
SENETAS CORPORATION LIMITED 
 

ACN 006 067 607 
 

Registered Office: 312 Kings Way, South Melbourne, Victoria, 3205 

 

NOTICE OF ANNUAL GENERAL MEETING OF 

SHAREHOLDERS 
 

NOTICE IS HEREBY GIVEN that the Annual General Meeting of shareholders of Senetas Corporation Limited 

(Company) will be held at Seasons Botanic Gardens, 348 St Kilda Road, Melbourne, Victoria, 3004 on Friday, 18 November 

2022 at 11.00 am (Melbourne time). 

    

Business 

 
1 Financial Reports and Statements 

To receive and consider the Financial Report of the Company and the Consolidated Financial Statements of the Company 

and the Company's controlled entities and Reports of the directors and of the Auditor for the year ended 30 June 2022. 

 

2 Re-election of Directors  

To consider and, if thought fit, to pass the following resolutions each as a separate ordinary resolution: 

a) “That Mr Francis Galbally, who retires in accordance with Rule 35(c) of the Company’s Constitution and, being 

eligible, offers himself for re-election, be re-elected as a director of the Company” 

b) “That Mr Kenneth Gillespie, who retires in accordance with Rule 35(c) of the Company’s Constitution and, being 

eligible, offers himself for re-election, be re-elected as a director of the Company.” 

3 Remuneration Report 

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

 

“That the Remuneration Report of the Company for the year ended 30 June 2022 be adopted.” 

 

Note: the vote on this resolution is advisory only and does not bind the directors or the Company. 

 

Voting Exclusion 

The Company will disregard any votes cast on Item 3: 

• in any capacity by or on behalf of a member of KMP whose remuneration details are included in the 

Remuneration Report for the year ended 30 June 2022 or a closely related party of those KMP; or 

• as a proxy by a member of KMP at the date of the meeting or a closely related party of those KMP,  

unless the vote is cast as a proxy for a person entitled to vote: 

• in accordance with a direction on the proxy form; or 

• by a person chairing the meeting pursuant to an express authorisation on the proxy form to exercise the proxy 

as they see fit, even though Item 3 is connected with the remuneration of the KMP.  

 

4 Ratification and approval of prior issue of securities   

 

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

 

“That the prior issue of 131,578,948 ordinary shares (Shares) in the Company on 12 May 2022 to institutional and 

sophisticated investors at an issue price of A$0.038 per Share on the terms and conditions set out in the accompanying 

Explanatory Memorandum be ratified and approved for the purposes of ASX Listing Rule 7.4 and for all other 

purposes.” 

 

Voting Exclusion 

The Company will disregard any votes cast in favour of Item 4 by or on behalf of: 

• a person who participated in the issue of the Shares; or  

• any associates of any such person. 

 

However, this does not apply to a vote cast in favour of Item 4 by: 

• a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with the 

directions given to the proxy or attorney to vote on the resolution in that way; or 

• the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution, in accordance 

with a direction given to the chair to vote on the resolution as the chair decides; or 

• a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary 

provided the following conditions are met: 

• the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from 

voting, and is not an associate of a person excluded from voting, on the resolution; and 
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• the holder votes on the resolution in accordance with directions given by the beneficiary to the holder 

to vote in that way. 

 

Special business 
 

5 Approval of 10% Placement Facility 

 

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 for all other purposes, approval is given for the Company to have 

the additional capacity to issue equity securities of up to 10% of the issued capital of the Company, calculated in 

accordance with the formula prescribed in ASX Listing Rule 7.1A over a 12 month period from the date of the Annual 

General Meeting, at a price not less than that determined pursuant to Listing Rule 7.1A.3 and otherwise on the terms and 

conditions set out in the Explanatory Memorandum.” 

 

Voting Exclusion   

The Company will disregard any votes cast in favour of Item 5 by or on behalf of: 

• if, at the time the approval is sought the Company is proposing to make an issue of equity securities under rule 

7.1A.2, any person who is expected to participate in the proposed issue or will obtain a material benefit as a 

result of, the proposed issue (except a benefit solely by reason of being a holder of ordinary securities in the 

Company); or 

• an associate of any such person. 

 

However, this does not apply to a vote cast in favour of Item 5 by: 

• a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with 

directions given to the proxy or attorney to vote on the resolution in that way; or 

• the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution, in accordance 

with a direction given to the chair to vote on the resolution as the chair decides; or 

• a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary 

provided the following conditions are met: 

• the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from 

voting, and is not an associate of a person excluded from voting, on the resolution; and 

• the holder votes on the resolution in accordance with directions given by the beneficiary to the holder 

to vote in that way. 

 

Note: As at the date of this Notice of Meeting there is no proposed issue of equity securities, and accordingly it is not 

known who may participate in any proposed issue. On that basis, no shareholders are currently excluded. 

 

The Explanatory Memorandum and accompanying Notes attached to this Notice are incorporated into, and form part of, this 

Notice.  

 

Dated this 17 October 2022 

 

By Order of the Board 

 

 
 

 

Brendan Case  

Company Secretary 
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Notes 

 
(1) Pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 (Cth), the Board has determined that, for the purposes 

of this meeting, all ordinary shares in the Company shall be taken to be held by the persons who hold ordinary shares as 

registered shareholders at 7:00 pm (Melbourne time) on Wednesday, 16 November 2022 (Effective Time). 

(2) All holders of ordinary shares in the Company as at the Effective Time are entitled to attend and vote at this meeting and 

may appoint an individual or a body corporate as proxy to attend at this meeting and vote on behalf of the shareholder 

(provided a valid proxy form is received by the Company by the time specified in paragraph (11) below). Share transfers 

registered after the Effective Time will be disregarded in determining entitlements to attend and vote online at the meeting. 

Shareholders who are unable to attend the meeting are encouraged to appoint a proxy to attend and vote on their behalf. 

(3) A proxy need not be a shareholder of the Company. 

(4) The proxy form personalised and sent to you in connection with this Notice should be used for this meeting.  

(5) Each shareholder who is entitled to cast 2 or more votes at this meeting may appoint 2 proxies and may specify the 

proportion or number of votes that each proxy is entitled to exercise.  If a shareholder does not specify the proportion or 

number of that shareholder’s votes each proxy may exercise, each proxy will be entitled to exercise half the votes. An 

additional proxy form will be supplied by the Company’s share registry on request. As all voting will be on a poll, if you 

appoint 2 proxies and both proxies attend the meeting, each proxy will be entitled to exercise half the votes when voting 

on a poll.  If you appoint a single proxy that proxy will be entitled to exercise all the votes. 

(6) If your proxy chooses to vote, he/she must vote in accordance with your directions. If you do not mark a box, your proxy 

may vote as they choose on that item (subject to any voting restrictions that apply to your proxy). However, members of 

the KMP (except for the person chairing the meeting) and their closely related parties are not permitted to vote your proxy 

on Item 3 unless you have directed them how to vote.  If you intend to appoint such a person as your proxy, please ensure 

you direct them how to vote on Item 3.  

 

(7) You may appoint the Chairman of the Meeting as your proxy. In addition, the Chairman of the Meeting is deemed to be 

appointed as your proxy where a signed proxy form is returned which does not contain the name of the proxy or where 

your proxy does not attend the meeting, or where the person appointed on the form has been directed to vote but either 

does not attend the meeting or does not vote on a poll on the resolution. If the Chairman of the Meeting is your proxy (or 

becomes your proxy by default), by completing and returning the proxy form you will be taken to have expressly authorised 

him to exercise your proxy in relation to Item 3 even though the resolutions are connected directly or indirectly with the 

remuneration of a member of KMP. The Chairman of the Meeting intends to vote all available proxies in favour of each 

item of business.  

 

(8) In the case of an individual shareholder, a proxy must be signed by the individual or his or her attorney duly authorised in 

writing. In the case of a body corporate which is a shareholder, a proxy must be executed by the body corporate in 

accordance with the Corporations Act and the body corporate’s constitution, or signed by a duly authorised officer/s, agent/s 

or attorney.  

(9) If a shareholder is a body corporate or appoints a body corporate as a proxy, that body corporate will need to ensure that it: 

a. appoints an individual as its corporate representative to exercise its powers at the meeting, in accordance with 

section 250D of the Corporations Act; and 

b. provides satisfactory evidence of the appointment of its corporate representative prior to the start of the meeting 

(or adjourned or postponed meeting) in the manner specified in paragraph (11).  If such evidence is not received, 

then the body corporate (through its representative) will not be permitted to act. 

(10) If a shareholder appoints an attorney to act on his or her behalf, the instrument appointing the attorney and the authority 

under which the instrument is signed or a certified copy of it must be received by the Company as specified in paragraph 

(11). 

(11) To be effective, proxies and powers of attorneys granted by shareholders must be received by the Company by 11.00 am 

(Melbourne time) on Wednesday, 16 November 2022 at the Company’s share registry – Computershare Investor Services 

Pty Limited, in one of the following ways;   

 

i. by post – GPO BOX 242, Melbourne, Victoria, 3001; 

 
ii. online – www.investorvote.com.au; or 

 

iii. for Intermediary Online subscribers only (custodians) – www.intermediaryonline.com 

 

http://www.intermediaryonline.com/
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EXPLANATORY MEMORANDUM 

 

 Business 
 

ITEM 1 - FINANCIAL REPORTS AND STATEMENTS  

 

The Corporations Act 2001 (Cth) (Corporations Act) requires: 

• the reports of the directors and auditor; and 

• the annual financial report, including the consolidated financial statements of the Company and its controlled 

entities, 

for the year ended 30 June 2022 to be laid before the annual general meeting. The Corporations Act does not require a 

vote of shareholders on the reports or statements. However, the shareholders as a whole will be given a reasonable 

opportunity to raise questions or comments on the management of the Company. 

Copies of the full financial report can be accessed on the Company’s website:  

http://www.senetas.com/investor/annual-reports/ 

A reasonable opportunity will also be given to shareholders as a whole at the meeting to ask the Company’s auditor 

questions relevant to the conduct of the audit, the preparation and content of the auditor’s report, the accounting policies 

adopted by the Company in relation to the preparation of the financial statements and the independence of the auditor in 

relation to the conduct of the audit. Members may submit written questions for the auditor that are relevant to the content 

of the auditor’s report or the conduct of the audit prior to the meeting. These must be submitted no later than 5pm 

(Melbourne time) on Friday, 11 November 2022 and should be emailed to brendan@casegovernance.com.au or mailed 

to Mr Brendan Case, Company Secretary, Senetas Corporation Limited, 312 Kings Way, South Melbourne, Victoria, 

3205 so that they are received by this date. 

ITEM 2 – ELECTION AND RE-ELECTION OF DIRECTORS 

 

2(a) Re-election of Mr Francis Galbally to the Board 

 

Mr Francis Galbally is the founder and non-executive Chairman of Senetas. 

 

He held the positions of CEO and Chairman of the Company from its commencement in 1999 until, for family reasons, 

Mr Galbally retired as an executive in February 2006 and as a director in May 2007. 

 

In 2012 Mr Galbally led Senetas’ significant capital and business restructure and re-joined the Company as a 

significant shareholder and board member on 10 May 2012. He was re-appointed chairman on 30 April, 2013. 

 

Mr Galbally has over 35 years’ experience in international business and commercial law. He is a graduate (first class 

honours) in Law at Melbourne University and worked in a professional legal practice for 15 years, specialising in 

business law. He was a partner in the leading law firm Galbally & O’Bryan during which time he successfully led a 

number of landmark commercial litigation cases, and was responsible for recovering more than $1 billion in investor 

funds ($1 for $1) lost as a result of the major corporate failures of Pyramid Building Societies and Estate Mortgage 

Trusts during the 1990s. 

 

An investor and corporate advisor, Mr Galbally is the major shareholder in Southbank Capital Pty Ltd (AFSL 343678). 

He specialises in investing in and advising businesses in the technology, environment, food, mining and energy sectors. 

 

Mr Galbally has been a director, chairman and significant investor in a number of Australian Securities Exchange 

(ASX) listed companies over the past 25 years. As a result, Mr Galbally has developed an extensive network of 

international business partners. 

 

Mr Galbally is a board member of the Cabrini Hospital Foundation based in Melbourne, Australia. The Cabrini 

Foundation oversees and guides all fundraising activities on behalf of Cabrini, a not-for-profit, private, Catholic 

healthcare provider.  He is also the Victorian convenor of the Constitution Education Fund of Australia – a non-

political charity dedicated to advancing knowledge of the Australian constitution within the community. Mr Galbally is 

also a member of the Australian Institute of Company Directors. 

 

Mr Galbally is not considered to be an independent director due to his substantial shareholding in the Company.   

 

Board recommendation and Chairman’s voting intention for Item 2(a) 

The Board (with Mr Galbally abstaining) unanimously recommends that shareholders vote in favour of this item of 

business. 

 

The Chairman intends to vote all available proxies in favour of this item of business. 

 

 

http://www.senetas.com/investor/annual-reports/
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(b) Re-election of Mr Kenneth Gillespie AC DSC CSM to the Board 

 

Mr Ken Gillespie was appointed as an independent non-executive director of Senetas on 30 April 2013. In accordance 

with Rule 35(c) of the Company’s Constitution, Mr Gillespie retires at this meeting and offers himself for re-election. 

 

Mr Gillespie is a retired senior military officer who has conducted a successful commercial career in the decade since his 

retirement from the Army. His Army career saw him rise to the rank of Lieutenant General and command of the Australian 

Army. He has a track record of success in high-order strategic planning, strategic engagement and strategy 

implementation. He is a Companion in the Military Division of the Order of Australia and carries prestigious awards 

from the United States of America and the Republic of Singapore. 

 

Mr Gillespie currently serves on government, public company and not-for-profit sector organisations’ boards. He is the 

Chair of the Australian Strategic Policy Institute Council and a board member of Naval Group Australia, VeryNext Pty 

Ltd and the Three Stables Pty Ltd. He is also a board member of Aerospace Maritime and Defence Australia where he is 

the convenor of the very large Land Forces series of expositions across Australia. 

 

Mr Gillespie is a successful corporate speaker and a strong supporter of ex-service organisations, particularly Sydney 

Legacy. He is an ambassador for national bowel and prostate cancer organisations. 

 

Mr Gillespie is considered to be an independent director of the Company.   

 

Board recommendation and Chairman’s voting intention for Item 2(b) 

The Board (with Mr Gillespie abstaining) unanimously recommends that shareholders vote in favour of this item of 

business. 

 

The Chairman intends to vote all available proxies in favour of this item of business. 

 

 

ITEM 3 – REMUNERATION REPORT  

The directors submit the Company’s Remuneration Report to shareholders for consideration and adoption by way of a 

non-binding ordinary resolution. Details of the Company’s Remuneration Report are contained in the Directors’ Report 

for the year ended 30 June 2022 on pages 13 - 20 of the Company’s Annual Report. 

A reasonable opportunity will be provided for shareholders to ask questions about and make comments on the 

Remuneration Report at the meeting. 

 

The vote on Item 3 is advisory only and does not bind the directors or the Company. Nevertheless the outcome of the 

vote and discussion at the meeting will be taken into consideration by the directors when considering the remuneration 

arrangements of the Company. 

 

Board recommendation and Chairman’s voting intention for Item 3 

The Board unanimously recommends that shareholders vote in favour of this item of business.  

 

The Chairman of the Meeting intends to vote all available proxies in favour of this item of business. 

 

Voting exclusion for Item 3 

A voting exclusion applies to this Item as set out on page 1 of the notice of meeting. 

 

 

ITEM 4 - RATIFICATION AND APPROVAL OF PRIOR ISSUE OF SHARES 

 

Background 

 

As outlined in an announcement released to the ASX on 4 May 2022 and subsequent related announcements, the 

Company raised approximately A$5 million in May 2022 from institutional and sophisticated investors by the issue and 

allotment of 131,578,948 ordinary shares (Shares) at A$0.038 per Share (Placement). 

 

The Shares issued under the Placement were issued within the Company’s 15% placement capacity under ASX Listing 

Rule 7.1 and its 10% placement capacity under ASX Listing Rule 7.1A.  Accordingly, shareholder approval of the 

Placement was not required. 

 

The Placement consisted of: 

• 23,364,031 Shares which were issued within the Company’s 15% placement capacity in accordance with ASX 

Listing Rule 7.1; and  

• 108,214,917 Shares which were issued within the Company’s 10% placement capacity approved by shareholders 

at the Annual General Meeting on 19 November 2021 in accordance with ASX Listing Rule 7.1A.2.  

 

ASX Listing Rule 7.1  



 

 

NOTICE OF ANNUAL GENERAL MEETING   

 

 

 Page 6 

 

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 if the number of those securities exceeds 15% of the number of securities on 

issue at the commencement of the 12 month period. Unless ASX Listing Rule 7.1A applies, issues of securities 

exceeding this 15% limit require shareholder approval. 

 

ASX Listing Rule 7.1A 

 

ASX Listing Rule 7.1A enables certain eligible entities to seek shareholder approval to issue additional equity 

securities comprising up to 10% of its issued share capital over a 12 month period after the annual general meeting at 

which a resolution regarding ASX Listing Rule 7.1A is passed by special resolution. At the Company’s last Annual 

General Meeting on 19 November 2021, the Company obtained approval from its shareholders to issue equity 

securities under Listing Rule 7.1A. 

 

ASX Listing Rule 7.4  

 

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1 and ASX Listing Rule 7.1A. It provides that where 

a Company’s shareholders subsequently approve a previous issue of securities made pursuant to ASX Listing Rule 7.1 

and ASX Listing Rule 7.1A (and provided that the previous issue did not breach ASX Listing Rule 7.1 or 7.1A) those 

securities will be deemed to have been made with shareholder approval for the purpose of ASX Listing Rule 7.1 or 

7.1A (as the case may be).  

 

Item 4 seeks shareholder approval under ASX Listing Rule 7.4 for the previous issue by the Company of 131,578,948 

Shares under the Placement.  If this Item 4 is approved, the Company’s 15% placement capacity under ASX Listing 

Rule 7.1 and the 10% placement capacity under ASX Listing Rule 7.1A, will be refreshed from the date of the Meeting.  

 

If Item 4 is not approved, then the Company’s placement capacity will not be refreshed, and it may be restricted from 

raising capital over the next 12 months without incurring the costs associated with seeking additional shareholder 

approval. 

 

Ratification and approval of the issue of Shares under the Placement 

 

Approval by shareholders of the Company for the Placement, being 131,578,948 Shares, is now sought pursuant to 

ASX Listing Rule 7.4 in order to reinstate the Company’s capacity to (i) issue up to 15% of its issued capital, if 

required, in the next 12 months without shareholder approval in accordance with ASX Listing Rule 7.1, and (ii) issue 

up to 10% of its issued capital, if required, in accordance with ASX Listing Rule 7.1A.  

 

Specific Disclosure of Information  

 

ASX Listing Rule 7.5 requires that the following information be provided to shareholders in relation to the Shares 

issued under the Placement:  

 

The names of the persons to whom the Company issued or agreed to issue the Shares or the basis on which those 

persons were identified and selected 

 

The Shares were issued to institutional and sophisticated investors who were selected by Petra Capital Pty Ltd, who 

was the appointed lead manager and bookrunner to the Placement.  None of the investors who participated in the 

Placement were related parties of the Company. 

 

The number and class of securities the Company issued 

 

The Company issued a total of 131,578,948 fully paid ordinary shares as part of the Placement. 

 

The date or dates on which the securities were issued 

 

All of the Shares were issued on 12 May 2022. 

 

The price or other consideration the Company received for the issue 

 

The Company received $0.038 per share, being a total amount of $5 million (less costs associated with the Placement). 

 

The purpose of the issue, including the use or intended use of funds raised 

 

The funds raised from the Placement have and will primarily be used by the Company to support additional investment 

in Senetas’s majority owned subsidiary company, Votiro Cybersec Global Pty Ltd. 

 

Other material terms of an agreement relating to the issue of the Shares 

 

There are no other material terms of any agreement with any investor who subscribed for Shares under the Placement.   

 



 

 

NOTICE OF ANNUAL GENERAL MEETING  

 

 

 Page 7 

Voting Exclusion Statement for Item 4 

 

A voting exclusion applies to this Item as set out on page 1 of the notice of meeting. 
 

Directors’ Recommendation  

 

The Board unanimously recommends that shareholders vote in favour of this Item.  

 

The Chairman of the meeting intends to vote undirected proxies in favour of this resolution. 

 

Special Business 
 

ITEM 5 - APPROVAL OF 10% PLACEMENT FACILITY 

 

Background 

 

ASX Listing Rule 7.1A enables eligible entities to issue equity securities up to 10% of its issued share capital through 

placements over a 12-month period after the annual general meeting at which such a placement facility is approved by a special 

resolution of shareholders (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 currently such an eligible entity (and is 

expected to remain so by the time of the 2022 annual general meeting).  
 

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.  “Equity securities” include a share, a unit, a right to a share or unit or option, an option over 

an issued or unissued security, and a convertible security (each an Equity Security). 

 

The exact number of Equity Securities which the Company will have the capacity to issue under the 10% Placement Facility 

will be determined in accordance with the formula prescribed in ASX Listing Rule 7.1A.2 (described below). 

 

The Company may use the funds raised from the issue of Equity Securities under the 10% Placement Facility for working 

capital requirements and ongoing business development activities and/or for acquisitions of new assets or investments 

(including expenses associated with such acquisitions or investments). 

 

Item 5 is a special resolution.  Therefore, to be passed it requires at least 75% of the votes cast by shareholders entitled to vote 

to be in favour of the resolution. 

 

Description of Listing Rule ASX 7.1A 

 

(a)  Shareholder approval 

 

The ability to issue Equity Securities under the 10% Placement Facility is subject to shareholder approval by way of 

a special resolution at an annual general meeting. 

  

(b)  Equity Securities 

 

Any Equity Securities issued under the 10% Placement Facility must be in the same class as an existing quoted class 

of Equity Securities of the Company.  Currently, the Company’s only existing quoted class of Equity Securities is 

ordinary shares. 

 

(c)  Formula for calculating 10% Placement Facility 

 

ASX Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder approval at an annual 

general meeting may issue or agree to issue, during the period of up to 12 months (see ‘10% Placement Period’ 

below) after the date of the annual general meeting, a number of Equity Securities calculated in accordance with the 

following formula: 

 

(A x D) – E 

 

where: 

 

A   is the number of fully paid ordinary shares on issue in the Company 12 months before the date of issue or 

agreement to issue (Relevant Period): 

(A) plus the number of fully paid ordinary securities issued in the Relevant Period under an exception in 

Listing Rule 7.2 other than exception 9, 16 or 17; 
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(B) plus the number of fully paid ordinary securities issued in the Relevant Period on the conversion of 

convertible securities within rule 7.2 exception 9 where: 

a. the convertible securities were issued or agreed to be issued before the commencement of the 

Relevant Period; or 

b. the issue of, or agreement to issue, the convertible securities was approved, or taken under the 

Listing Rules to be approved, under Rule 7.1 or 7.4; 

(C) plus the number of fully paid ordinary securities issued in the Relevant Period under an agreement to 

issue securities within rule 7.2 exception 16 where: 

a. the agreement was entered into before the commencement of the Relevant Period; or 

b. the agreement or issue was approved, or taken under the Listing Rules to have been approved, 

under Rule 7.1 or 7.4; 

(D) plus the number of any other fully paid ordinary securities issued in the Relevant Period with approval 

under Rule 7.1 or 7.4; 

(E) plus the number of partly paid ordinary securities that became fully paid in the 12 months; 

(F) less the number of fully paid ordinary securities cancelled in the 12 months. 

 

  Note that A has the same meaning in ASX Listing Rule 7.1 when calculating an entity’s 15% placement 

capacity. 

 

D  is 10%. 

 

E   is the number of Equity Securities issued or agreed to be issued under ASX 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 ASX Listing Rule 7.4. 

 

(d)  ASX Listing Rules 7.1 and 7.1A 

 

If passed, the resolution in item 5 will allow the board of directors to issue up to an additional 10% of the Company’s 

issued capital during period of up to 12 months (see ‘10% Placement Period’ below) following the date of the 

Company’s 2022 annual general meeting without requiring further shareholder approval.  This is in addition to the 

Company’s 15% annual placement capacity provided for in ASX Listing Rule 7.1. 

 

The actual number of Equity Securities that the Company will have capacity to issue under ASX Listing Rule 7.1A 

will be calculated at the date of issue of the Equity Securities in accordance with the formula prescribed in ASX 

Listing Rule 7.1A.2 (refer to ‘Formula for calculating 10% Placement Facility’ above). 

 

Other specific information required by ASX Listing Rule 7.3A 

 

Pursuant to and in accordance with ASX Listing Rule 7.3A, the following additional information is provided in relation to the 

approval of the 10% Placement Facility: 

 

10% Placement Period 

 

Shareholder approval of the 10% Placement Facility under ASX Listing Rule 7.1A is valid for the period (10% Placement 

Period) from the date of the annual general meeting at which the approval is obtained and expires on the earlier to occur of: 

 

(i)  the date that is 12 months after the date of the annual general meeting at which the approval is obtained;  

 

(ii)  the time and date of the next annual general meeting of the Company; or  

 

(iii)  the date of the approval by shareholders of a transaction under ASX Listing Rules 11.1.2 (a significant change to the 

nature or scale of activities) or 11.2 (disposal of main undertaking).  

 

If the resolution in item 5 is passed and shareholder approval is not sought for a transaction under ASX Listing Rules 11.1.2 or 

11.2, the 10% Placement Period will end at the latest on 18 November 2023. 

 

Minimum issue price 

 

The issue price of any Equity Securities issued under ASX Listing Rule 7.1A must be no less than 75% of the volume weighted 

average price (VWAP) of Equity Securities in the same class calculated over the 15 trading days on which trades in that class 

were recorded immediately before: 
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(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 10 trading days of the date in paragraph (i) above, the date on which the 

Equity Securities are issued. 

 

Purposes for which funds may be used 

 

The Company may seek to issue Equity Securities under the 10% Placement Facility for cash consideration only. The 

Company intends to use any funds so raised towards working capital requirements and ongoing business development 

activities. 

 

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 and 3.10.3 upon the issue of any Equity 

Securities. 

 

Risk of economic and voting dilution 

 

If the resolution in item 5 is approved by shareholders and the Company issues Equity Securities under the 10% Placement 

Facility, there is a risk of economic and voting dilution to the existing ordinary security holders of the Company.  This includes 

the risk that: 

 

(i)  the market price for the Company’s Equity Securities (e.g. ordinary shares) may be significantly lower on the date of 

the issue of the Equity Securities than on the date of the 2022 annual general meeting; and 

 

(ii)  the Equity Securities may be issued for cash-consideration 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 below table shows the dilution of existing shareholders on the basis of the current market price of ordinary shares in the 

Company and the current number of ordinary shares for variable ‘A’ calculated in accordance with the formula in ASX Listing 

Rule 7.1A.2 as at the date of this notice of meeting. 

 

The table also shows: 

 

(i)  two examples where variable ‘A’ has increased, by 50% and 100%.  Variable ‘A’ is based on the number of ordinary 

shares the Company has on issue.  The number of ordinary shares on issue may increase as a result of issues of ordinary 

shares that do not require shareholder approval (for example, a pro rata entitlements issue or scrip issued under a 

takeover offer) or future specific placements under ASX Listing Rule 7.1 that are approved at a future general meeting; 

and 

 

(ii)  two examples of where the issue price of ordinary shares changed, either by decreasing by 50% or by increasing by 

100% as against a recent market price (being the closing price on 7 September 2022). 

 

 

  

  

Dilution Variable 'A' in Listing 

Rule 7.1A.2 

  $0.0125 $0.0250 $0.0500 

  50% decrease in 

Issue Price 
Issue Price 

100% increase in 

Issue Price 

Current Variable A  

10% Voting 

dilution 
121,379,563 121,379,563 121,379,563   

1,213,795,627 

  Funds Raised $1,517,245 $3,034,489 $6,068,978 

50% increase in 

current Variable A  
10% Voting 

dilution 
182,069,344 182,069,344 182,069,344 

  

1,820,693,441 

  Funds Raised $2,275,867 $4,551,734 $9,103,467 
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100% increase in 

current Variable A  
10% Voting 

dilution 
242,759,125 242,759,125 242,759,125 

  

2,427,591,254 

  Funds Raised $3,034,489 $6,068,978 $12,137,956 

 

 

The table has been prepared on the following assumptions: 

 

(i) The Company issues the maximum number of Equity Securities available under the 10% Placement Facility. 

 

(ii)  No options on issue are exercised into shares before the date of the issue of the Equity Securities. 

 

(iii)  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%. 

 

(iv)  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 Facility, based on that shareholder’s holding at the date of the 2022 annual general meeting. 

 

(v) The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, not under the 15% placement 

capacity under Listing Rule 7.1 (i.e. it assumes the Company does not issue any Equity Securities under the 15% 

placement capacity). 

 

(vi)  The Equity Securities issued under the 10% Placement Facility consist only of ordinary shares, and not any other 

Equity Securities such as options. 

 

(vii) The issue price is $0.025 per share, being the closing price of the Company’s shares on ASX on 7 September 2022.  

 

Allocation policy for issues under Listing Rule 7.1A capacity 

 

The Company’s allocation policy for identifying to whom any Equity Securities will be issued under the 10% Placement 

Facility will be dependent on the prevailing market conditions at the time of any such proposed issue.  The identity of the 

allottees of Equity Securities will be determined on a case-by-case basis having regard to various factors, including but not 

limited to the following: 

 

(i)  the methods of raising funds that are available to the Company, including but not limited to, a rights issue or other issue 

in which existing security holders can participate; 

 

(ii)  the effect of the issue of the Equity Securities on the control of the Company; 

 

(iii) the financial situation and solvency of the Company; and 

 

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

 

The allottees under the 10% Placement Facility have not been determined as at the date of this notice of meeting but may 

include existing substantial shareholders and/or new shareholders who are not related parties or associates of a related party of 

the Company.  The Company would only issue Equity Securities to directors or other related parties of the Company under the 

10% Placement Facility if shareholder approval is obtained (or an exception under ASX Listing Rule 10.12 applies). 

 

Prior issues of securities in the last 12 months under Listing Rule 7.1A 

 

The Company issued 108,214,917 fully paid ordinary shares at an issue price of $0.038 per share on 12 May 2022 using the 

Company’s full 10% placement capacity approved by shareholders at the Annual General Meeting on 19 November 2021 in 

accordance with ASX Listing Rule 7.1A.2. 

 

These shares were 10%]of the Company’s then total equity securities and were issued as part of a placement (Placement) to 

institutional and sophisticated investors, selected by the Company’s lead broker and book runner to the placement, Petra 

Capital Pty Ltd. 

 

The shares were issued at approximately a 13.64% discount to the market price of $.044 (being the price at close of trade on 2 

May 2022, being the last date shares in the company traded prior to the announcement of the Placement). 

 

The total cash consideration received by the Company for the portion of the Placement that was issued using the Company’s 

placement capacity under Listing Rule 7.1A was $4,112,167.  This amount has and will be used by the Company to support 

additional investment in Senetas’s majority owned subsidiary company, Votiro Cybersec Global Pty Ltd.  Of the amount 

raised by the Placement, $1.8m is currently remaining. 
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Board recommendation and chairman’s voting intention for item 5 

 

The board unanimously recommends that shareholders vote in favour of the resolution in this item 5.  

 

The chairman of the meeting intends to vote all undirected proxies in favour of the resolution in this item 5. 

 

Voting exclusion for item 5 

 

A voting exclusion applies to this item 5 as set out on page 2 of the notice of meeting. 

 

At the date of this notice of meeting, the Company has not identified or approached any particular persons (including any 

existing security holder or an identifiable class of existing security holders) to participate in an issue of Equity Securities under 

the 10% Placement Facility for which approval is sought.  No security holder’s votes will therefore be excluded under the 

voting exclusion for this item 5.  Shareholders should consider this resolution on the basis that they may or may not get a 

benefit from the 10% Placement Facility and that it is possible that their shareholding in the Company will be diluted. 

 

 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SRN/HIN: I9999999999

Phone:
1300 138 325 (within Australia)
+61 3 9415 4213 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

Senetas Corporation Limited Annual General Meeting

Control Number: 999999

PIN: 99999

The Senetas Corporation Limited Annual General Meeting will be held on Friday, 18 November 2022 at
11:00 am (Melbourne time). You are encouraged to participate in the meeting using the following options:

To lodge a proxy, access the Notice of Meeting and other meeting documentation visit
www.investorvote.com.au and use the below information:

MAKE YOUR VOTE COUNT

For your proxy appointment to be effective it must be received by 11:00 am (Melbourne time)
Wednesday 16 November 2022.

The meeting will be held at:
Seasons Botanic Gardens, 348 St Kilda Road, Melbourne, Victoria, 3004

ATTENDING THE MEETING IN PERSON

For Intermediary Online subscribers (custodians) go to www.intermediaryonline.com

You may elect to receive meeting-related documents, or request a particular one, in electronic or physical form
and may elect not to receive annual reports. To do so, contact Computershare.
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XX

For your proxy appointment to be effective it
must be received by 11:00am (AEDT) on
Wednesday, 16 November 2022.

All your securities will be voted in accordance with your directions.

YOUR VOTE IS IMPORTANT

Phone:
1300 138 325 (within Australia)
+61 (3) 9415 4213 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

Proxy Form
Lodge your Proxy Form:How to Vote on Items of Business

Online:

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Corporate Representative
If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

PARTICIPATING IN THE MEETING 

SIGNING INSTRUCTIONS FOR POSTAL FORMS

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Australia

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

By Fax:

Your secure access information is

APPOINTMENT OF PROXY

PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

Control Number: 999999

PIN: 99999

Individual:  Where the holding is in one name, the securityholder must sign.

Joint Holding:  Where the holding is in more than one name, all of the securityholders should
sign.

Power of Attorney:  If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.

Companies:  Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

Voting 100% of your holding:  Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding:  Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy:  You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.
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or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Senetas Corporation Limited to be held at Seasons Botanic
Gardens, 348 St Kilda Road, Melbourne, Victoria, 3004 on Friday, 18 November 2022 at 11:00am (AEDT) and at any adjournment or
postponement of that meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolution 3 (except where I/we have indicated a different voting intention in step 2) even though Resolution 3 is connected directly or
indirectly with the remuneration of a member of key management personnel, which includes the Chairman.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolution 3 by marking the appropriate box in step 2.

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.
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XXAppoint a Proxy to Vote on Your Behalf

Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

I/We being a member/s of Senetas Corporation Limited hereby appoint

the Chairman
of the Meeting

OR
PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

Step 1

Step 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director & Sole Company Secretary Director Director/Company Secretary

Update your communication details By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronicallyMobile Number Email Address

(Optional)

Signature of Securityholder(s)Step 3

For Against Abstain

Resolution 2a Re-election of Director - Mr Francis Galbally

Resolution 2b Re-election of Director - Mr Kenneth Gillespie

Resolution 3 Remuneration Report

Resolution 4 Ratification and approval of prior issue of securities

Resolution 5 Approval of 10% Placement Facility

Date

 /       /



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Dear Securityholder,

We have been trying to contact you in connection with your securityholding in Senetas Corporation Limited.
Unfortunately, our correspondence has been returned to us marked “Unknown at the current address”. For security
reasons we have flagged this against your securityholding which will exclude you from future mailings, other than
notices of meeting.

Please note if you have previously elected to receive a hard copy Annual Report (including the financial report, directors’
report and auditor’s report) the dispatch of that report to you has been suspended but will be resumed on receipt of
instructions from you to do so.

We value you as a securityholder and request that you supply your current address so that we can keep you informed
about our Company. Where the correspondence has been returned to us in error we request that you advise us of this
so that we may correct our records.

You are requested to include the following;

> Securityholder Reference Number (SRN);
> ASX trading code;
> Name of company in which security is held;
> Old address; and
> New address.

Please ensure that the notification is signed by all holders and forwarded to our Share Registry at:

Computershare Investor Services Pty Limited
GPO Box 2975
Melbourne Victoria 3001
Australia

Note: If your holding is sponsored within the CHESS environment you need to advise your sponsoring participant (in
most cases this would be your broker) of your change of address so that your records with CHESS are also updated.

Yours sincerely

Senetas Corporation Limited

SENRM
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