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Locate Technologies Announces Intention to implement a 

'top hat' arrangement to change its listing to the  

New Zealand Exchange 

Locate Technologies Limited (ASX: LOC) (“Locate Technologies” or the “Company”) is pleased to 

announce its intention to implement a 'top hat' arrangement with a New Zealand incorporated 

company ("NZ Co"), to move its listing to the main board financial market that the New Zealand 

Exchange ("NZX") operates. This will be effected by way of a proposed scheme of arrangement 

between Locate Technologies and its shareholders (“LOC Shareholders”) under Part 5.1 of the 

Corporations Act 2001 (Cth) ("Corporations Act") (“Scheme”), subject to the satisfaction of certain 

conditions including the listing of the shares of NZ Co, on NZX ("NZX Listing") and receipt of 

shareholder and regulatory approvals. 

If the Scheme becomes effective: 

● all ordinary shares in Locate Technologies (“LOC Shares”) will be transferred to NZ Co and 

NZ Co will become the new parent company of Locate Technologies and its subsidiaries 

(“LOC Group”);  

● In consideration for the transfer of the LOC Shares to NZ Co,  LOC Shareholders will receive 

1 ordinary share in NZ Co (“NZ Co Shares”) for every 1 LOC Share held; 

● Locate Technologies will de-list from ASX ("De-Listing"); and 

● the operations, management and strategy of the Company will remain unchanged.  

A key driver for this move is the Company’s Bitcoin Treasury Strategy (as defined below). 

Rationale for the Scheme and De-Listing 

The Board believe that a 'top hat' arrangement, whereby NZ Co would acquire Locate Technologies, 

effectively changing the listing of Locate Technologies to New Zealand, will provide several benefits 

to the Company and its shareholders, including being able to more efficiently and freely pursue its 

value creation strategy based on investing into Bitcoin, the cash of the Locate Technologies group 

remaining after expenditure for working capital requirements (“Bitcoin Treasury Strategy”). The Board 

also considers that the Scheme and the NZX Listing may deliver certain additional benefits, including 

but not limited to: 

● enabling the Company to execute its Bitcoin Treasury Strategy in a less restrictive and more 

innovative and forward-thinking capital markets environment; 

● supporting shareholder value creation through a disciplined, forward-looking capital 

allocation framework;  

● evidence of market interest when executing the Bitcoin Treasury Strategy; 

● partnering with a forward-thinking and innovative exchange; and 

● expanding the Company’s reach to a new base of prospective New Zealand investors. 
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LOC’s CEO Steve Orenstein said: 

“When we began our Bitcoin strategy, relocating to New Zealand was not something we 

anticipated. However, it has become clear this move is in the best interests of the Company 

and its shareholders. It will remove restrictions and delays, allowing us to execute at speed. 

As an entrepreneur, my role is to build quickly and solve problems. After recognising the 

regulatory hurdles slowing us down, I spoke with exchanges globally. The NZX stood out as 

forward-thinking and aligned with our vision. 

This transition is critical to our success, and I appreciate the trust and support from our 

investors. I encourage all shareholders to vote in favour of the Scheme so we can move forward 

without delay.” 

Conditions for the De-Listing 

The Company has applied to ASX seeking its removal from the official list of the ASX, pursuant to 

ASX Listing Rule 17.11. The Company has received in-principle advice that the ASX is likely to 

agree to a De-Listing, subject to compliance with the following conditions: 

• the Company’s shareholders, by the requisite majority, and a court of competent jurisdiction 
(the "Court") approve the proposed scheme of arrangement in accordance with Part 5.1 of 
the Corporations Act between the Company and its shareholders (the "Scheme") pursuant to 
which a newly incorporated New Zealand company ("NZ Co") would acquire all of the issued 
capital in the Company in consideration of shareholders in the Company being issued one 
share in NZ Co for each Company share held on the record date; and 
 

• the Court’s orders are lodged with the Australian Securities and Investments Commission 
such that the Scheme is made effective. 

The Company intends to fully comply with the above conditions. 

Consequences of the De-Listing for the Company and its Shareholders 

Upon implementation of the Scheme, the NZX Listing and the subsequent De-Listing of LOC, the 

key consequences for the Company and its shareholders are as follows: 

(a) each existing shareholder of LOC will receive one share in NZ Co for every one share held 

in LOC. The NZ Co shares will be quoted on, and tradeable through, the NZX; 

 

(b) shares in the NZ Co will only be capable of sale via the NZX; 

 

(c) the Company will no longer be required to comply with the ASX Listing Rules or adopt the 

ASX Corporate Governance Principles and Recommendations. However, NZ Co will have to 

comply with the NZX Listing Rules and follow the recommendations in the NZX Corporate 

Governance Code on a “comply or explain” basis;  
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(d) NZ Co will be governed by the Companies Act 1993 (NZ) which entitles shareholders to: 

i. vote at meetings of shareholders on transactions that require shareholder approval, 

including altering the NZ Co constitution, appointing or removing a director or auditor, 

major transactions, amalgamations, putting NZ Co into liquidation and changes to the 

rights attached to shares; 

ii. request or requisition a special meeting of shareholders by written request to the NZ 

Co Board from shareholders carrying at least 5% of the NZ Co voting rights; 

iii. exercise the right to vote at a meeting by proxy; 

iv. apply to the court for relief if they consider that NZ Co’s affairs have been conducted 

in a manner that is oppressive, unfairly discriminatory, or unfairly prejudicial to that 

shareholder; and 

v. if a court grants leave to do so, bring proceedings in the name and on behalf of NZ 

Co or any related company, or intervene in any proceeding to which NZ Co or any 

related company is a party. 

In addition, there are other requirements and restrictions that will be relevant to NZ Co shareholders 

under the Financial Markets Conduct Act 2013 (NZ) (including requirements for disclosure of 

substantial holdings in NZ Co) and the New Zealand Takeovers Code (which are broadly similar to 

the Australian regulation of takeovers, though certain technical differences apply). 

With respect to options over fully paid ordinary shares in the Company ("LOC Options"), it is 

proposed that NZ Co will separately acquire the LOC Options and issue to each option holder 

equivalent securities in NZ Co, on terms that correspond to those of the existing LOC Options. 

The Company does not presently intend to establish any arrangements for security holders to sell 

their LOC Shares prior to the removal of LOC’s quotation and its delisting from the official list of the 

ASX.  

Remedies Available to Shareholders 

(a) Part 2F.1 of the Corporations Act 

In the circumstances whereby a shareholder considers the De-Listing to be contrary to the interest 

of shareholders as a whole, or oppressive to, unfairly prejudicial to, or discriminatory against a 

shareholder or shareholders, that shareholder may apply to the court for an order under Part 2F.1 of 

the Corporations Act. 

The Court can make any order under section 233 of the Corporations Act that it considers 

appropriate in relation to the Company. This may include an order that the Company be wound up 

or an order regulating the conduct of the Company's affairs in the future. 

(b) Part 6.10 Division 2 Subdivision B of the Corporations Act 

In the circumstances whereby a shareholder considers that the De-Listing involves "unacceptable 

circumstances" that shareholder may apply to the Takeovers Panel for a declaration of 

unacceptable circumstances or orders under Part 6.10 Division 2 Subdivision B of the Corporations 

Act (refer to Guidance Note 1: Unacceptable Circumstances issued by the Takeovers Panel). 
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Pursuant to section 657D of the Corporations Act, if the Takeovers Panel has declared 

circumstances to be unacceptable under section 657A of the Corporations Act, it may make an 

order that it thinks appropriate to (amongst other matters) protect the rights or interests of any 

person or group of persons where it is satisfied that those rights or interests have been or are 

affected, or will be or are likely to be affected, by the circumstances. 

Board Recommendation 

The Directors of the Company unanimously recommend that LOC Shareholders vote in favour of the 

Scheme, subject to the independent expert concluding that the Scheme is in the best interests of LOC 

Shareholders. All of the Directors personally intend to vote all LOC Shares in their control in favour of 

the Scheme, subject to each Director's entitlement to vote on this matter. 

Independent Expert's Report 

The Board has appointed an independent expert, Hall Chadwick (“Independent Expert”), to assess if 

the Scheme is in the best interest of LOC Shareholders. The Independent Expert's report will form 

part of the Scheme Booklet, which will contain detailed information regarding the Scheme. The 

Company encourages LOC Shareholders to read the Scheme Booklet carefully, which the Board 

expects to release in October 2025, subject to completion of the initial regulatory approval process. 

Details of the Scheme’s Implementation  

In connection with the Scheme, the Company has entered into a Scheme Implementation Deed with 

NZ Co (“SID”), under which the parties have agreed to implement the Scheme subject to the 

satisfaction of several customary conditions, including: 

● LOC Shareholders approving the Scheme by the requisite majorities; 
● an Australian Court of competent jurisdiction approving the Scheme;  
● the Court’s orders are lodged with the Australian Securities and Investments Commission; 
● no judgement, order, decree, statute, law or other temporary restraining order has been 

made that prohibits, restricts or restrains the completion of the Scheme; 
● the Independent Expert providing a report to the Company that concludes that the Scheme 

is in the best interests of LOC Shareholders; 
● the Australian Taxation Office ("ATO") issuing an ATO class ruling on terms and conditions 

that are acceptable to Locate and NZ Co;  
● NZ Co is listed and its ordinary shares are quoted on NZX; and 
● other necessary regulatory approvals (including ASX). 

The full details of the conditions to, and other terms of, the Scheme is set out in the SID, a copy of 

which is attached to this announcement as an annexure.  
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Indicative Timetable and Next Steps 

LOC Shareholders do not need to take any action at this time. 

A Scheme Booklet containing information relating to the Scheme, reasons for the recommendation of 
the Company’s Board of Directors, and details of the meeting of LOC Shareholders in relation to the 
Scheme (“Scheme Meeting”) is expected to be dispatched to LOC Shareholders by October 2025. 

LOC Shareholders will be given the opportunity to vote on the Scheme (as applicable) at a Scheme 
Meeting expected to be held in November 2025 and, subject to the conditions of the Scheme being 
satisfied, the Scheme is expected to be implemented in late November 2025. These dates are 
indicative and subject to change. 

The Board will keep the market informed of any material developments in accordance with its 
continuous disclosure obligations.  

An indicative timetable of the NZX Listing, De-Listing and Scheme has been set out below: 

● Early October 2025 – NZ Co is expected to list on NZX, subject to NZ RegCo/NZX 

approval, accompanied by a capital raise to fund the costs of NZ Co in connection with its 

listing and the Scheme ("NZ Co Capital Raise"). Following its NZX listing, NZ Co will 

commence executing its Bitcoin Treasury Strategy with residual proceeds from the NZ Co 

Capital Raise and will also begin exploring additional dual listings globally. 

● October 2025 – The Company will circulate its Scheme Booklet. 

● November 2025 – Scheme Meeting convened in early November and in late November, 

subject to receipt of certain regulatory approvals and implementation of the Scheme, LOC 

Shareholders will be issued NZ Co Shares, which will be immediately available to be traded 

on NZX, and LOC will be de-listed from the ASX.  

Legal Advisors 

Thomson Geer is acting as Australian legal advisor to the Company and Chapman Tripp is acting as 
New Zealand legal advisor to the Company. 

For further information contact: 

Steve Orenstein – CEO E: investors@locate.tech  
 

END 

This statement was authorised by the Board of Locate Technologies Limited. 

Follow us on X & LinkedIn 
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About Locate Technologies 

Locate Technologies harnesses the power of AI, cloud infrastructure, and SaaS technology to 
transform how businesses manage last-mile delivery and logistics operations.  Through a suite of 
platforms— Locate2u, Zoom2u and Shred2u—the Company delivers smart, scalable solutions that 
simplify delivery management, optimise route planning, and enhance real-time visibility for businesses 
of all sizes. 

Locate Technologies has a high-conviction Bitcoin Treasury Strategy, committing its balance sheet to 
Bitcoin as a long-term store of value. This strategy reflects the Company’s belief in Bitcoin as superior 
treasury reserve asset and a key pillar of its mission to build lasting shareholder wealth. 

 

Forward-Looking Statements and Disclaimer 

This announcement may contain forward-looking statements that are subject to various risks and 
uncertainties. These forward-looking statements are not guarantees of future performance and 
involve known and unknown risks, uncertainties, and other factors that may cause actual results, 
performance, or achievements to differ materially from those expressed or implied in the statements. 
These factors include, but are not limited to, changes in market conditions, changes in laws or 
regulations, and other risks associated with the industry in which we operate. Readers are cautioned 
not to place undue reliance on these forward-looking statements, which speak only as of the date of 
this announcement. Except as required by law, Locate Technologies is under no obligation to update 
or revise any forward-looking statements. 


























































































