme Booklet and summarised on the current 
slide. 

Independent Expert’s Conclusion & Board Recommendation (slide 10) 

The Kyckr Board has appointed Kroll Australia Pty Ltd as the Independent Expert to assess 
the merits of the Scheme. The Independent Expert has assessed the Scheme to be fair and 
reasonable and consequently, concluded that the Scheme is in the best interests of Kyckr 
Shareholders in the absence of a Superior Proposal.  

The Independent Expert has assessed the value of a Kyckr Share on a controlling interest 
basis to be in the range of $0.073 and $0.084. The Scheme Consideration of $0.08 per Kyckr 
Share falls within the upper half of this range. A complete copy of the Independent Expert’s 
Report was attached as Annexure A to the Scheme Booklet. 

For the reasons detailed in the Scheme Booklet and summarised earlier, the Kyckr Directors 
believe that the benefits of the Scheme outweigh its potential disadvantages and risks. The 
Kyckr Board continues to unanimously recommend that Kyckr Shareholders vote in favour of 
the Scheme, in the absence of a Superior Proposal and subject to the Independent Expert 
continuing to conclude that the Scheme is in the best interests of Kyckr Shareholders.  The 
Kyckr Board confirms that, as at the time of this Scheme Meeting, no Superior Proposal has 
emerged nor is it aware of any Superior Proposal likely to emerge.  

When considering the Board’s recommendation, Kyckr Shareholders should have regard to 
the interests of Kyckr Directors. These details are disclosed in Sections 3.5 and 9.2 of the 
Scheme Booklet.  

Prior to this Scheme Meeting, the Kyckr Directors who hold or control Kyckr Shares have 
submitted proxy forms instructing that the Kyckr Shares held or controlled by them be voted 
in favour of the Scheme. 

Status of conditions (slide 11) 

The Scheme is now principally conditional on two things occurring, first: 

• shareholders passing the Scheme Resolution at this meeting; and finally, 

• the Supreme Court of New South Wales approving the scheme at the Second Court 
Hearing. 

The Scheme is also subject to other customary operational and procedural conditions 
precedent which are described in further detail in the Scheme Booklet. 
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The Kyckr Board is not aware of any circumstances which would cause any of the 
outstanding conditions precedent to not be satisfied or waived prior to the Second Court 
Hearing. 

Indicative implementation timetable (slide 12) 

If the Scheme is approved by shareholders today, the timetable to implement the Scheme and 
provide shareholders their Scheme Consideration will be as follows: 

Tuesday, 25 October 2022 – the Second Court Date for approval of the Scheme; 

Tuesday, 25 October 2022 – following the Court approval, a copy of the Court orders will be 
lodged with ASIC. This will be the Effective Date of the Scheme and the last trading day in 
Kyckr shares; 

Friday, 28 October 2022 – Scheme Record Date for determining entitlements to the Scheme 
Consideration; 

Friday, 4 November 2022 – the Scheme will be implemented, and the Scheme Consideration 
will be provided to Kyckr Shareholders. 

These dates are subject to satisfaction of the outstanding conditions precedent. Any changes 
will be announced to the ASX. 

If the outstanding conditions precedent are not satisfied or the Scheme is not approved, the 
Scheme will not proceed and Kyckr will continue as a standalone entity listed on the ASX. 

The Scheme Resolution and Voting Threshold (slide 14) 

To consider, and if thought fit, to pass the following resolution:  

“That pursuant to and in accordance with section 411 of the Corporations Act, the Scheme, 
the terms of which are contained in and more particularly described in the Scheme Booklet of 
which this Notice of Scheme Meeting forms part, is approved (with or without modifications, 
alterations or conditions as approved by the Court and agreed to by Kyckr and RealWise in 
writing) and, subject to approval of the Scheme by the Court, the Kyckr Board is authorised to 
implement the Scheme with any such modifications, alterations or conditions.” 

For the proposed Scheme to be approved, the Scheme Resolution must be approved by both: 

• at least 75% of the total number of votes cast by Kyckr shareholders present and 
voting at the Scheme Meeting (either in person or virtually, or by proxy, attorney or 
representative); and 

• a majority in number of Kyckr Shareholders present and voting on the resolution 
(either in person or virtually, or by proxy, attorney or representative). 

I now ask shareholders to cast their vote in relation to the Scheme Resolution. Please lodge 
your voting cards if you are here in the venue or complete the electronic poll if you are 
participating online. Given that some shareholders may require additional time to vote using 
the online platform, there will be a five-minute grace period at the conclusion of this meeting 
to allow shareholders online to finalise their vote. 
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Questions (slide 15) 

I will now respond to questions in relation to the business of the meeting. I will endeavour to 
answer your questions straight away, however, I may take a question on notice if necessary. 

Are there any written or oral questions from Kyckr shareholders or proxyholders attending the 
meeting in-person or via the online meeting platform? 

Proxy Results (slide 16) 

Any shareholders who have not voted, are reminded to do so now, as voting will be closing 
shortly. While you are finalising your votes, I will read out details of proxies received. 

The proxies received in respect of the Scheme Resolution are now shown on the screen are 
as follows: 

• 271,158,261 votes in favour from 113 shareholders, representing 95.54% by value 
and 64.94% by number; 

• 7,125,969 votes undirected from 23 shareholders, representing 2.51% by value and 
13.22% by number; and 

• 5,529,806,votes against from 38 shareholders, representing 1.95% by value and 
21.84% by number. 

68,000 proxies from 3 shareholders abstained and are accordingly not counted when 
determining the outcome of the Scheme Resolution. Please note that Mr White has 
undertaken to abstain from voting on the Scheme Resolution in respect of his Kyckr Shares. 

Meeting Close 

For those shareholders in the room who have not yet lodged their voting cards, please do so 
now. The poll will be closed in two minutes. 

The results of this Scheme Meeting will be released on the ASX as soon as available and will 
also be available on the Kyckr website. 

I now declare the poll closed. 

That concludes the formal business of this Scheme Meeting. 
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Assuming 539,237,277 Kyckr Shares currently on issue and 4,484,054 Kyckr Performance Rights.
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2. Based on Kyckr’s FY22 revenue of $3.84 million and enterprise value of $43.5 million (calculated as an equity value of $43.5 million, with no adjustment 

for net debt/surplus cash). For more information about the treatment of net debt/surplus cash, see Section 9.4.2 of the Independent Expert’s Report.
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3. All stated dates and times are references to the date and time in Sydney, New South Wales. 
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4. Open proxies in favour of the Chair will be voted in favour of the Scheme Resolution.

5. Votes relating to a shareholder who abstains from voting are not counted in the Requisite Majorities.








