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IMPORTANT  INFORMAT IO N 

TIME AND PLACE OF MEETING 

Notice is given that the Annual General Meeting of the Shareholders to which this Notice of 

Meeting relates will be held at 12:00pm (Brisbane Time) on Wednesday, 30 November 2022 at 

the Ground Floor, 303 Coronation Dr, Milton QLD 4064. 

YOUR VOTE IS IMPORTANT 

The business of the Annual General Meeting affects your shareholding and your vote is 

important.   

VOTING ELIGIBILITY 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 

2001 (Cth) that the persons eligible to vote at the Annual General Meeting are those who are 

registered Shareholders at 6:00pm (Brisbane Time) on Monday, 28 November 2022. 

VOTING IN PERSON 

To vote in person, attend the Annual General Meeting at the time, date and place set out 

above.   

VOTING BY PROXY 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time 

and in accordance with the instructions set out on the Proxy Form. 

In accordance with section 249L of the Corporations Act, members are advised that: 

• each member has a right to appoint a proxy; 

• the proxy need not be a member of the Company; and 

• a member who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the 

proportion or number of votes each proxy is appointed to exercise. If the member appoints 2 

proxies and the appointment does not specify the proportion or number of the member’s votes, 

then in accordance with section 249X(3) of the Corporations Act, each proxy may exercise 

one-half of the votes. 

Shareholders and their proxies should be aware that changes to the Corporations Act made 

in 2011 mean that: 

• if proxy holders vote, they must cast all directed proxies as directed; and 

• any directed proxies which are not voted will automatically default to the Chair, who must vote 

the proxies as directed. 

Further details on these changes are set out below. 

Proxy vote if appointment specifies way to vote 
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Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify 

the way the proxy is to vote on a particular resolution and, if it does: 

• the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that 

way (i.e. as directed); and 

• if the proxy has 2 or more appointments that specify different ways to vote on the resolution – the 

proxy must not vote on a show of hands; and 

• if the proxy is the chair of the meeting at which the resolution is voted on – the proxy must vote 

on a poll, and must vote that way (i.e. as directed); and 

• if the proxy is not the chair – the proxy need not vote on the poll, but if the proxy does so, the 

proxy must vote that way (i.e. as directed). 

 

Transfer of non-chair proxy to chair in certain circumstances 

Section 250BC of the Corporations Act provides that, if: 

• an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a 

meeting of the Company's members; and 

• the appointed proxy is not the chair of the meeting; and 

• at the meeting, a poll is duly demanded on the resolution; and 

• either of the following applies: 

o the proxy is not recorded as attending the meeting; 

o the proxy does not vote on the resolution, 

the chair of the meeting is taken, before voting on the resolution closes, to have been 

appointed as the proxy for the purposes of voting on the resolution at the meeting. 

Voting Prohibition 

In accordance with section 250BD of the Corporations Act, a person appointed as a proxy 

must not vote on the basis of that appointment on Resolution 1 if the person is either:  

• a member of the Key Management Personnel of the Company; or  

• a Closely Related Party of such a member, and 

the appointment does not specify the way the proxy is to vote on Resolution 1. 

However, the prohibition does not apply if the proxy is the Chair and the appointment expressly 

authorises the Chair to exercise the proxy even if Resolution 1 is connected directly or indirectly 

with remuneration of a member of the Key Management Personnel of the Company. 

VOTING VIA POLL 

All Resolutions under this Notice will be determined by poll. 

SUBMITTING QUESTIONS 

Shareholders may submit questions in advance of the Meeting to the Company. Questions 

must be submitted by emailing the Company Secretary at dan@vonex.com.au by 5:00 pm 

(AWST) on Monday, 28 November 2022. 

Shareholders will also have the opportunity to submit questions during the Meeting in respect 

to the formal items of business. In order to ask a question during the Meeting, please follow the 

instructions from the Chair. 

The Chair will attempt to respond to the questions during the Meeting. Shareholders are limited 

to a maximum of two questions each (including any submitted in advance of the Meeting). 

The Chair will request prior to a Shareholder asking a question that they identify themselves 

(including the entity name of their shareholding and the number of Shares they hold). 

mailto:dan@vonex.com.au
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BUS INESS  OF  THE  MEET ING 

AGENDA 

ORDINARY BUSINESS 

Financial Statements and Reports 

To receive and consider the annual financial report of the Company for the financial year 

ended 30 June 2022 together with the declaration of the directors, the Directors’ Report, 

the Remuneration Report and the auditor’s report. 

1. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as a non-binding resolution: 

“That, for the purpose of Section 250R(2) of the Corporations Act and for all 

other purposes, approval is given for the adoption of the Remuneration 

Report as contained in the Company’s annual financial report for the 

financial year ended 30 June 2022.” 

Note: the vote on this Resolution is advisory only and does not bind the Directors or the 

Company. 

Voting Exclusion Statement: 

A vote on this Resolution must not be cast (in any capacity) by or on behalf of any 

of the following persons: 

(a) a member of the Key Management Personnel, details of whose 

remuneration are included in the Remuneration Report; or  

(b) a Closely Related Party of such a member. 

However, a person (the voter) described above may cast a vote on this Resolution 

as a proxy if the vote is not cast on behalf of a person described above and either: 

(a) the voter is appointed as a proxy by writing that specifies the way the proxy 

is to vote on this Resolution; or 

(b) the voter is the Chair and the appointment of the Chair as proxy: 

(i) does not specify the way the proxy is to vote on this Resolution; 

and 

(ii) expressly authorises the Chair to exercise the proxy even though 

this Resolution is connected directly or indirectly with the 

remuneration of a member of the Key Management Personnel. 

 

2. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR JASON GOMERSALL 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of clause 13.2 of the Constitution and for all other 

purposes, Mr Jason Gomersall, a Director, retires by rotation, and being 

eligible, is re-elected as a Director.” 
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3. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – MR CHEN CHIK ONG 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of clause 13.2 of the Constitution and for all other 

purposes, Mr Chen Chik Ong, a Director, retires by rotation, and being 

eligible, is re-elected as a Director.” 

4. RESOLUTION 4 – ELECTION OF DIRECTOR – MR STEPHE WILKS 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of clause 13.4 of the Constitution and for all other 

purposes, Mr Stephe Wilks, a Director who was appointed as an additional 

Director on 27 October 2022, retires, and being eligible, is elected as a 

Director.” 

 

5. RESOLUTION 5 – ELECTION OF DIRECTOR – MR BRENT PADDON 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

 “That, for the purpose of clause 13.4 of the Constitution and for all other 

purposes, Mr Brent Paddon, a Director who was appointed as an additional 

Director on 27 October 2022, retires, and being eligible, is elected as a 

Director.” 

 

6. RESOLUTION 6 – RATIFICATION OF PRIOR ISSUE – VOITECK VENDORS 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of Listing Rule 7.4 and for all other purposes, the 

Shareholders ratify the prior issue of 4,983,246 Shares on the terms and 

conditions set out in the Explanatory Statement.” 

Voting Exclusion Statement: 

The Company will disregard any votes cast in favour of the Resolution by or on 

behalf of a person who participated in the issue or is a counterparty to the 

agreement being approved (namely the Voiteck Vendors) or an associate of that 

person or those persons.  However, this does not apply to a vote cast in favour of 

the Resolution by: 

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

(a) 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  

(b) 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 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary 

capacity on behalf of a beneficiary provided the following conditions are 

met:  

(i) the beneficiary provides written confirmation to the holder that 

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

and 

(ii) the holder votes on the resolution in accordance with directions 

given by the beneficiary to the holder to vote in that way. 

7. RESOLUTION 7 – RATIFICATION OF PRIOR ISSUE – ADVISOR SHARES 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of Listing Rule 7.4 and for all other purposes, the 

Shareholders ratify the prior issue of 185,365 Shares on the terms and 

conditions set out in the Explanatory Statement.” 

Voting Exclusion Statement: 

Under Listing Rule 14.11, the Company will disregard any votes cast on this 

Resolution in favour of or on behalf of the following persons: 

(a) Octavus Development Limited (or their nominee); or  

(b) an associate of Octavus Development Limited. 

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

(a) 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  

(b) 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 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary 

capacity on behalf of a beneficiary provided the following conditions are 

met:  

(i) 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 

(ii) the holder votes on the resolution in accordance with directions 

given by the beneficiary to the holder to vote in that way. 

8. RESOLUTION 8 – RATIFICATION OF PRIOR ISSUE – ONTHENET VENDORS 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of Listing Rule 7.4 and for all other purposes, the 

Shareholders ratify the prior issue of 27,098,743 Shares on the terms and 

conditions set out in the Explanatory Statement.” 

Voting Exclusion Statement: 

The Company will disregard any votes cast in favour of the Resolution by or on 

behalf of a person who participated in the issue or is a counterparty to the 

agreement being approved (namely the Voiteck Vendors) or an associate of that 

person or those persons.  However, this does not apply to a vote cast in favour of 

the Resolution by. 

However, this does not apply to a vote cast in favour of a resolution by: 
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(d) 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  

(e) 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 

(f) a holder acting solely in a nominee, trustee, custodial or other fiduciary 

capacity on behalf of a beneficiary provided the following conditions are 

met:  

(i) 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 

(ii) the holder votes on the resolution in accordance with directions 

given by the beneficiary to the holder to vote in that way. 

9. RESOLUTION 9 – ISSUE OF PERFORMANCE RIGHTS TO MATTHEW FAHEY 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purposes of Listing Rule 10.11 and for all other purposes, 

approval is given for the Company to issue 8,000,000 Performance Rights to 

Matthew Fahey (or his nominee) on the terms and conditions set out in the 

Explanatory Statement.” 

Voting Exclusion Statement 

The Company will disregard any votes cast in favour of the resolution set out below 

by or on behalf of any person who is expected to participate in, or who 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) (namely Matthew 

Fahey or his nominee) or an associate of that person (or those persons). However, 

this does not apply to a vote cast in favour of the Resolution by: 

(a) a person as a 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 

(b) the Chair 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 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary 

capacity on behalf of a beneficiary provided the following conditions are 

met:  

(i) 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 

(ii) the holder votes on the resolution in accordance with directions 

given by the beneficiary to the holder to vote in that way. 

Voting Prohibition Statement 

A person appointed as a proxy must not vote, on the basis of that appointment, 

on this Resolution if: 

(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 
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(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this 

Resolution. 

However, the above prohibition does not apply if: 

(c) the proxy is the Chair; and 

(d) the appointment expressly authorises the Chair to exercise the proxy even 

though this Resolution is connected directly or indirectly with 

remuneration of a member of the Key Management Personnel. 

 

10. RESOLUTION 10 – APPROVAL OF 10% PLACEMENT CAPACITY– SHARES  

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as a special resolution: 

“That, for the purpose of Listing Rule 7.1A and for all other purposes, approval 

is given for the issue of Equity Securities totalling up to 10% of the issued 

capital (at the time of the issue), calculated in accordance with the formula 

prescribed in Listing Rule 7.1A.2 and on the terms and conditions set out in 

the Explanatory Statement.” 

Voting Exclusion Statement:   

The Company will disregard any votes cast in favour of the Resolution by or on 

behalf of any person who is expected to participate in, or who 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, if the Resolution is passed and any 

associates of those persons.   

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

(a) 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  

(b) 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 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary 

capacity on behalf of a beneficiary provided the following conditions are 

met:  

(i) 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 

(ii) the holder votes on the resolution in accordance with directions 

given by the beneficiary to the holder to vote in that way. 

11. RESOLUTION 11 – APPROVAL TO REPLACE CONSTITUTION 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as a special resolution: 

“That, for the purposes of section 136(2) of the Corporations Act and for all 

other purposes, approval is given for the Company to repeal its existing 

Constitution and adopt a new constitution in its place in the form as signed 

by the chairman of the Meeting for identification purposes.” 
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DATED: 31 OCTOBER 2022  

BY ORDER OF THE BOARD 

 

 

DANIEL SMITH 

COMPANY SECRETARY 
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EXPLANATORY STATEMEN T  

This Explanatory Statement has been prepared to provide information which the Directors 

believe to be material to Shareholders in deciding whether or not to pass the Resolutions 

which are the subject of the business of the Meeting. 

1. FINANCIAL STATEMENTS AND REPORTS 

In accordance with the Constitution, the business of the Meeting will include 

receipt and consideration of the annual financial report of the Company for the 

financial year ended 30 June 2022 together with the declaration of the directors, 

the Directors’ Report, the Remuneration Report and the auditor’s report. 

The Company will not provide a hard copy of the Company’s annual financial 

report to Shareholders unless specifically requested to do so.  The Company’s 

annual financial report is available on its website at 

https://investors.vonex.com.au/asx-announcements/ or by contacting the 

Company on (08) 9486 4036. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

2.1 General 

The Corporations Act requires that at a listed company’s annual general meeting, 

a resolution that the remuneration report be adopted must be put to the 

shareholders.  However, such a resolution is advisory only and does not bind the 

company or the directors of the company.   

The Remuneration Report sets out the Company’s remuneration arrangements for 

the directors and senior management of the Company.  The Remuneration Report 

is part of the Directors’ Report contained in the annual financial report of the 

Company for the financial year ended 30 June 2022. 

The Chair of the meeting will allow a reasonable opportunity for Shareholders to 

ask questions about or make comments on the Remuneration Report at the 

Meeting. 

2.2 Voting consequences 

Under changes to the Corporations Act which came into effect on 1 July 2011, a 

company is required to put to its shareholders a resolution proposing the calling 

of another meeting of shareholders to consider the appointment of directors of 

the company (other than the managing director) who were in office at the date 

of approval of the applicable directors’ report (Spill Resolution) if, at consecutive 

annual general meetings, at least 25% of the votes cast on a remuneration report 

resolution are voted against adoption of the remuneration report and at the first 

of those annual general meetings a Spill Resolution was not put to vote.  If 

required, the Spill Resolution must be put to vote at the second of those annual 

general meetings. 

If more than 50% of votes cast are in favour of the Spill Resolution, the company 

must convene a shareholder meeting (Spill Meeting) within 90 days of the second 

annual general meeting. 

All of the directors of the company who were in office when the directors' report 

(as included in the company’s annual financial report for the most recent financial 

year) was approved, other than the managing director of the company, will 

cease to hold office immediately before the end of the Spill Meeting but may 

stand for re-election at the Spill Meeting. 
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Following the Spill Meeting those persons whose election or re-election as directors 

of the Company is approved will be the directors of the company. 

2.3 Previous voting results 

At the Company's previous annual general meeting the votes cast against the 

remuneration report were less than 25%. Accordingly, the resolution for the re-

election of the Board is not relevant for this Meeting. 

2.4 Chair voting undirected proxies 

The Chair intends to exercise all undirected proxies in favour of Resolution 1.  If the 

Chair of the Meeting is appointed as your proxy and you have not specified the 

way the Chair is to vote on Resolution 1, by signing and returning the Proxy Form, 

you are considered to have provided the Chair with an express authorisation for 

the Chair to vote the proxy in accordance with the Chair’s intention. 

3. RESOLUTIONS 2 & 3 – RE-ELECTION OF DIRECTORS  

Clause 13.2 of the Constitution requires that at the Company's annual general 

meeting in every year, one-third of the Directors for the time being, or, if their 

number is not a multiple of 3, then the number nearest one-third (rounded 

upwards in case of doubt), shall retire from office, provided always that no 

Director except a Managing Director shall hold office for a period in excess of 3 

years, or until the third annual general meeting following his or her appointment, 

whichever is the longer, without submitting himself for re-election.  The Directors to 

retire at an annual general meeting are those who have been longest in office 

since their last election, but, as between persons who became Directors on the 

same day, those to retire shall (unless they otherwise agree among themselves) 

be determined by drawing lots.   

A Director who retires by rotation under clause 13.2 of the Constitution is eligible 

for re-election. 

The Company currently has five (5) Directors. As one of the five directors is the 

Managing Director, the two (2) directors longest in office since their last election 

retire by rotation and seek re-election. Mr Gomersall last retired by rotation at the 

Company’s 2020 AGM and Mr Chen Chik Ong last retired by rotation at the 

Company’s 2021 AGM.  

The Board (other than Mr Gomersall) unanimously supports the re-election of Mr 

Gomersall pursuant to Resolution 2. 

The Board (other than Mr Ong) unanimously supports the re-election of Mr Ong 

pursuant to Resolution 3. 

4. RESOLUTIONS 4 & 5 – ELECTION OF DIRECTORS  

Clause 13.4 of the Company’s Constitution allows the Directors to appoint at any 

time a person to be a Director either to fill a casual vacancy or as an addition to 

the existing Directors, but only where the total number of Directors does not at any 

time exceed the maximum number specified by the Constitution. 

Pursuant to the Constitution, any Director so appointed holds office only until the 

next following annual general meeting and is then eligible for election by 

Shareholders but shall not be taken into account in determining the Directors who 

are to retire by rotation (if any) at that meeting. 

Mr Stephe Wilks and Mr Brent Paddon, having been appointed by other Directors 

on 27 October 2022 in accordance with the Constitution and both being eligible, 

seek election from Shareholders. 
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Details of Mr Wilks’ and Mr Paddon’s background and experience are set out 

below. 

4.1 Qualifications and other material directorships 

Name:  Stephe Wilks 

Title:  Non-Executive Chairman 

Experience 

and 

expertise:  

Stephe Wilks is an experienced company director with a long 

record leading successful global technology companies in high 

growth and disruptive industries. He has headed several 

Australian and international telecommunications and 

technology companies, including as Regional Director (Asia and 

Japan) Regulatory Affairs for BT Asia Pacific, Managing Director 

of XYZed Pty Ltd (an Optus company where Stephe developed 

and managed Australia’s first competitive broadband 

wholesaler), Chief Operating Officer of both Nextgen Networks 

and Personal Broadband Australia, and as Consulting Director of 

NM Rothschild and Sons. 

 

Stephe’s extensive technology leadership, strategic finance, 

M&A and governance expertise provide a useful foundation to 

contribute to achieving Vonex’s strategic goals. Based in 

Sydney, he has Science and Law degrees from Macquarie 

University and a Master of Laws from the University of Sydney. 

 

Stephe is currently Non-Executive Chair of 1st Group Limited 

(ASX: 1ST) and a Non-Executive Director of Bluglass Limited (ASX: 

BLG).  
    

Name:  Brent Paddon 

Title:  Non-Executive Director 

Experience 

and 

expertise:  

Brent Paddon is an experienced company director and 

manager with over 25 years of experience in the 

telecommunications and IT services sectors. After completing a 

Bachelor of IT from QUT in 1996, Brent co-founded Brisbane 

Internet Technology which was sold to Asia Online in 1999. He 

then held senior management roles at WebCentral and PIPE 

Networks and subsequently co-founded Over the Wire (OTW) in 

2007, which listed on the ASX in 2015. 

 

Brent has detailed knowledge of the telecommunications 

industry and hands-on experience in starting and scaling 

successful businesses in that space. Based in Brisbane, Brent 

additionally holds a Graduate Diploma in Business Administration 

from QUT. 

 

Both Stephe and Brent were Directors of Over the Wire Holdings 

Limited (ASX: OTW) (Brent as co-founder) prior to its acquisition in 

March 2022 by Aussie Broadband Limited (ASX: ABB).  

 

4.2 Independence 

If elected, the Board considers Mr Wilks will be an independent Director of the 

Company. 

If elected, the Board considers Mr Paddon will be an independent Director of the 

Company. 
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4.3 Board recommendation 

The Board (excluding Stephe Wilks) supports the election of Stephe Wilks and 

recommends that Shareholders vote in favour of Resolution 4. 

The Board (excluding Brent Paddon) supports the election of Brent Paddon and 

recommends that Shareholders vote in favour of Resolution 5. 

5. RESOLUTION 6 – RATIFICATION OF PRIOR ISSUE – VOITECK VENDORS  

5.1 Background 

The Company announced on 14 December 2021 that it had entered into a a 

binding Share Acquisition Agreement (SAA) with the shareholders of Voiteck Pty 

Ltd (Voiteck) to acquire 100% of the issued capital of Voiteck (Acquisition or 

Transaction). 

Total upfront consideration of approximately $2.75 million is payable on 

completion of the Transaction, comprising: 

(a) $2.2 million in cash; and 

(b) 4,983,246 ordinary shares at a deemed issue price of A$0.11 (being the 

volume-weighted average price of Vonex shares for 10 trading days to 

13 December 2021), to be escrowed for between 6 months and 24 

months post issue (Consideration Shares). 

For further details on the Acquisition and the terms of agreement for the 

Acquisition as set out in Schedule 1 and the Company’s ASX announcement 

released on 14 December 2021. 

The Consideration Shares were issued within the Company’s 15% placement 

capacity under Listing Rule 7.1. 

5.2 ASX Listing Rule Requirements  

ASX Listing Rule 7.1 provides that a company must not, subject to specified 

exceptions, issue or agree to issue more equity securities during any 12-month 

period than that amount which represents 15% of the number of fully paid ordinary 

securities on issue at the commencement of that 12-month period. The issue of 

the Advisor Shares does not fit within any of these exceptions as it has not yet been 

approved by shareholders. 

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

where a company in general meeting ratifies the previous issue of securities made 

pursuant to ASX Listing Rule 7.1 (and provided that the previous issue did not 

breach ASX Listing Rule 7.1) those securities will be deemed to have been made 

with shareholder approval for the purpose of ASX Listing Rule 7.1. 

By ratifying these issues, the Company will retain the flexibility to issue equity 

securities in the future up to the 15% annual placement capacity set out in ASX 

Listing Rule 7.1 without the requirement to obtain prior Shareholder approval. 

5.3 Technical information required by ASX Listing Rule 7.4 

In compliance with the information requirements of ASX Listing Rule 7.5, 

Shareholders are advised of the following in relation to the ratification of the 

Advisor Shares: 

(a) number of securities issued: 4,983,246 Consideration Shares were issued to 

the Voiteck Vendors, pursuant to ASX Listing Rule 7.1; 
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(b) the deemed issue price of the Consideration Shares was 11 cents per 

Share; 

(c) the Company confirms that none of the recipients were: 

(i) related parties of the Company, members of the Company’s Key 

Management Personnel, substantial holders of the Company, 

advisers of the Company or an associate of any of these parties; 

and  

(ii) issued more than 1% of the issued capital of the Company; 

(d) the Consideration Shares were issued on 4 January 2022. The 

Consideration Shares are ordinary fully paid shares in the capital of the 

Company and rank equally in all respects with the existing Shares on issue; 

and  

(e) the Shares were issued at a nil cash issue price as they were issued as part 

consideration for the acquisition of Voiteck. A summary of the material 

terms of the agreement are set out in Schedule 1 and for further details 

refer to the Company’s announcement dated 13 December 2021. 

A voting exclusion statement is included in the Notice. 

If Resolution 4 is passed, the Issue will be excluded in calculating Vonex’s 15% limit 

in Listing Rule 7.1, effectively increasing the number of equity securities it can issue 

without shareholder approval over the 12 month period following the Issue Date. 

If Resolution 4 is not passed, the Issue will be included in calculating Vonex’s 15% 

limit in Listing Rule 7.1, effectively decreasing the number of equity securities it can 

issue without shareholder approval over the 12 month period following the Issue 

Date. 

5.4 Directors’ Recommendation 

The Directors unanimously recommend that Shareholders vote in favour of 

Resolution 6 as this will preserve the Company’s 15% annual limit permitted by ASX 

Listing Rule 7.1. 

6. RESOLUTION 7 – RATIFICATION OF PRIOR ISSUE – ADVISOR SHARES  

6.1 Background 

The Company announced on 13 January 2022 that it had issued 185,365 ordinary 

shares to Octavus Developments Limited (Octavus), an advisor of the Company 

(Advisor Shares) pursuant to the Company’s ASX Listing Rule 7.1 Capacity 

(Resolution 7). Octavus had provided past promotional and marketing services to 

the Company in relation to the proposed soft launch of Oper8tor in Europe. 

6.2 ASX Listing Rule Requirements  

ASX Listing Rule 7.1 provides that a company must not, subject to specified 

exceptions, issue or agree to issue more equity securities during any 12-month 

period than that amount which represents 15% of the number of fully paid ordinary 

securities on issue at the commencement of that 12-month period. The issue of 

the Advisor Shares does not fit within any of these exceptions as it has not yet been 

approved by shareholders. 

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

where a company in general meeting ratifies the previous issue of securities made 

pursuant to ASX Listing Rule 7.1 (and provided that the previous issue did not 
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breach ASX Listing Rule 7.1) those securities will be deemed to have been made 

with shareholder approval for the purpose of ASX Listing Rule 7.1. 

By ratifying these issues, the Company will retain the flexibility to issue equity 

securities in the future up to the 15% annual placement capacity set out in ASX 

Listing Rule 7.1 without the requirement to obtain prior Shareholder approval. 

6.3 Technical information required by ASX Listing Rule 7.4 

In compliance with the information requirements of ASX Listing Rule 7.5, 

Shareholders are advised of the following in relation to the ratification of the 

Advisor Shares: 

(a) number of securities issued: 185,365 Advisor Shares were issued pursuant 

to ASX Listing Rule 7.1; 

(b) the Advisor Shares were issued to Octavus Development Limited (or their 

nominee), an advisor of the Company; 

(c) the deemed issue price of the Advisor Shares was 11.5 cents per Share; 

(d) the Shares are ordinary fully paid shares in the capital of the Company 

and rank equally in all respects with the existing Shares on issue; 

(e) the Advisor Shares were issued on 13 January 2022; and  

(f) no funds were raised through the issue of the Advisor Shares. The Shares 

were not issued pursuant to an Agreement. 

A voting exclusion statement is included in the Notice. 

If Resolution 7 is passed, the Issue will be excluded in calculating Vonex’s 15% limit 

in Listing Rule 7.1, effectively increasing the number of equity securities it can issue 

without shareholder approval over the 12 month period following the Issue Date. 

If Resolution 7 is not passed, the Issue will be included in calculating Vonex’s 15% 

limit in Listing Rule 7.1, effectively decreasing the number of equity securities it can 

issue without shareholder approval over the 12 month period following the Issue 

Date. 

6.4 Directors’ Recommendation 

The Directors unanimously recommend that Shareholders vote in favour of 

Resolution 7 as this will preserve the Company’s 15% annual limit permitted by ASX 

Listing Rule 7.1. 

7. RESOLUTION 8 – RATIFICATION OF PRIOR ISSUE - ONTHENET VENDORS 

7.1 Background 

On 5 October 2022, the Company announced that it had agreed to acquire 100% 

of the shares of Network Technology (Aust) Pty Ltd t/as OntheNet (OntheNet) for 

$9.6 million, comprising $7.7 million of cash consideration payable on completion 

and $1.9 million of escrowed shares, contingent upon customer related metrics 

(Acquisition). 

In part consideration of the OntheNet Acquisition, on 27 October 2022 the 

Company issued 27,098,743 Shares (OntheNet Shares) to the OntheNet 

Shareholders (OntheNet Vendors).   
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Further details on the OntheNet Acquisition are set out in the ASX announcement 

dated 5 October 2022. 

The OntheNet Shares were  issued within the Company’s 15% placement capacity 

under Listing Rule 7.1. 

7.2 ASX Listing Rule Requirements  

As summarised in Section 4.2 above, Listing Rule 7.1 limits the amount of equity 

securities that a listed company can issue without the approval of its shareholders 

over any 12 month period to 15% of the fully paid ordinary shares it had on issue 

at the start of that period. 

The proposed issue of the Shares under this Resolution does not fall within any of 

the exceptions set out in Listing Rule 7.2 and exceeds the 15% limit in Listing Rule 

7.1. It therefore requires the approval of Shareholders under Listing Rule 7.1. 

Resolution 8 seeks Shareholder ratification pursuant to Listing Rule 7.4 for the issue 

of the OntheNet Shares. 

7.3 Technical information required by ASX Listing Rule 7.4 

In compliance with the information requirements of ASX Listing Rule 7.5, 

Shareholders are advised of the following in relation to the ratification of the 

OntheNet Shares: 

(a) number of securities issued or proposed to be issued: 27,098,743 

AdOntheNet Shares were issued pursuant to ASX Listing Rule 7.1; 

(b) the OntheNet Shares were issued to OntheNet Vendors (or its nominees), 

an advisor of the Company; 

(c) the Company confirms that none of the recipients were: 

(i) related parties of the Company, members of the Company’s Key 

Management Personnel, substantial holders of the Company, 

advisers of the Company or an associate of any of these parties; 

and  

(ii) issued more than 1% of the issued capital of the Company; 

(d) the deemed issue price of the OntheNet Shares was 7.09 cents per Share. 

The Shares are ordinary fully paid shares in the capital of the Company 

and rank equally in all respects with the existing Shares on issue; 

(e) the OntheNet Shares were issued on 27 October 2022;  

(f) the purpose of the issue of the OntheNet Shares was to partially satisfy the 

Company’s obligations under the OntheNet Agreement as required to 

complete the Acquisition; and 

(g) the OntheNet Shares were issued under the OntheNet Agreement. A 

summary of the material terms of the OntheNet Agreement is set out in 

Schedule 2 and for further details refer to the Company’s announcement 

dated 5 October 2022. 

A voting exclusion statement is included in the Notice. 

If Resolution 8 is passed, the Issue will be excluded in calculating Vonex’s 15% limit 

in Listing Rule 7.1, effectively increasing the number of equity securities it can issue 

without shareholder approval over the 12 month period following the Issue Date. 
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If Resolution 8 is not passed, the Issue will be included in calculating Vonex’s 15% 

limit in Listing Rule 7.1, effectively decreasing the number of equity securities it can 

issue without shareholder approval over the 12 month period following the Issue 

Date. 

7.4 Directors’ Recommendation 

The Directors unanimously recommend that Shareholders vote in favour of 

Resolution 8 as this will preserve the Company’s 15% annual limit permitted by ASX 

Listing Rule 7.1. 

8. RESOLUTION 9 – ISSUE OF PERFORMANCE RIGHTS TO MATTHEW FAHEY 

8.1 General 

The Company has agreed, subject to obtaining Shareholder approval, to issue up 

to 8,000,000 Performance Rights (Performance Rights) to Matthew Fahey (or his 

nominee) on the terms and conditions set out below. 

This Resolution seeks Shareholder approval for the issue of the Performance Rights 

to Matthew Fahey (or his nominee).   

8.2 Chapter 2E of the Corporations Act 

For a public company, or an entity that the public company controls, to give a 

financial benefit to a related party of the public company, the public company 

or entity must: 

(a) obtain the approval of the public company's members in the manner set 

out in Sections 217 to 227 of the Corporations Act; and 

(b) give the benefit within 15 months following such approval,  

unless the giving of the financial benefit falls within an exception set out in Sections 

210 to 216 of the Corporations Act. 

The issue of Performance Rights to Matthew Fahey (or his nominee) constitutes 

giving a financial benefit and Matthew Fahey is a related party of the Company 

by virtue of being a Director. 

The Directors (other than Matthew Fahey who has a material personal interest in 

the Resolution) consider that Shareholder approval pursuant to Chapter 2E of the 

Corporations Act is not required in respect of the grant of Performance Rights 

because the agreement to issue the Performance Rights, reached as part of the 

remuneration package for Matthew Fahey, is considered reasonable 

remuneration in the circumstances and was negotiated on an arm’s length basis. 

8.3 Listing Rule 10.11 

ASX Listing Rule 10.11 also requires Shareholder approval to be obtained where 

an entity issues, or agrees to issue, securities to a related party, or a person whose 

relationship with the entity or a related party is, in ASX's opinion, such that approval 

should be obtained unless an exception in ASX Listing Rule 10.12 applies. 

As the Directors are related parties of the Company, Shareholder approval 

pursuant to ASX Listing Rule 10.11 is required unless an exception applies.   

The issue of Performance Rights falls within Listing Rule 10.11.1 and does not fall 

within any of the exceptions in Listing Rule 10.12. It therefore requires the approval 

of Shareholders under Listing Rule 10.11. 
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This Resolution seeks the required Shareholder approval for the issue of the 

Performance Rights under and for the purposes of Listing Rule 10.11. 

8.4 Technical information required by Listing Rule 14.1A 

If this Resolution is passed, the Company will be able to proceed with the issue of 

the Performance Rights to Matthew Fahey within one month after the date of the 

Meeting (or such later date as permitted by any ASX waiver or modification of the 

Listing Rules). As approval pursuant to Listing Rule 7.1 is not required for the issue of 

the Performance Rights (because approval is being obtained under Listing Rule 

10.11), the issue of the Performance Rights will not use up any of the Company’s 

15% annual placement capacity. 

If this Resolution is not passed, the Company will not be able to proceed with the 

issue of the Performance Rights and the Company will need to consider alternate 

performance incentives. 

8.5 Technical Information required by Listing Rule 10.13 

Pursuant to and in accordance with Listing Rule 10.13, the following information is 

provided in relation to this Resolution: 

(a) the Performance Rights will be issued to Matthew Fahey (or his nominee), 

who falls within the category set out in Listing Rule 10.11.1 as Matthew 

Fahey is a related party of the Company by virtue of being a Director; 

(b) the maximum number of Performance Rights to be issued is 8,000,000; 

(c) the terms and conditions of the Performance Rights are set out in 

Schedule 3; 

(d) the Performance Rights will be granted no later than 1 month after the 

date of the Meeting (or such later date to the extent permitted by any 

ASX waiver or modification of the Listing Rules) and it is intended that issue 

of the Performance Rights will occur on the same date; 

(e) the issue price of the Performance Rights will be nil. The Company will not 

receive any other consideration in respect of the issue of the 

Performance Rights; 

(f) the purpose of the issue of the Performance Rights is to provide a 

performance linked incentive component in the remuneration package 

for Matthew Fahey to motivate and reward their performance as the 

Company’s Managing Director and to provide cost effective 

remuneration to Matthew Fahey, enabling the Company to spend a 

greater proportion of its cash reserves on its operations than it would if 

alternative cash forms of remuneration were given to Matthew Fahey; 

(g) the current total remuneration package for Matthew Fahey is $320,000 

(plus superannuation) per annum, including directors’ fees of $36,000 per 

annum. If the Performance Rights are issued, the total remuneration 

package of Matthew Fahey for the 2023 financial year will increase by 

$517,660 to $837,660, being the value of the Performance Rights (based 

on the Monte Carlo simulation option pricing methodology); and 

(h) the Performance Rights are not being issued under an agreement. 
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9. RESOLUTION 10 - APPROVAL OF 10% PLACEMENT CAPACITY– SHARES  

9.1 General 

ASX Listing Rule 7.1A provides that an Eligible Entity may seek Shareholder 

approval at its annual general meeting to allow it to issue Equity Securities up to 

10% of its issued capital over a period of up to 12 months after the annual general 

meeting (10% Placement Capacity). 

An Eligible Entity is one that, as at the date of the relevant annual general 

meeting: 

(i) is not included in the S&P/ASX 300 Index; and 

(ii) has a maximum market capitalisation (excluding restricted securities 

and securities quoted on a deferred settlement basis) of 

$300,000,000. 

As at the date of this Notice, the Company is an Eligible Entity as it is not included 

in the S&P/ASX 300 Index and has a market capitalisation of approximately $25.69 

million, based on the closing price of Shares ($0.077) on 21 October 2022. 

If Shareholders approve Resolution 8, the number of Equity Securities the Eligible 

Entity may issue under the 10% Placement Capacity will be determined in 

accordance with the formula prescribed in ASX Listing Rule 7.1A.2 (as set out in 

Section 9.2 below). 

The effect of passing Resolution 10 will be to allow the Company to issue Equity 

Securities up to 10% of the Company’s fully paid ordinary securities on issue under 

the 10% Placement Capacity during the period up to 12 months after the Meeting, 

without subsequent Shareholder approval and without using the Company’s 15% 

annual placement capacity granted under Listing Rule 7.1.   

Resolution 10 is a special resolution. Accordingly, at least 75% of votes cast by 

Shareholders present and eligible to vote at the Meeting must be in favour of 

Resolution 10 for it to be passed. 

9.2 ASX Listing Rule 7.1A 

(b) 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. 

(c) 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. 

The Company, as at the date of the Notice, has on issue one class of 

quoted Equity Securities, being fully paid ordinary shares (ASX: VN8). 

(d) Formula for calculating 10% Placement Facility 

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 12-month period after the date of that annual general 

meeting, a number of Equity Securities calculated in accordance with 

the following formula: 
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(A x D) – E 

A is the number of fully paid ordinary shares on issue at the 

commencement of the relevant period, 

a. plus, the number of fully paid ordinary shares issued in the relevant period 

under an exception in Listing Rule 7.2 other than exception 9, 16 and 17; 

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: 

i. the convertible securities were issued or agreed to be issued 

before the commencement of the relevant period; or 

ii. the issue of or agreement to issue, the convertible securities was 

approved, or taken under these rules to have been approved, 

under rule 7.1 or rule 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: 

i. the agreement was entered into before the commencement of 

the relevant period; or  

ii. the agreement or issue was approved, or taken under these rules 

to have been approved, under rule 7.1 or rule 7.4, 

d. plus, the number of partly paid ordinary securities that became fully paid 

in the relevant period; 

e. less the number of fully paid ordinary securities cancelled in the relevant 

period. 

Note that A has the same meaning in 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 

Listing Rule 7.1A.2 in the relevant period where the issue or agreement 

has not been subsequently approved by the holders of its ordinary 

securities under Listing Rule 7.4; and  

“relevant period” means the 12 month period immediately preceding 

the date of the issue or agreement. 

(e) Listing Rule 7.1 and Listing Rule 7.4 

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is 

in addition to the entity’s 15% placement capacity under Listing Rule 7.1. 

At the date of this Notice, the Company has on issue 333,521,134 Shares 

and therefore has a capacity to issue: 

(i) 50,028,170 Equity Securities under Listing Rule 7.1; and  

(ii) subject to Shareholder approval being sought under Resolution 8, 

33,3521,113 Equity Securities under Listing Rule 7.1A. 

The actual number of Equity Securities that the Company will have 

capacity to issue under Listing Rule 7.1A will be calculated at the date of 

issue of the Equity Securities in accordance with the formula prescribed 

in Listing Rule 7.1A.2. 

(f) Minimum Issue Price 

Any Equity Securities issued under Listing Rule 7.1A.2 must be in an existing 

quoted class of the Company’s Equity Securities and issued for a cash 

consideration per security which is not less than 75% of the volume 

weighted average price (VWAP) of Equity Securities in the same class 
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calculated over the 15 Trading Days on which trades in that class were 

recorded immediately before: 

(i) the date on which the price at which the Equity Securities are to be 

issued is agreed by the entity and the recipient of the Equity Securities; 

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.  

(g) 10% Placement Period 

If approved, approval under this Listing Rule 7.1A commences on the 

date of the Company’s Annual General Meeting and expires on the first 

to occur of the following:   

(i) the date that is 12 months after the date of the annual general meeting 

at which the approval is obtained; or 

(ii) the time and date of the Company’s next Annual General Meeting; or 

(iii) the time and date of the approval by the Company’s Shareholders of a 

transaction under Listing Rules 11.1.2 or 11.2 (disposal of main 

undertaking).  

(10% Placement Period). 

9.3 Listing Rule 7.1A 

The effect of Resolution 10 will be to allow the Directors to issue the Equity 

Securities under Listing Rule 7.1A during the 10% Placement Period without 

using the Company’s 15% placement capacity under Listing Rule 7.1. 

Resolution 10 is a special resolution and therefore requires approval of 75% of 

the votes cast by Shareholders present and eligible to vote (in person, by 

proxy, by attorney or, in the case of a corporate Shareholder, by a corporate 

representative). 

9.4 Specific information required by Listing Rule 7.3A 

Pursuant to and in accordance with Listing Rule 7.3A, information is provided 

in relation to the approval of the 10% Placement Facility as follows: 

(a) The Equity Securities will be issued not 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: 

(i) the date on which the price at which the Equity Securities are to be 

issued is agreed by the entity and the recipient of the Equity Securities; 

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.  

(b) If Resolution 10 is approved by Shareholders and the Company issues Equity 

Securities under the 10% Placement Facility, the existing Shareholders’ voting 

power in the Company will be diluted as shown in the below table (in the 

case of listed Options, only if the listed Options are exercised).  There is a risk 

that: 

(i) the market price for the Company’s Equity Securities may be significantly 

lower on the date of the issue of the Equity Securities than of the date of 

the approval under Listing Rule 7.1A; and 
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(ii) the Equity Securities may be issued 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 Shares and the current number of ordinary 

securities for variable “A” calculated in accordance with the formula in 

Listing Rule 7.1A.2 as at the date of this Notice. The table shows: 

(i) two examples where variable “A” has increased, by 50% and 100%. 

Variable “A” is based on the number of ordinary securities the Company 

has on issue.  The number of ordinary securities on issue may increase as 

a result of issues of ordinary securities 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 Listing Rule 7.1 that 

are approved at a future Shareholders’ meeting; and 

(ii) two examples of where the issue price or ordinary securities has 

decreased by 50% (rounded up) and increased by 100% as against the 

current market price. 

Dilution example:  

Number of Shares on Issue 

  

Dilution 

Issue Price 

(per 

Share) 

$0.039 $0.077 $0.116 

50% decrease 

in Issue Price 

Current Issue 

Price 

50% increase 

in Issue Price 

333,521,134 

 (Current) 

  

10% 

voting 

dilution 

33,352,113 33,352,113 33,352,113 

Shares  Shares Shares 

Funds 

raised 
$1,284,056 $2,568,113 $3,852,169 

500,281,701 

(50% increase) 

  

10% 

voting 

dilution 

50,028,170 50,028,170 50,028,170 

Shares Shares Shares 

Funds 

raised 
$1,926,085 $3,852,169 $5,778,254 

667,042,268 10% 

voting 

dilution 

66,704,227 66,704,227 66,704,227 

 (100% increase) Shares Shares Shares 

  
Funds 

raised 
$2,568,113 $5,136,225 $7,704,338 

 

*The number of Shares on issue (variable A in the formula) could increase as a result 

of the issue of Shares that do not require Shareholder approval (such as under a pro-

rata rights issue or scrip issued under a takeover offer) or that are issued with 

Shareholder approval under Listing Rule 7.1. 

The table above uses the following assumptions: 

1. The current shares on issue are the Shares on issue as at 21 October 2022. 

2. The issue price set out above is the closing price of the Shares on the ASX on 21 

October 2022. 

3. The Company issues the maximum possible number of Equity Securities under 

the 10% Placement Capacity.  
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4. The Company has not issued any Equity Securities in the 12 months prior to the 

Meeting that were not issued under an exception in ASX Listing Rule 7.2 or with 

approval under ASX Listing Rule 7.1 or 7.4. 

5. The issue of Equity Securities under the 10% Placement Capacity consists only 

of Shares. 

6. This table does not set out any dilution pursuant to approvals under ASX Listing 

Rule 7.1. 

7. 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%. 

8. 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 

Capacity, based on that Shareholder’s holding at the date of the Meeting. All 

Shareholders should consider the dilution caused to their own shareholding 

depending on their specific circumstances. 

Shareholders should note that there is a risk that: 

(i) the market price for the Company’s Shares may be significantly 

lower on the issue date than on the date of the Meeting; and 

(ii) the Shares may be issued at a price that is at a discount to the 

market price for those Shares on the date of issue. 

(b) Purpose of Issue under 10% Placement Capacity  

The Company may only issue Equity Securities under the 10% Placement 

Capacity as cash consideration in which case the Company intends to 

use funds raised towards acquisition, marketing, development and for 

working capital purposes.   

(c) Allocation under the 10% Placement Capacity 

The Company’s allocation policy for the issue of Equity Securities under 

the 10% Placement Capacity will be dependent on the prevailing market 

conditions at the time of the proposed placement(s). 

The recipients of the Equity Securities to be issued under the 10% 

Placement Capacity have not yet been determined.  However, the 

recipients of Equity Securities could consist of current Shareholders or new 

investors (or both), none of whom will be related parties of the Company.  

The Company will determine the recipients at the time of the issue under 

the 10% Placement Capacity, having regard to the following factors: 

(i) the purpose of the issue; 

(ii) alternative methods for raising funds available to the Company 

at that time, including, but not limited to, an entitlement issue or 

other offer where existing Shareholders may participate; 

(iii) the effect of the issue of the Equity Securities on the control of the 

Company;  

(iv) the circumstances of the Company, including, but not limited to, 

the financial position and solvency of the Company;  

(v) prevailing market conditions; and 

(vi) advice from corporate, financial and broking advisers (if 

applicable). 
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Further, if the Company is successful in acquiring new resources, assets or 

investments, it is likely that the recipients under the 10% Placement 

Capacity will be vendors of the new resources, assets or investments. 

(d) Previous Approval under ASX Listing Rule 7.1A 

The Company previously obtained approval from its Shareholders 

pursuant to Listing Rule 7.1A at its annual general meeting held on 26 

November 2021 (Previous Approval). 

During the 12-month period preceding the date of the Meeting, being on 

and from 26 November 2021, the Company has not issued any securities 

under the Previous Approval. 

(e) Compliance with ASX Listing Rules 7.1A.4 and 3.10.3 

When the Company issues Equity Securities pursuant to the 10% 

Placement Capacity, it will give ASX: 

(i) A list of the recipients of the Equity Securities and the number of 

Equity Securities issued to each (not for release to the market), in 

accordance with Listing Rule 7.1A.4; and 

(ii) The information required by Listing Rule 3.10.3 for release to the 

market. 

At the date of the Notice, the Company has not approached any 

particular existing Shareholder or security holder or an identifiable class of 

existing security holder to participate in the issue of the Equity Securities.  

No existing Shareholder’s votes will therefore be excluded under the 

voting exclusion in the Notice. 

9.5 Directors’ Recommendation 

The Directors unanimously recommend that Shareholders vote in favour of 

Resolution 10. 

If Resolution 10 is not passed, the Company will be limited to the 15% placement 

capacity under the Listing Rules. 

9.6 Voting Exclusion 

A voting exclusion statement is included in this Notice. As at the date of this Notice, 

the Company has not invited any existing Shareholder to participate in an issue of 

Equity Securities under ASX Listing Rule 7.1A. Therefore, no existing Shareholders 

will be excluded from voting on Resolution 10. 

10. RESOLUTION 11 – REPLACEMENT OF CONSTITUTION 

10.1 General 

A company may modify or repeal its constitution or a provision of its constitution 

by special resolution of shareholders. 

Resolution 11 is a special resolution which will enable the Company to repeal its 

existing Constitution and adopt a new constitution (Proposed Constitution) which 

is of the type required for a listed public company limited by shares updated to 

ensure it reflects the current provisions of the Corporations Act and Listing Rules. 

This will incorporate amendments to the Corporations Act and Listing Rules since 

the current Constitution was adopted on or about 29 November 2014. 
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The Directors believe that it is preferable in the circumstances to replace the 

existing Constitution with the Proposed Constitution rather than to amend a 

multitude of specific provisions. 

The Proposed Constitution is broadly consistent with the provisions of the existing 

Constitution, and the Directors believe these amendments are not material nor 

will they have any significant impact on Shareholders.  It is not practicable to list 

all of the changes to the Constitution in detail in this Explanatory Statement, 

however, a summary of the proposed material changes is set out below. 

A copy of the Proposed Constitution is available for review by Shareholders at the 

Company’s website goldmountainltd.com.au and at the office of the Company.  

A copy of the Proposed Constitution can also be sent to Shareholders upon 

request to the Company Secretary (+61 8 9486 4036).  Shareholders are invited to 

contact the Company if they have any queries or concerns. 

10.2 Summary of material proposed changes 

(a) Restricted Securities (clause 2.12) 

The Proposed Constitution complies with the changes to Listing Rule 15.12 

which took effect from 1 December 2019.  As a result of these changes, ASX 

will require certain more significant holders of restricted securities and their 

controllers (such as related parties, promoters, substantial holders, service 

providers and their associates) to execute a formal escrow agreement in 

the form Appendix 9A, as is currently the case.  However, for less significant 

holdings (such as non-related parties and non-promoters), ASX will permit 

the Company to issue restriction notices to holders of restricted securities in 

the form of the new Appendix 9C advising them of the restriction rather than 

requiring signed restriction agreements.  

(b) Minimum Securityholding (clause 3) 

Clause 3 of the Constitution outlines how the Company can manage 

securityholdings which represent an “unmarketable parcel” of securities, 

being a securityholding that is less than $500 based on the closing price of 

the Company’s securities on ASX as at the relevant time. 

The Proposed Constitution is in line with the requirements for dealing with 

“unmarketable parcels” outlined in the Corporations Act such that where 

the Company elects to undertake a sale of unmarketable parcels, the 

Company is only required to give one notice to holders of an unmarketable 

parcel to elect to retain their securityholding before the unmarketable 

parcel can be dealt with by the Company, saving time and administrative 

costs incurred by otherwise having to send out additional notices. 

Clause 3 of the Proposed Constitution continues to outline in detail the 

process that the Company must follow for dealing with unmarketable 

parcels. 

(c) Fee for registration of off market transfers (clause 8.4(c)) 

On 24 January 2011, ASX amended Listing Rule 8.14 with the effect that the 

Company may now charge a “reasonable fee” for registering paper-based 

transfers, sometimes referred to “off-market transfers”. 

Clause 8.4 of the Proposed Constitution is being made to enable the 

Company to charge a reasonable fee when it is required to register off-

market transfers from Shareholders.  The fee is intended to represent the cost 

incurred by the Company in upgrading its fraud detection practices specific 

to off-market transfers. 
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Before charging any fee, the Company is required to notify ASX of the fee 

to be charged and provide sufficient information to enable ASX to assess 

the reasonableness of the proposed amount. 

(d) Joint Holders (clause 9.8) 

CHESS is currently being replaced by ASX with a projected go-live date of 

April 2023. As part of the CHESS replacement, the registration system will be 

modernised to record holder registration details in a structured format that 

will allow up to four joint holders of a security. Clause 9.8 of the Proposed 

Constitution provides that the number of registered joint holders of securities 

shall be as permitted under the Listing Rules and the ASX Settlement 

Operating Rules.  

(e) Capital Reductions (clause 10.2) 

The Proposed Constitution now permits sales of unmarketable parcels to a 

sale nominee as part of a capital reduction. 

(f) Direct Voting (clause 13, specifically clauses 13.35 – 13.40) 

The Proposed Constitution includes a new provision which allows 

Shareholders to exercise their voting rights through direct voting (in addition 

to exercising their existing rights to appoint a proxy).  Direct voting is a 

mechanism by which Shareholders can vote directly on resolutions which 

are to be determined by poll.  Votes cast by direct vote by a Shareholder 

are taken to have been cast on the poll as if the Shareholder had cast the 

votes on the poll at the meeting.  In order for direct voting to be available, 

Directors must elect that votes can be cast via direct vote for all or any 

Resolutions and determine the manner appropriate for the casting of direct 

votes.  If such a determination is made by the Directors, the notice of 

meeting will include information on the application of direct voting.  

(g) Use of technology (clause 14) 

The Proposed Constitution includes a new provision to permit the use of 

technology at general meetings (including wholly virtual meetings) to the 

extent permitted under the Corporations Act, Listing Rules and applicable 

law.  

(h) Closing date for Director nominations (clause 15.3) 

On 19 December 2019, ASX amended Listing Rule 3.13.1 to provide that 

companies must release an announcement setting out the date of its 

meeting and the closing date for nominations at least 5 business days before 

the closing date for the receipt of such nominations.  The closing date 

period under clause 15.3 of the Proposed Constitution has been amended 

to at least 30 business days to allow the Company time to issue the required 

notification for director nominations prior to circulating the notice of 

meeting. 

(i) Partial (proportional) takeover provisions (new clause 37) 

A proportional takeover bid is a takeover bid where the offer made to each 

shareholder is only for a proportion of that shareholder’s shares. 

Pursuant to section 648G of the Corporations Act, the Company has 

included in the Proposed Constitution a provision whereby a proportional 

takeover bid for Shares may only proceed after the bid has been approved 

by a meeting of Shareholders held in accordance with the terms set out in 

the Corporations Act. 
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This clause of the Proposed Constitution will cease to have effect on the 

third anniversary of the date of the adoption of last renewal of the clause. 

Information required by section 648G of the Corporations Act 

(i) Effect of proposed proportional takeover provisions 

Where offers have been made under a proportional off-market bid 

in respect of a class of securities in a company, the registration of a 

transfer giving effect to a contract resulting from the acceptance of 

an offer made under such a proportional off-market bid is prohibited 

unless and until a Resolution to approve the proportional off-market 

bid is passed. 

(ii) Reasons for proportional takeover provisions 

A proportional takeover bid may result in control of the Company 

changing without Shareholders having the opportunity to dispose of 

all their Shares.  By making a partial bid, a bidder can obtain 

practical control of the Company by acquiring less than a majority 

interest.  Shareholders are exposed to the risk of being left as a 

minority in the Company and the risk of the bidder being able to 

acquire control of the Company without payment of an adequate 

control premium.  These amended provisions allow Shareholders to 

decide whether a proportional takeover bid is acceptable in 

principle, and assist in ensuring that any partial bid is appropriately 

priced. 

(iii) Knowledge of any acquisition proposals 

As at the date of this Notice of Meeting, no Director is aware of any 

proposal by any person to acquire, or to increase the extent of, a 

substantial interest in the Company. 

(iv) Potential advantages and disadvantages of proportional takeover 

provisions 

The Directors consider that the proportional takeover provisions have 

no potential advantages or disadvantages for them and that they 

remain free to make a recommendation on whether an offer under 

a proportional takeover bid should be accepted. 

The potential advantages of the proportional takeover provisions for 

Shareholders include: 

(A) the right to decide by majority vote whether an offer under a 

proportional takeover bid should proceed; 

(B) assisting in preventing Shareholders from being locked in as a 

minority; 

(C) increasing the bargaining power of Shareholders which may 

assist in ensuring that any proportional takeover bid is 

adequately priced; and 

(D) each individual Shareholder may better assess the likely 

outcome of the proportional takeover bid by knowing the 

view of the majority of Shareholders which may assist in 

deciding whether to accept or reject an offer under the 

takeover bid. 
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The potential disadvantages of the proportional takeover provisions 

for Shareholders include: 

(E) proportional takeover bids may be discouraged; 

(F) lost opportunity to sell a portion of their Shares at a premium; 

and 

(G) the likelihood of a proportional takeover bid succeeding may 

be reduced. 

(v) Recommendation of the Board 

The Directors do not believe the potential disadvantages outweigh 

the potential advantages of adopting the proportional takeover 

provisions and as a result consider that the proportional takeover 

provision in the Proposed Constitution is in the interest of Shareholders 

and unanimously recommend that Shareholders vote in favour of 

Resolution 8. 

10.3 Directors’ recommendation 

The Directors recommend that Shareholders vote in favour of Resolution 11, as the 

Proposed Constitution is compliant with current laws. 

11. ENQUIRIES 

Shareholders are required to contact the Company Secretary, Mr Dan Smith, on 

(+61 8) 9486 4036 if they have any queries in respect of the matters set out in these 

documents.  
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GLOSSARY  

$ means Australian dollars. 

10% Placement Capacity has the meaning given to that term in section 9.1 of the 

Explanatory Statement. 

Annual Report means the Directors’ Report, the Financial Report and the Auditor’s Report 

in respect to the financial year ending 30 June 2022. 

Annual General Meeting or Meeting means the meeting convened by the Notice.  

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited. 

ASX Listing Rules means the Listing Rules of ASX. 

Award means a right to acquire Shares under the Incentive Plan, and includes an Option 

and a Performance Right. 

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, 

Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a 

business day. 

Chair means the Chair of the Meeting. 

Closely Related Party of a member of the Key Management Personnel means:  

(a) a spouse or child of the member;  

(b) a child of the member’s spouse;  

(c) a dependent of the member or the member’s spouse;  

(d) anyone else who is one of the member’s family and may be expected to 

influence the member, or be influenced by the member, in the member’s dealing 

with the entity;  

(e) a company the member controls; or  

(f) a person prescribed by the Corporations Regulations 2001 (Cth). 

Company means Vonex Ltd (ACN 063 074 635). 

Constitution means the constitution of the Company as at the commencement of the 

Meeting. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Directors' Report means the annual directors’ report prepared under Chapter 2M of the 

Corporations Act for the Company and its controlled entities. 

Eligible Entity means an entity that, at the date of the relevant general meeting: 

(a) is not included in the S&P/ASX 300 Index; and 
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(b) has a maximum market capitalisation (excluding restricted securities and 

securities quoted on a deferred settlement basis) of $300,000,000. 

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible 

security and any security that ASX decides to classify as an Equity Security. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

Financial Report means the annual financial report prepared under Chapter 2M of the 

Corporations Act of the Company and its controlled entities. 

Key Management Personnel has the same meaning as in the accounting standards and 

broadly includes those persons having authority and responsibility for planning, directing 

and controlling the activities of the Company, directly or indirectly, including any director 

(whether executive or otherwise) of the Company.  

Notice or Notice of Meeting or Notice of Annual General Meeting means this notice of 

annual general meeting including the Explanatory Statement and the Proxy Form. 

OntheNet means Network Technology (Aust) Pty Ltd t/as OntheNet (ACN 096 864 836). 

Ordinary Securities has the meaning set out in the ASX Listing Rules. 

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Report means the Remuneration Report set out in the Directors’ Report 

section of the Company’s annual financial report for the year ended 30 June 2022. 

Resolutions means the resolutions set out in this Notice, or any one of them, as the context 

requires. 

Section means a section contained in this Explanatory Statement. 

Share means a fully paid ordinary share in the capital of the Company. 

Shareholder means a holder of a Share in the Company. 

Variable A means “A” as set out in the calculation in section 9.2 of the Explanatory 

Statement. 

AEDT means Australia Western Standard Time as observed in Perth, Western Australia 

Voiteck means  Voiteck Pty Ltd (ACN 139 880 952). 

VWAP means the volume weighted average price of trades in the Company’s Shares on 

ASX as defined in Chapter 19 of the ASX Listing Rules. 
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Schedule 1: Voiteck Agreement 

The Company entered in an agreement with with the shareholders of Voiteck Pty Ltd (ACN 

139 880 952) (Voiteck) on or about 13 December 2021 (Voiteck Agreement) for the 

acquisition of Voiteck. The material terms of the Voiteck Agreement are as follows: 

Total upfront consideration of approximately $2.75 million is payable on completion of the 

Transaction, comprising: 

• $2.2 million in cash; and 

• 4,983,246 ordinary shares at a deemed issue price of A$0.11 (being the volume-

weighted average price of Vonex shares for 10 trading days to 13 December 2021), 

to be escrowed for between 6 months and 24 months post issue ("Consideration 

Shares"). 

The total upfront consideration represents a multiple of <4.5x LTM Sept 21 pro forma 

EBITDA1 and is EPS accretive. 

FY22 Consideration 

Vonex will pay a multiple of 4.5x pro forma adjusted EBITDA for the year ended 30 June 

2022 less other consideration paid to the vendors, which will consist of 80% cash and 20% 

in shares priced at a 5% discount to the 30-day VWAP prior to the date of issue. 

FY23 Consideration 

Vonex will pay a multiple of 4.0x pro forma adjusted EBITDA for the year ended 30 June 

2023 less other consideration paid to the vendors, which will consist of 80% cash and 20% 

in shares priced at a 5% discount to the 30-day VWAP prior to the date of issue. 

 

Completion under the Voiteck Agreement was subject to the satisfaction of a number of 

conditions precedent which included: 

• Change of control consents from key suppliers; 

• Completion of the Voiteck FY21 tax return; and  

• Key employees of Voiteck continuing with their employment post Completion. 

The Voiteck Agreement is otherwise contains terms and conditions standard for an 

agreement of its nature including warranties, indemnities, and confidentiality provisions. 

 

  

                                                   

1 LTM 30 September 2021 and excludes IFRS 16 
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Schedule 2: OntheNet Agreement 

The Company entered in an agreement with with the shareholders of Network Technology 

(Aust) Pty Ltd t/as OntheNet (ACN 096 864 836) (OntheNet) on 4 October 2022 (OntheNet 

Agreement) for the acquisition of OntheNet. The material terms of the OntheNet 

Agreement are as follows: 

Total consideration of approximately $9.8 million is payable on completion of the 

transaction, comprising:  

• $7.7 million in cash; and 

• 27,098,743 ordinary shares at an issue price of A$0.0709 (being the volume-

weighted average price of Vonex shares for the 10 trading days to 5 October 2022), 

to be escrowed for 12 months. The issue of shares is contingent upon customer 

related metrics in the 12 months post completion. 

The cash consideration and associated transaction costs are to be funded through a mix 

of existing Vonex cash and $8 million of new debt to be provided by Vonex’s existing debt 

provider, Longreach Credit Investors, utilising existing Facility Documents and on 

comparable terms. 

Total consideration represents a multiple of 5.1x FY22 pro forma EBITDA and is EPS 

accretive.  

Completion under the Share Acquisition Agreement (“SAA”) remains subject to 

satisfaction of conditions precedents which include:  

• Change of control consents from relevant customers and suppliers (which have 

been largely received); and 

• OntheNet entering into new employment agreements with key employees 

The OntheNet Agreement otherwise contains terms and conditions standard for an 

agreement of its nature including warranties, indemnities, and confidentiality provisions. 

 

  



 32 

Schedule 3 Terms and conditions of Performance Rights 

The key terms and conditions of the Performance Rights are set out below:  

(a) (Performance Milestone Condition and Expiry Date): The Performance Rights shall be 

subject to the following Performance Milestone Conditions and shall have the 

following Expiry Dates: 

Tranche  Number and 

Recipient 

Performance Milestone Condition Expiry Date 

1 2,000,000 to 

Matthew Fahey (or 

his nominee) 

The 15-day volume weighted average 

price of Shares traded on ASX is 

greater than $0.10 per Share. 

3 years from the 

date of issue 

2 3,000,000 to 

Matthew Fahey (or 

his nominee) 

The 15-day volume weighted average 

price of Shares traded on ASX is 

greater than $0.12 per Share. 

3 years from the 

date of issue 

3 3,000,000 to 

Matthew Fahey (or 

his nominee) 

The 15-day volume weighted average 

price of Shares traded on ASX is 

greater than $0.14 per Share. 

3 years from the 

date of issue 

(b) (Notification to holder): The Company shall notify the holder in writing when the 

relevant Performance Milestone Condition has been satisfied. 

(c) (Conversion): Subject to paragraph (q), upon satisfaction of the Performance 

Milestone Condition, each Performance Right will, at the election of the holder, 

convert into one Share. 

(d) (Change of Control) In the circumstance of a Change of Control occurring, the 

relevant Performance Milestone Condition is deemed to be automatically satisfied 

and each Performance Right will, at the election of the holder, convert into one Share.  

(e) (Lapse of a Performance Rights): Any Performance Right that has not been converted 

into a Share prior to the Expiry Date specified in paragraph (a) will automatically lapse.  

(f) (Fraudulent or dishonest action): If a holder ceases to be an employee or Director of 

the Company in circumstances where the cessation or termination is specifically 

referenced to the holder having been found to have acted fraudulently or dishonestly 

in the performance of his or her duties, then: 

(i) the Board must deem any Performance Rights of the holder to have 

immediately lapsed and be forfeited; and 

(ii) any Performance Rights that have vested will continue in existence in 

accordance with their terms of issue only if the Performance Milestone 

Condition has previously been met, and any Shares issued on satisfaction of 

the applicable Performance Milestone Condition will remain the property of 

the holder. 

(g) (Ceasing to be an employee or Director): If a holder ceases to be an employee or 

Director of the Company in circumstances where the cessation or termination arises 

because the holder: 

(i) voluntarily resigns his or her position (other than to take up employment with 

a subsidiary of the Company); 

(ii) wilfully breaches the terms of the engagement of the holder or any policy of 

the Company’s published policies regulating the behaviour of holder; 
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(iii) is convicted of a criminal offence which, in the reasonable opinion of the 

Company, might tend to injure the reputation or the business of the 

Company; or 

(iv) is found guilty of a breach of the Corporations Act and the Board considers 

that it brings the holder or the Company into disrepute, 

then: 

(i) unless the Board decides otherwise in its absolute discretion, will deem any 

Performance Rights of the holder to have immediately lapsed and be 

forfeited; and 

(ii) any Performance Rights that have vested will continue in existence in 

accordance with their terms of issue only if the Performance Milestone 

Condition has previously been met and any Shares issued on satisfaction of 

the Performance Milestone Condition will remain the property of the holder. 

(h) (Other circumstances): The Performance Rights will not lapse and be forfeited where 

the holder ceases to be an employee or Director of the Company for one of the 

following reasons: 

(i) death or total permanent disability (in respect of total permanent disability 

being that because of a sickness or injury, the holder is unable to work in his 

or her own or any occupation for which they are suited by training, 

education, or experience for a period beyond one year); 

(ii) redundancy (being where the holder ceases to be an employee or Director 

due to the Company no longer requiring the holder’s position to be 

performed by any person); or 

(iii) any other reason, other than a reason listed in rules (f) and (g) (not including 

(g)(i), in which case the Board may exercise its absolute discretion to allow 

the resigned to retain their Performance Right), that the Board determines is 

reasonable to permit the holder to retain his or her Performance Rights, 

and in those circumstances the Performance Rights will continue to be subject to the 

Performance Milestone Condition. 

(i) (Share ranking): All Shares issued upon the conversion of Performance Rights on 

satisfaction of the applicable Performance Milestone Condition will upon issue rank 

pari passu in all respects with other Shares. 

(j) (Application to ASX) The Performance Rights will not be quoted on ASX.  The Company 

must apply for the official quotation of a Share issued on conversion of a Performance 

Right on ASX within the time period required by the ASX Listing Rules. 

(k) (Timing of issue of Shares on Conversion): Within 10 Business Days after date that 

Performance Rights are converted, the Company will: 

(i) issue the number of Shares required under these terms and conditions in 

respect of the number of Performance Rights converted; 

(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the 

Corporations Act, or, if the Company is unable to issue such a notice, lodge 

with ASIC a prospectus prepared in accordance with the Corporations Act 

and do all such things necessary to satisfy section 708A(11) of the 

Corporations Act to ensure that an offer for sale of the Shares does not 

require disclosure to investors; and 

(iii) if admitted to the official list of ASX at the time, apply for official quotation on 

ASX of Shares issued pursuant to the conversion of the Performance Rights. 
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If a notice delivered under (k)(ii) for any reason is not effective to ensure that an offer for sale 

of the Shares does not require disclosure to investors, the Company must, no later than 20 

Business Days after becoming aware of such notice being ineffective, lodge with ASIC a 

prospectus prepared in accordance with the Corporations Act and do all such things 

necessary to satisfy section 708A(11) of the Corporations Act to ensure that an offer for sale of 

the Shares does not require disclosure to investors. 

(l) (Transfer of Performance Rights): The Performance Rights are not transferable. 

(m) (Participation in new issues) A Performance Right does not entitle a holder (in their 

capacity as a holder of a Performance Right) to participate in new issues of capital 

offered to holders of Shares such as bonus issues and entitlement issues. 

(n) (Reorganisation of capital) If at any time the issued capital of the Company is 

reconstructed, all rights of a holder will be changed in a manner consistent with the 

applicable ASX Listing Rules and the Corporations Act at the time of reorganisation. 

(o) (Adjustment for bonus issue) If Shares are issued pro-rata to Shareholders generally by 

way of bonus issue (other than an issue in lieu of dividends or by way of dividend 

reinvestment) involving capitalisation or reserves or distributable profits, the number of 

Performance Rights to which each holder is entitled, or any amount payable on 

vesting of the Performance Rights, or both as appropriate, will be adjusted in the 

manner determined by the Board to ensure that no advantage accrues to the holder 

as a result of the bonus issue and in any event in a manner consistent with the 

Corporations Act and the ASX Listing Rules at the time of the bonus issue. 

(p) (Dividend and Voting Rights): The Performance Rights do not confer on the holder an 

entitlement to vote (except as otherwise required by law) or receive dividends. 

(q) (Deferral of conversion if resulting in a prohibited acquisition of Shares): If the 

conversion of a Performance Right would result in any person being in contravention 

of section 606(1) of the Corporations Act 2001 (Cth) (General Prohibition) then the 

conversion of that Performance Right shall be deferred until such later time or times 

that the conversion would not result in a contravention of the General Prohibition.  In 

assessing whether a conversion of a Performance Right would result in a contravention 

of the General Prohibition: 

(i) holders may give written notification to the Company if they consider that 

the conversion of a Performance Right may result in the contravention of the 

General Prohibition.  The absence of such written notification from the holder 

will entitle the Company to assume the conversion of a Performance Right 

will not result in any person being in contravention of the General Prohibition; 

(ii) the Company may (but is not obliged to) by written notice to a holder 

request a holder to provide the written notice referred to in paragraph (q)(i) 

within seven days if the Company considers that the conversion of a 

Performance Right may result in a contravention of the General Prohibition.  

The absence of such written notification from the holder will entitle the 

Company to assume the conversion of a Performance Right will not result in 

any person being in contravention of the General Prohibition. 

(r) (No rights to return of capital) A Performance Right does not entitle the holder to a 

return of capital, whether in a winding up, upon a reduction of capital or otherwise. 

(s) (Rights on winding up) A Performance Right does not entitle the holder to participate 

in the surplus profits or assets of the Company upon winding up. 

(t) (Tax Deferral) For the avoidance of doubt, Subdivision 83A-C of the Income Tax 

Assessment Act 1997¸ which enables tax deferral on performance rights, applies 

(subject to the conditions in that Act) to the Performance Rights. 

(u) (No other rights) A Performance Right gives the holder no rights other than those 

expressly provided by these terms and those provided at law where such rights at law 

cannot be excluded by these terms. 
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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 1
Adoption of
Remuneration
Report

Resolution 2
Re-election of
Director – Jason
Gomersall

Resolution 3
Re-election of
Director – Chen
Chik Ong

Resolution 4
Election of
Director – Stephe
Wilks

Resolution 5
Election of
Director – Brent
Paddon

Resolution 6
Ratification of
Prior Issue –
Voiteck Vendors

Resolution 7
Ratification of
Prior Issue –
Advisor Shares

For Against Abstain

Resolution 8
Ratification of
Prior Issue –
OntheNet Vendors

Resolution 9

Issue of
Performance
Rights to Matthew
Fahey

Resolution 10 Approval of 10%
Placement Facility

Resolution 11 Replacement of
Constitution

Date

 /       /
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