
 

 

 

 

 

 

 

 

WESTSTAR INDUSTRIAL LIMITED  

ACN 119 047 693 

NOTICE OF ANNUAL GENERAL MEETING 

 

TIME:  9.00 am (WST) 

DATE:  30 November 2018 

PLACE: Regency Partners, Suite 1, 437 Roberts Road, Subiaco  

 

 

 

 

 

 

 

This Notice of Annual General Meeting is an important document and requires your immediate 

attention. Please read it carefully. If you are in doubt as to what you should do, please consult your 

professional adviser. 
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IMPORTANT INFORMATION 

TIME AND PLACE OF MEETING 

The Annual General Meeting of the Shareholders of 

WestStar Industrial Limited which this Notice of Annual 

General Meeting relates to, will be held at 9:00 am (WST) 

on 30 November 2018 at: 

Regency Partners, Suite 1, 437 Roberts Road, 

Subiaco, Western Australia  

YOUR VOTE IS IMPORTANT 

The business of the 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 Meeting are those who 

are registered Shareholders at 4:00pm (WST) on 28 

November 2018. 

VOTING IN PERSON 

To vote in person, attend the Annual General Meeting on 

the date and at the place set out above.   

VOTING BY PROXY OR CORPORATE REPRESENTATIVE 

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. 

Sections 250BB and 250BC of the Corporations Act came 

into effect on 1 August 2011 and apply to voting by proxy 

on or after that date. Shareholders and their proxies 

should be aware of these changes to the Corporations 

Act, as they will apply to this Meeting. Broadly, the 

changes 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 

Section 250B(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: 

- the proxy is not recorded as attending the 

meeting; 

- 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. 

Lodgement of proxies 

The proxy form (and other power of attorney or other 

authority, if any, under which the proxy form is signed) or 

a copy or facsimile which appears on its face to be an 

authentic copy of the proxy form (and the power of 

attorney of other authority) must be deposited at or 

posted to, the Share Registry at the below address or sent 

by facsimile to the Company on +61 8 9381 2330 not less 

than 48 hours before the time for holding the meeting, or 

adjourned meeting as the case may be, at which the 

individual named in the proxy proposes to vote. 

Delivery Address 

Automic Registry Services 

Suite 310, Level 3, 50 Holt 

Street 

Surry Hills NSW 2010 

Postal Address 

Automic Registry Services 

PO Box 2226 

Strawberry Hills NSW 2012 

A proxy form is attached to this notice 

Corporate Representatives 

If a representative of the corporation is to attend the 

meeting the appropriate “Certificate of Appointment of 

Corporate Representative” should be produced prior to 

admission. A form of the certificate may be obtained 

from the Company share registry. 
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BUSINESS OF THE MEETING 

AGENDA 

FINANCIAL STATEMENTS AND REPORTS  

To receive and consider the annual financial report of 

the Company for the financial year ended 30 June 

2018 together with the declaration of the Directors, 

the Director’s 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 purposes 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 2018.” 

 Note: the vote on this Resolution is advisory only 

and does not bind the Directors or the Company. 

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 this 

Resolution if: the proxy is either a member of the Key 

Management Personnel or a Closely Related Party of 

such a member; and the appointment does not specify 

the way the proxy is to vote on this Resolution. However, 

the above prohibition does not apply if: the proxy is the 

Chair; and 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. 

2. RESOLUTION 2 – RE-ELECTION OF A DIRECTOR – MR 

LAY ANN ONG 

To consider and if thought fit, to pass, with or 

without amendment, the following resolution as an 

ordinary resolution: 

 

 “That, Mr Lay Ann Ong, who retires in accordance 

with the company’s Constitution, being eligible 

and offering himself for re-election, is re-elected as 

a Director.” 

 

3. RESOLUTION 3 – RE-ELECTION OF A DIRECTOR – MR 

PHILIP RE 

To consider and if thought fit, to pass, with or 

without amendment, the following resolution as an 

ordinary resolution: 

 

 “That, Mr Philip Re, who retires in accordance with 

the company’s Constitution, being eligible and 

offering himself for re-election, is re-elected as a 

Director.” 

 

4. RESOLUTION 4 – APPROVAL OF FUTURE PLACEMENT 

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 7.1 and for all 

other purposes, Shareholders approve the issue of 

up to $2,000,000 worth of Shares at an issue price 

per Share of not less than 80% of the VWAP of the 

Shares calculated over the last 5 days on which 

sales in the Shares were recorded before the day 

on which the new Shares are issued, to 

sophisticated investors on the terms and conditions 

set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will, disregard any votes 

cast by a person who may participate in the proposed 

issue and a person who may obtain a benefit, except a 

benefit solely in the capacity of a holder of ordinary 

securities and any of their associates other than votes 

cast: (a) as proxy for a person who is entitled to vote, in 

accordance with the directions on the proxy form; and 

(b) by the person chairing the meeting as proxy for a 

person who is entitled to vote, in accordance with the 

directions on the proxy form to vote as the proxy decides. 

5. RESOLUTION 5 – APPROVAL OF 10% PLACEMENT 

CAPACITY  

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

resolution as a special resolution: 

 

“That, for the purposes 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 of the Company at the time of 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:  The Company will disregard any votes 

cast in favour of this Resolution by or on behalf of a 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 entity), and any associates of such 

person. However, the Company will not disregard a vote 

if it is cast by a person as a proxy for a person who is 

entitled to vote, in accordance with the directions on the 

Proxy Form, or, it is cast by the person chairing the 

meeting as proxy for a person who is entitled to vote, in 

accordance with a direction on the Proxy Form to vote 

as the proxy decides. 

 

 

DATED: 30 October 2018 

BY ORDER OF THE BOARD 

 

 

 

DEREK HALL  

COMPANY SECRETARY 

WESTSTAR INDUSTRIAL LIMITED  
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EXPLANATORY STATEMENT 

This Explanatory Statement has been prepared for the information of the Shareholders of the Company in 

connection with the business to be conducted at the Annual General Meeting to be held at Regency Partners, 

Suite 1, 437 Roberts Road, Subiaco, Western Australia at 9:00 am (WST) on 30 November 2018. 

 

This purpose of this Explanatory Statement is to provide information which the Directors believe to be material to 

Shareholders in deciding whether or not to pass the Resolutions in the Notice of Meeting. 

1. FINANCIAL STATEMENTS AND REPORTS 

 In accordance with the Constitution, the business of the Annual General Meeting will include receipt and 

consideration of the annual financial report of the Company for the financial period ended 30 June 2018 

together with the declaration of the Directors, the Directors’ report, the Remuneration Report and the 

auditor’s report. 

 The Company is not required to provide a hard copy of the Company’s annual financial report to 

Shareholders unless a Shareholder has specifically elected to receive a printed copy.  

  Whilst the Company will not provide a hard copy of the Company’s annual financial report unless specifically 

requested to do so, Shareholders may view the Company annual financial report on its website at 

www.wsindustrial.com.au. 

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 a financial year. 

The chair of the meeting must allow a reasonable opportunity for its shareholders to ask questions about or 

make comments on the remuneration report at the annual general 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 (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 previous 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. 

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 

considered at that annual general meeting were less than 25%. Accordingly, the Spill Resolution is not 

relevant for this Annual General Meeting. 
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2.4 Proxy restrictions 

Shareholders appointing a proxy for this Resolution should note the following: 

If you appoint a member of the Key Management Personnel (other than the Chair) whose remuneration 

details are included in the Remuneration Report, or a Closely Related Party of such a member as your proxy 

You must direct your proxy how to vote on this Resolution.  Undirected proxies granted to these persons will 

not be voted and will not be counted in calculating the required majority if a poll is called on this Resolution. 

If you appoint the Chair as your proxy (where he/she is also a member of the Key Management Personnel 

whose remuneration details are included in the Remuneration Report, or a Closely Related Party of such a 

member). 

You do not need to direct your proxy how to vote on this Resolution.  However, if you do not direct the Chair 

how to vote, you must mark the acknowledgement on the Proxy Form to expressly authorise the Chair to 

exercise his/her discretion in exercising your proxy even though this Resolution is connected directly or 

indirectly with the remuneration of Key Management Personnel. 

If you appoint any other person as your proxy 

You do not need to direct your proxy how to vote on this Resolution, and you do not need to mark any further 

acknowledgement on the Proxy Form. 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR LAY ANN ONG 

 

The Constitution sets out the requirements for determining which Directors are to retire by rotation at an 

annual general meeting. 

 

Mr Lay Ann Ong, who has served as a Director since 10 September 2015, retires by rotation and seeks  

re-election. 

 

Mr Lay Ann Ong is an experienced entrepreneur and executive, having held senior executive positions with 

both public and private companies globally over the last 16 years. Mr Ong founded West Star Group in 2000 

in Singapore. The West Star family office has interests in various listed and unlisted companies in the property 

development, technology, commodities, energy, construction, and food and beverage sector in South East 

Asia and Australia. Mr Ong has held Chairman, CEO and director positions within the West Star Group and is 

also director of ISDN Investments a wholly owned subsidiary of ISDN Holdings Limited, a company listed on 

the SGX. Mr Ong holds a degree in Law from University of Manchester and a Master in Business Administration 

from Manchester Business School.  

 

4. RESOLUTION 3 – RE-ELECTION OF DIRECTORS – MR PHILIP RE 

 

The Constitution sets out the requirements for determining which Directors are to retire by rotation at an 

annual general meeting. 

 

Mr Philip Re, who has served as a Director since 28 March 2017, retires by rotation and seeks  

re-election. 

 

Mr Philip Re has been a Director for a number of publicly listed and unlisted companies involving transactions 

in property development and investment, technology, education, mining exploration and production, and 

the renewable energy industry. He has been directly involved in Raising Capital, Merger & Acquisitions, Initial 

Public Offers and Reverse Takeovers for various ASX listed companies and unlisted property syndicates over 

many years. Mr Re is the Managing director of Regency Corporate Pty Ltd where he provides corporate 

advisory services.  

 

5. RESOLUTION 4 – APPROVAL OF FUTURE PLACEMENT SHARES 

5.1 Background 

Resolution 4 seeks Shareholder approval for the proposed issue of up to $2,000,000 worth of new Shares 

(Future Placement Shares) at an issue price per Share of not less than 80% of the VWAP of the Shares 

calculated over the last 5 days on which sales in the Shares were recorded before the day on which the 

Future Placement Shares are issued to various unrelated exempt investors that fall within one or more of the 

classes of exemptions specified in section 708 of the Corporations Act. 
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At this stage the Company has not committed to undertaking the issue of the Future Placement Shares, nor 

the price at which the Future Placement Shares will be issued. However, pursuant to Resolution 4 the 

Company is seeking the approval of Shareholders to provide it with flexibility to undertake the placement 

within 3 months after the Meeting. 

5.2 Listing Rule 7.1 

Listing Rule 7.1 broadly provides that in any 12 month period, a company may issue Equity Securities up to 

15% of its issued share capital without shareholder approval.   

Resolution 4 seeks approval for the allotment and issue of up to $2,000,000 worth of new Shares exempt 

investors who are not related parties of the Company for the purpose of satisfying the requirements of Listing 

Rule 7.1.  The effect of Resolution 4 will be to allow the Company to issue the Shares during the period of 3 

months after the Meeting (or a longer period, if allowed by ASX), without using the Company’s 15% annual 

placement capacity. 

For the purposes of Listing Rule 7.3, the following information is provided to Shareholders in relation to 

Resolution 4: 

a) the maximum number of Shares to be issued is up to that number of Shares which, when multiplied by 

the issue price, equals $2,000,000. Adopting a floor price of $0.012, being 80% of the closing price on 26 

October 2018 would mean the issuance of a  maximum of 166,666,667 Shares.  

b) the Future Placement Shares will be issued progressively as the recipients are identified.  In any event, 

however, no Future Placement Shares will be issued later than 3 months after the Meeting (other than to 

the extent permitted by any waiver or modification of the Listing Rules). 

c) the Future Placement Shares will be issued for an issue price per Future Placement Share to be 

determined by the Directors, which may be a fixed or stated percentage that is at least 80% of the 

volume weighted average price of the Shares calculated over the last 5 days on which sales in the 

Shares were recorded before the day on which the Future Placement Shares are issued or, if there is a 

prospectus relating to the issue, over the last 5 days on which sales in the securities were recorded before 

the date the prospectus is signed.  

d) the recipients of the Future Placement Shares have not been identified but will be exempt investors under 

the Corporations Act. The Directors will determine to whom the Shares will be issued but these persons 

will not be related parties of the Company.  

The Future Placement Shares will not be issued to any recipient who, upon such issue, and in combination 

with that recipient’s associates, would have a relevant interest in excess of 19.99% of the Shares, unless 

further Shareholder approval is obtained or the issue of Future Placement Shares to that recipient 

otherwise complies with Chapter 6 of the Corporations Act.  

e) the Shares issued will rank equally in all respects with existing Shares on issue at the time. 

f) the funds raised are intended to be applied as follows:  

Proposed Use of Funds $ % 

Bank guarantees and performance guarantees for pipeline of contracts1 1,200,000 60.0 

Establishment of new supplier accounts1     200,000 10.0 

Business expansion costs including additional employment and staffing costs2    200,000 10.0 

Anticipated one off facility relocation and establishment costs3    200,000 10.0 

General administration fees and working capital4    200,000 10.0 

Total funds allocated 2,000,000          100.0 

Note 1: Likely performance requirements of pipeline of potential contracts based on 10% bank guarantee, performance guarantee 

or retention elements of new contracts. Having these items funded will assist with cash flow requirements; 

Note 2: The new contracts will likely require the Group to set up new accounts with new supplier who may require cash backing for 

new accounts; 

Note 3: The Company intends to move and consolidate its operational offices which will result in one off expenses but offers significant 

long terms advantages; 

Note 4: Working capital includes the general costs associated with the management and operation of the business including 

administration expenses, costs associated with the capital raising and other associated costs. 

 

The costs may also include the costs of any acquisition in the building, construction and mining services 

industries that the Company may enter, relevant at, or about, the time of the fund raising at the discretion 

of the Board.  

g) a voting exclusion statement is included in the Notice for Resolution 4. 
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5.3 Dilution 

The volume weighted average price for Shares on the 5 days on which sales in Shares were recorded before 

18 October 2018 was $0.0154. The lowest issue price (i.e. maximum discount) of not less than 80% of this 

volume weighted average price would be $0.0123 per Share. 

Accordingly, set out below is a worked example of the number of Shares that may be issued under Resolution 

4 based on an assumed issue price of $0.0154, $0.015, being the price as at 26 October 2018 and $0.0123.  

Assumed 

issue price 

Maximum number of 

Shares which the 

Company could issue 

(rounded up to the 

nearest whole number) 

pursuant to Resolution 4 

Current Shares 

on issue as at 

the date of this 

Notice 

Increase in the number 

of Shares on issue 

assuming the 

Company issued the 

maximum amount 

pursuant to Resolution 4 

Dilution effect 

on existing 

Shareholders 

$0.0154 129,870,130 495,754,616 625,624,746 20.76% 

$0.0150 133,333,333 495,754,616 629,087,949 21.19% 

$0.0123 162,601,626 495,754,616 658,356,242 24.70% 

 
Assuming no Options are exercised, no Performance Shares converted, or other Shares issued and the 

maximum number of Shares as set out in the worked example above are issued, the number of Shares on 

issue would increase from 495,754,616 (being the number of Shares on issue as at the date of this Notice) to 

658,356,242 and the shareholding of existing Shareholders would be diluted by 24.70% 

The Company notes that the above workings are an example only and the actual issue price may differ. This 

will result in the maximum number of Shares to be issued and the dilution percentage to also differ. 

6. RESOLUTION 5 – APPROVAL OF 10% PLACEMENT CAPACITY  

6.1 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 (10% Placement Capacity). 

The Company is an Eligible Entity. If Shareholders approve this Resolution, 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 6.2 below). 

The effect of this Resolution 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.   

This Resolution 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 this Resolution for it to be passed.  

6.2 ASX Listing Rule 7.1A 

ASX Listing Rule 7.1A came into effect on 1 August 2012 and enables an Eligible Entity to seek shareholder 

approval at its annual general meeting to issue Equity Securities in addition to those under the Eligible Entity’s 

15% annual placement capacity. An Eligible Entity is one that, as at the date of the relevant annual general 

meeting: 

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

(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on a 

deferred settlement basis) of $300,000,000. 

The Company is an Eligible Entity. Any Equity Securities issued must be in the same class as an existing class 

of quoted Equity Securities. WestStar currently has 2 classes of quoted Equity Securities on issue:  

(a) 495,754,616 Shares (ASX Code: WSI); and  

(b) 191,833,333 listed Options (ASX Code: WSIO) at an exercisable price of $0.02 each on or before 6 

December 2018. 

 

The exact number of Equity Securities that the Company may issue under an approval under Listing Rule 7.1A 

will be calculated according to the following formula: 



8 

(A x D) – E 

Where: 

A is the number of Shares on issue 12 months before the date of issue or agreement: 

(i) plus the number of Shares issued in the previous 12 months under an exception in ASX Listing 

Rule 7.2; 

(ii) plus the number of partly paid shares that became fully paid in the previous 12 months; 

(iii) plus the number of Shares issued in the previous 12 months with approval of Shareholders under 

Listing Rules 7.1 and 7.4.  This does not include an issue of ordinary shares under the entity’s 15% 

placement capacity without shareholder approval; and 

(iv) less the number of Shares cancelled in the previous 12 months. 

 

D is 10%. 

E is the number of Equity Securities issued or agreed to be issued under ASX Listing Rule 7.1A.2 in the 12 

months before the date of issue or agreement to issue that are not issued with the approval of holders 

of Ordinary Securities under ASX Listing Rule 7.1 or 7.4. 

6.3 Technical information required by ASX Listing Rule 7.1A 

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

Resolution: 

(a) Minimum Price 

The minimum price at which the Equity Securities may be issued is 75% of the volume weighted 

average price of Equity Securities in that class, calculated over the 15 ASX 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; or 

(ii) if the Equity Securities are not issued within 5 ASX trading days of the date in section 5.3(a)(i), 

the date on which the Equity Securities are issued. 

(b) Date of Issue 

The Equity Securities may be issued under the 10% Placement Capacity commencing on the date of 

the Meeting and expiring on the first to occur of the following:  

(i) 12 months after the date of this Meeting; and 

(ii) the date of approval by Shareholders of any transaction under ASX Listing Rules 11.1.2 (a 

significant change to the nature or scale of the Company’s activities) or 11.2 (disposal of the 

Company’s main undertaking) (after which date, an approval under Listing Rule 7.1A ceases 

to be valid), (10% Placement Capacity Period). 

(c) Risk of voting dilution 

Any issue of Equity Securities under the 10% Placement Capacity will dilute the interests of Shareholders 

who do not receive any Shares under the issue. If this Resolution is approved by Shareholders and the 

Company issues the maximum number of Equity Securities available under the 10% Placement 

Capacity, the economic and voting dilution of existing Shares would be as shown in the table below. 

Table A shows the dilution of existing Shareholders calculated in accordance with the formula outlined 

in ASX Listing Rule 7.1A.2 and on the assumptions set out below the table. 

Table A also shows the voting dilution impact where the current number of Shares on issue (Variable 

A in the formula) changes and the economic dilution where there are changes in the issue price of 

Shares issued under the 10% Placement Capacity. Table B details the dilution of shareholders and the 

voting dilution impact where Resolutions 4 as considered in this Meeting are also approved by 

shareholders.  

Note 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 a pro-rata rights issue or scrip issued under 

a takeover offer) or that are issued with Shareholder approval under Listing Rule 7.1. 
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Table A: Dilution Table with Current Shares on Issue  

Number of Shares on 

Issue (Variable ‘A’ in 

ASX Listing Rule 

7.1A.2) 

DILUTION 

Issue Price (per 

Share) 

$0.0075 

50% decrease in 

Issue Price 

$0.015 

Issue Price 

$0.030 

100% increase in 

Issue Price 

495,754,616 

 (Current Variable A) 

Shares issued - 

10% voting dilution 
49,575,462 shares 49,575,462 shares 49,575,462 shares 

Funds raised $371,816 $743,632 $1,487,264 

743,631,924 

 (50% increase in 

Variable A) 

Shares issued - 

10% voting dilution 
74,363,192 shares 74,363,192 shares 74,363,192 shares 

Funds raised $557,724  $1,115,448  $2,230,896  

991,509,232 

 (100% increase in 

Variable A) 

Shares issued - 

10% voting dilution 
99,150,923 shares 99,150,923 shares 99,150,923 shares 

Funds raised $743,632  $1,487,264  $2,974,528  

 
The table above uses the following assumptions: 

1. There are 495,754,616 Shares on issue as at the date of this Notice. 

2. The issue price set out above is the closing price of Shares on ASX on 26 October 2018, being $0.015. 

3. WestStar issues the maximum possible number of Equity Securities under the 10% Placement Capacity.  

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 and it is assumed that 

no Options are exercised into Shares before the date of issue of the Shares. 

6. The calculations above do not show the dilution that any one particular Shareholder will be subject to by 

reason of placements under the 10% Placement Capacity.  All Shareholders should consider the dilution 

caused to their own shareholding depending on their specific circumstances. 

7. This table does not set out any dilution pursuant to approvals under ASX Listing Rule 7.1. 

8. 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%. 

 

Table B: Dilution Table with Resolutions 4 approved by Shareholders  

Number of Shares 

on Issue (Variable 

‘A’ in ASX Listing 

Rule 7.1A.2) 

DILUTION 

Issue Price (per 

Share) 

$0.0075 

50% decrease in 

Issue Price 

$0.015 

Issue Price 

$0.030 

100% increase in 

Issue Price 

658,356,242 

(Variable A) 

Shares issued - 10% 

voting dilution 
65,835,624 shares 65,835,624 shares 65,835,624 shares 

Funds raised $493,767  $987,534  $1,975,069  

987,534,363 

(50% increase in 

Variable A) 

Shares issued - 10% 

voting dilution 
98,753,436 shares 98,753,436 shares 98,753,436 shares 

Funds raised $740,651  $1,481,302  $2,962,603  

1,316,712,484 

(100% increase in 

Variable A) 

Shares issued - 10% 

voting dilution 
131,671,248 shares 131,671,248 shares 131,671,248 shares 

Funds raised $987,534  $1,975,069  $3,950,137  

 

The table above uses the following assumptions: 

1. There are 495,754,616 Shares on issue as at the date of this Notice. The approval of Resolutions 4 would result 

in Shares on issue of up to 658,356,242.  

2. The issue price set out above is the closing price of Shares on ASX on 26 October 2018, being $0.015. 

3. WestStar issues the maximum possible number of Equity Securities under the 10% Placement Capacity.  

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 and it is assumed that 

no Options are exercised into Shares before the date of issue of the Shares. 

6. The calculations above do not show the dilution that any one particular Shareholder will be subject to by 

reason of placements under the 10% Placement Capacity.  All Shareholders should consider the dilution 

caused to their own shareholding depending on their specific circumstances. 

7. This table does not set out any dilution pursuant to approvals under ASX Listing Rule 7.1. 

8. 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%. 
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Shareholders should note that there is a risk that: 
(i) the market price for Shares may be significantly lower on the issue date than on the date of the Meeting; and 

(ii) Shares may be issued at a price that is at a discount to the market price for those Shares on the date of issue. 

(d) Purpose of Issue under 10% Placement Capacity 

Equity Securities may be issued under the 10% Placement Capacity for the following purposes: 
(i) as cash consideration in which case the Company intends to use funds raised for the acquisition of new assets 

and investments in the building, construction and mining services industries (including expenses associated 

with such an acquisition), servicing new contracts and related bank and performance guarantees and 

general working capital; or  

(ii) as non-cash consideration for the acquisition of new assets and investments in the building, construction and 

mining services industries (including expenses associated with such an acquisition), in which circumstances 

the Company will provide a valuation of the non-cash consideration as required by listing Rule 7.1A.3. 

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 and 3.10.5A upon issue of any 

Equity Securities. 

(e) Allocation policy 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). 

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. 

(f) Previous approval under ASX Listing Rule 7.1A 

The Company obtained approval under ASX Listing Rule 7.1A at its 2017 annual general meeting. As 

a result, the Company is an Eligible Entity and there were 11,428,475 Equity Securities issued under 

Listing Rule 7.1A in the preceding 12 month period. During the 12-month period preceding the date of 

the Meeting, being on and from 30 November 2017, the Company otherwise issued a total of 

141,667,667 Shares and 36,833,333 Options which represents approximately 35% of the total diluted 

number of Equity Securities on issue in the Company on 30 November 2017, which was 509,087,949 

Equity Securities.  

(g) Further details of the issues of Equity Securities by the Company during the 12 month period preceding 

the date of the Meeting are set out in Schedule A. 

6.4 Compliance with ASX Listing Rules 7.1A.4 and 3.10.5A 

When the Company issues Equity Securities pursuant to the 10% Placement Capacity, it must give to ASX: 
(a) 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 

(b) the information required by Listing Rule 3.10.5A for release to the market. 

6.5 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 5. 
 

7. RECOMMENDATIONS 

The Directors believe that the above proposals are in the best interest of the Company and, save where 

otherwise stated, unanimously recommend that shareholders vote in favour of the resolutions to be proposed 

at the Company’s annual general meeting. 

8. ENQUIRIES 

Shareholders are required to contact the Company Secretary on +61 8 6380 2555 if they have any queries 

in respect of the matters set out in this Notice.   
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GLOSSARY 

$ means Australian dollars. 

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

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited. 

Board means the 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) for the purposes of the definition of 

‘closely related party’ in the Corporations Act. 

Company or WestStar means WestStar Industrial Limited (ACN 119 047 693). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors mean the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

Key Management Personnel has the same meaning as in the accounting standards issued by the Australian 

Accounting Standards Board and means those persons having authority and responsibility for planning, directing 

and controlling the activities of the Company, or if the Company is part of a consolidated entity, of the consolidated 

entity, directly or indirectly, including any director (whether executive or otherwise) of the Company, or if the 

Company is part of a consolidated entity, of an entity within the consolidated group.  

Managing Director means the managing director of the Company. 

Notice of Meeting or Notice of Annual General Meeting means this notice of annual general meeting including the 

Explanatory Statement. 

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Report means the remuneration report set out in the Director’s report section of the Company’s 

annual financial report for the year ended 30 June 2018. 

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

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

Shareholder means a holder of a Share. 

Spill Meeting has the meaning given in section 2.2 of the Explanatory Statement. 

Spill Resolution has the meaning given in section 2.2 of the Explanatory Statement. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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SCHEDULE A – ISSUES OF EQUITY SECURITIES SINCE 30 NOVEMBER 2017 

Date Quantity Class Recipients Issue price and 

discount to Market 

Price (if applicable)1 

Form of consideration 

 

Issue – 

22/12/2017    

d                                   

x                    

xx                 

Appendix 

3B – 

22/12/2017 

37,500,000                       

x                           

x                          

x                            

x                       

3,500,000 

Shares2   

x            

x               

x               

x            

Options3  

Vendors of SIMPEC 

Pty Ltd                       

x                                

x                                

x                   

Barabing Family 

A/C  

$0.024 per share    

No discount to 

market price at time 

of issue                       

x                                 

$0.005 per option    

No discount to 

market price at time 

of issue          

Consideration: the SIMPEC 

Pty Ltd business               

Current value4 = $562,500       

x                                                 

x                                        

Consideration: advisory 

services provided to the 

Company                      

Current value4 = $3,500         

Issue – 

18/6/2018         

d                           

Appendix 

3B – 

18/6/2018          

66,666,667   x                  

xx 

Shares2  Sophisticated and 

professional 

investors clients of 

placement lead 

manager: Regency 

Corporate 

$0.015 per share  

12% discount to 

market price at time 

of issue        

Cash consideration: $387,000                                                    

x                                                  

Issue – 

2/8/2018         

d                                    

x                   

x                   

x                    

xxx                    

Appendix 

3B – 

2/8/2018          

37,500,00         

x                       

x                       

x                       

x                        

x                       

x                       

33,333,333 

Shares2 

x             

x            

x            

x            

x            

x 

Options3   

Vendors of SIMPEC 

Pty Ltd, having 

served out the 

service conditions 

of performance 

rights                          

x                                

Sophisticated and 

professional 

investors clients of 

placement lead 

manager: Regency 

Corporate                      

No issue price (nil 

cash consideration –

no discount)              

x                                 

x                                 

x                                 

x                                   

No issue price (nil 

cash consideration –

no discount)               

Consideration: the SIMPEC 

Pty Ltd business and 

continuous service to the 

Company for 1 year               

Current value4 = $562,500         

x                                                 

x                                                

Non-cash. Free-attaching 

Incentive options to 

subscribers to the placement 

on 18/6.                             

Current value4 = $33,333  

 

Notes: 

1. Market Price means the closing price on ASX (excluding special crossings, overnight sales and exchange traded option 

exercises).  For the purposes of this table the discount is calculated on the Market Price on the last trading day on 

which a sale was recorded on the date of issue of the relevant Equity Securities. 

2. Fully paid ordinary shares in the capital of the Company, ASX Code: WSI (terms are set out in the Constitution). 

3. Quoted Options, exercisable at $0.02 each on or before 6 December 2018, ASX Code: WSIO. The full terms and 

conditions were disclosed in the Notice of Meeting dated 3 May 2017. 

4. In respect of quoted Equity Securities the value is based on the closing price of the Shares ($0.015) and Options ($0.001) 

as the context requires on the ASX on 26 October 2018.   
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