
APPSVILLAGE AUSTRALIA LIMITED 

ACN 626 544 796  

NOTICE OF ANNUAL GENERAL MEETING 

TIME: 

DATE: 

4:00pm (EST) 

16 June 2020 

PLACE:  Via a live webcast to be announced on the Company’s website at 

www.appsvillage.com 

This Notice of Meeting should be read in its entirety.  If Shareholders are in doubt as to how they should 

vote, they should seek advice from their professional advisers prior to voting. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the 

Company Secretary by email on jonathan@appv.io. 
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I M P O R T A N T  I N F O R M A T I O N  

Time and place of Meeting 

Notice is given that the Meeting will be held at 

4:00pm (EST) on 16 June 2020.

Due to the NSW Government’s direction for 

people to remain in their residence and other 

restrictions under the Public Health (COVID-19 

Restrictions on Gathering and Movement) Order 

2020 and for the purposes of public health and 

safety, the Company is not able to allow 

shareholders to physically attend the Meeting. 

The Meeting will be webcast live via Zoom or an 

alternative video-conference facility, which 

allows Shareholders to ask questions in relation to 

the business of the Meeting.  

Instructions to join the webcast will be 

announced on ASX and updated on the 

Company’s website at www.appsvillage.com.  

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 (EST) on 14
June 2020. 

All Resolutions at the Meeting will be decided 

based on proxy votes. 

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, Shareholders are advised 

that: 

• each Shareholder has a right to

appoint a proxy;

• the proxy need not be a Shareholder

of the Company; and

• a Shareholder 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 

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 (ie 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 (ie 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 (ie 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
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• 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; or 

➢ 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. 
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B U S I N E S S  O F  T H E  M E E T I N G  

A G E N D A  

1. FINANCIAL STATEMENTS AND REPORTS

To receive and consider the Annual Report of the 

Company for the financial year ended 31 December 

2019, together with the Directors’ Declaration, the 

Directors’ Report, the Remuneration Report and the 

Independent Auditor’s Report. 

2. 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 31 December 

2019.” 

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. 

3. RESOLUTION 2 – ELECTION OF DIRECTOR –  MR 

JONATHAN HART

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 14.4 of the 

Constitution, ASX Listing Rule 14.4 and for all other 

purposes, Mr Jonathan Hart, who retires and being 

eligible, offers himself for election as a Director.” 

4. RESOLUTION 3 – ELECTION OF DIRECTOR –  MS 

LEANNE GRAHAM

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 14.4 of the 

Constitution, ASX Listing Rule 14.4 and for all other 

purposes, Ms Leanne Graham, who retires and being 

eligible, offers himself for election as a Director.” 

5. RESOLUTION 4 – ELECTION OF DIRECTOR –  MR 

SHAHAR HAJDU

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 14.4 of the 

Constitution, ASX Listing Rule 14.4 and for all other 

purposes, Mr Shahar Hajdu, who retires and being 

eligible, offers himself for election as a Director.” 

6. RESOLUTION 5– ELECTION OF DIRECTOR –  MR 

YOAV ZIV

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 14.4 of the 

Constitution, ASX Listing Rule 14.4 and for all other 

purposes, Mr Yoav Ziv, who retires and being eligible, 

offers himself for election as a Director.” 

7. RESOLUTION 6 – ELECTION OF DIRECTOR – MR MAX

BLUVBAND

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 14.4 of the 

Constitution, ASX Listing Rule 14.4 and for all other 

purposes, Mr Max Bluvband, who retires and being 

eligible, offers himself for election as a Director.” 

8. RESOLUTION 7 – APPOINTMENT OF AUDITOR AT FIRST

AGM

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

amendment, the following resolution as an ordinary 

resolution: 

“That, for the purposes of section 327B of the 

Corporations Act and for all other purposes, BDO Audit 

(WA) Pty Ltd, having been nominated by a 

Shareholder and having consented in writing to act in 

the capacity of auditor, be appointed as auditor of 

the Company with effect from the close of the 

meeting."

9. RESOLUTION 8 – RATIFICATION OF ISSUE OF

PLACEMENT SECURITIES – LR 7.1

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, Shareholders ratify the issue of 

9,998,968 Shares under Listing Rule 7.1 to sophisticated 

investors on the terms and conditions set out in the 

Explanatory Statement.” 

Voting Exclusion Statement:  

The entity will disregard any votes cast in favour of 

Resolution 8 by or on behalf of: 

a) any person who participated in the issue of any 

of the Shares that are the subject of Resolution 

8; or 

b) an associate of such a person. 

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

Resolution 8 by: 

a) a person, proxy or attorney for a person who is 

entitled to vote on Resolution 8, in accordance 

with the directions given to the proxy or attorney 

to vote on Resolution 8 in that way; or 

b) the chair of the meeting as proxy or attorney for 

a person who is entitled to vote on Resolution 8, 

in accordance with the direction given to the 

chair to vote on Resolution 8 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: 
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i. the beneficiary provides written 

confirmation the holder votes on 

Resolution 8 in accordance with 

directions given by the beneficiary to 

the holder to vote in that way.to the 

holder that the beneficiary is not 

excluded from voting, and is not an 

associate of a person excluded from 

voting, on Resolution 8; and 

ii. the holder votes on Resolution 8 in 

accordance with directions given by 

the beneficiary to the holder to vote 

in that way. 

10. RESOLUTION 9 – APPROVAL OF ISSUE OF ADVISOR

OPTIONS TO MERCHANT CORPORATE ADVISORY PTY

LTD

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

amendment, the following resolution as an ordinary 

resolution: 

“That, for the purposes ASX Listing Rule 7.1 and for all 

other purposes, approval is given for the issue of 

4,500,000 Options to Merchant Corporate Advisory Pty 

Ltd (or their nominees), on the terms and conditions set 

out in the Explanatory Statement.” 

Voting Exclusion Statement: 

The entity will disregard any votes cast in favour of 

Resolution 8 by or on behalf of: 

a) Merchant Corporate Advisory Pty Ltd or any 

nominee of Merchant Corporate Advisory Pty 

Ltd who is expected to participate in the issue of 

any of the Shares that are the subject of 

Resolution 9; or 

b) an associate of such a person. 

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

Resolution 9 by: 

a) Merchant Corporate Advisory Pty Ltd or any 

nominee of Merchant Corporate Pty Ltd as 

proxy or attorney to vote on Resolution 9 in that 

way; or 

b) the chair of the meeting as proxy or attorney for 

a person who is entitled to vote on Resolution 9, 

in accordance with the direction given to the 

chair to vote on Resolution 9 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 the holder votes on 

Resolution 9 in accordance with 

directions given by the beneficiary to 

the holder to vote in that way.to the 

holder that the beneficiary is not 

excluded from voting, and is not an 

associate of a person excluded from 

voting, on Resolution 9; and 

ii. the holder votes on Resolution 8 in 

accordance with directions given by 

the beneficiary to the holder to vote 

in that way. 

11. RESOLUTION 10 – 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 Statement:  

The Company will disregard any votes cast in favour of 

the 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 Shares), or 

an associate of that person (or 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 the 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. 

Dated: 1 May 2020 

By order of the Board 

Yoav Ziv 

Chairman
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E X P L A N A T O R Y  S T A T E M E N 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. 

BACKGROUND TO LISTING RULES APPLICABLE TO RESOLUTIONS 

Listing Rule 7.1 

Listing Rule 7.1, commonly referred to as the “15% rule”, limits the capacity of an ASX- listed company 

to issue securities without the approval of its shareholders. In broad terms, that Listing Rule provides 

that a company may not issue or agree to issue Equity Securities equal to more than 15% of the total 

number of ordinary securities on issue in the capital of the company 12 months prior to the proposed 

date of issue or agreement to issue (but excluding any shares issued in reliance on the 15% rule 

in that 12 month period), unless the issue or agreement to issue is approved by shareholders or 

otherwise comes within one of the exceptions to Listing Rule 7.1. 

In the event that a resolution that is required to be approved in accordance with the requirements of 

Listing Rule 7.1 is so approved (each an Approved 7.1 Resolution), the Company’s ability to issue further 

Equity Securities under the 15% Rule or otherwise under the terms of the Listing Rules, will not be decreased 

as a result of the issue of any Equity Securities pursuant to an Approved 7.1 Resolution. 

In the event that a resolution that is required to be approved in accordance with the requirements of 

Listing Rule 7.1 is not so approved (each a Disapproved 7.1 Resolution), the Company will during the next 

12 month period and in the absence of specific Shareholder approval being granted at the relevant 

time, have its ability to issue further Equity Securities under the 15% Rule or otherwise under the terms of 

the Listing Rules, decreased by the number of Equity Securities that are the subject of a Disapproved 7.1 

Resolution. 

Listing Rule 7.4 

A company in general meeting can ratify, by passage of an ordinary resolution, an issue of Equity 

Securities made in the preceding 12 months without shareholder approval in compliance with the 15% 

rule, so as to reverse the “depletion” of the company’s capacity to issue Equity Securities without 

shareholder approval under 15% rule resulting from that previous issue. 

Listing Rule 7.4, known as the “subsequent approval” rule, validates an issue of Equity Securities made 

without shareholder approval under Listing Rule 7.1 as if it had been made with shareholder approval for 

the purposes of Listing Rule 7.1 if both of  the following criteria are satisfied, namely: 

(a) the issue was not made in breach of Listing Rule 7.1; and 

(b) the holders of ordinary securities in the company subsequently approve that issue. 

In the event that a resolution that is required to be approved in accordance with the requirements of 

Listing Rule 7.4 is so approved (each an Approved 7.4 Resolution), the Company’s ability to issue further 

Equity Securities under the 15% Rule or otherwise under the terms of the Listing Rules will not be decreased 

as a result of the issue of any Equity Securities pursuant to an Approved 7.4 Resolution. 

In the event that a resolution that is required to be approved in accordance with the requirements of 

Listing Rule 7.4 is not so approved (each a Disapproved 7.4 Resolution), the Company will during the next 

12 month period and in the absence of specific Shareholder approval being granted at the relevant 

time, either: 

(a) have its ability to issue further Equity Securities decreased by the number of Equity Securities 

that were issued pursuant to a Disapproved 7.4 Resolution; or 

(b) be required to redeem and cancel some or all of the number of Equity Securities that were 

issued pursuant to a Disapproved 7.4 Resolution, depending on the extent, if any, by which 

that number exceeds the capacity of the Company to issue further Equity Securities under the 

15% Rule or otherwise under the terms of the Listing Rules. 
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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 31 December 2019, together 

with the Directors’ Declaration, the Directors’ report, the Remuneration Report and the Independent 

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 at the 

registered office of the Company. 

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 

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. Following the Spill Meeting those persons 

whose election / re-election as directors is approved, will be the directors of the Company. 

2.3 Previous voting results 

This is the Company’s first Annual General Meeting and accordingly, the Spill Resolution is not relevant for 

this Annual General Meeting. 

2.4 Proxy voting restrictions 

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

Proxy Directed Undirected 

Key Management Personnel1 Voted Not voted3 

Chair2 Voted Voted at discretion of Proxy4 

Other Voted Voted at discretion of Proxy 

Notes: 
1 Refers to 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. 

2 Refers to the Chair (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). 

3 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. 

4 The Proxy Form notes it is the Chair’s intention to vote all undirected proxies in favour of all Resolutions. 
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3. RESOLUTIONS 2, 3, 4, 5 AND 6 – ELECTION OF DIRECTORS – MR JONATHAN HART, MS LEANNE 

GRAHAM, MR YOAV ZIV, MR SHAHAR HAJDU AND MR MAX BLUVBAND 

3.1 General  

The 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 and ASX Listing Rule 14.4, any Director (excluding a Managing 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. 

Having been appointed by other Directors as follows: 

(a) Mr Jonathan Hart on 1 March 2019; 

(b) Ms Leanne Graham on 19 May 2019; 

(c) Mr Yoav Ziv on 23 May 2019;  

(d) Mr Shahar Hajdu on 3 October 2019; and 

(e) Mr Max Bluvband on 21 May 2019, 

each will retire in accordance with the Constitution and ASX Listing Rule 14.4 and being eligible, seeks 

election from Shareholders at this Meeting 

3.2 Mr Jonathan Hart 

Jonathan is currently a director of Emerge Gaming Limited (ASX:EM1) and company secretary for 

HeraMED Limited (ASX: HMD) and Mayur Resources Limited (ASX:MRL). He holds a Bachelor of Law and 

Commerce and has provided corporate advisory services to ASX listed companies during his career. 

3.3 Ms Leanne Graham 

With over 30 years in the software sector, Leanne has assisted technology companies with her broad 

experience and SaaS expertise. In 2018, Ms. Graham was awarded the New Zealand Order of Merit for 

her services to the software industry. 

3.4 Mr Yoav Ziv 

Additionally, to his role as Chairman at AppsVillage, Yoav is Chief Transformation Officer at Qualitest, the 

world’s number one pure-play software testing company. 

3.5 Mr Shahar Hajdu 

Shahar leads the research and development of AppsVillage’s SaaS platform and is also a co-founder of 

AppsVillage. Prior to joining AppsVillage, Shahar has more than 25 years’ experience in software 

development, having co-founded Silent Communication Ltd, as well as other senior software developer 

roles. 

3.6 Mr Max Bluvband 

Co-founder of AppsVillage with 18 years of experience developing technology and mobile focused 

companies. Prior to AppsVillage, Max founded Silent Communication Ltd, where he negotiated multi-

million-dollar transactions with customers such as T-Mobile and Sony. 

4. RESOLUTION 7 – APPOINTMENT OF AUDITOR AT FIRST AGM 

4.1 General 

The Directors of a public company must appoint an auditor within one month of registration. The 

directors have appointed BDO as the Company’s auditor. 

 

The auditor of a public company so appointed within one month of registration holds office until the first 

annual general meeting of the Company. The auditor must be re-appointed, or an alternate auditor 

appointed, at the first annual general meeting so that it may continue to act as auditor of the 

Company. 

 

In accordance with section 328B(1) of the Corporations Act, the Company has sought and obtained a 

nomination from a shareholder for BDO to be appointed as the Company’s auditor. A copy of this 

nomination is attached to this Explanatory Statement as Schedule B. 

 

BDO has given its written consent to act as the Company’s auditor subject to shareholder approval of this 

resolution. 
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If this resolution is passed, the appointment of BDO as the Company’s auditor will take effect at the close 

of this Meeting. 

 
4.2 Board recommendation 

The Board supports the appointment of BDO as auditor of the Company and recommends that all 

Shareholders cast all their votes in favour of Resolution 7. 

5. RESOLUTION 8 – RATIFICATION OF ISSUE OF PLACEMENT SECURITIES – LR 7.1 

On 16 December 2019, the Company issued 9,998,968 Shares (Placement Shares) to whom it believes are 

long term supporters of the Company and are sophisticated and institutional investors (including an 

existing substantial investor Investment Administration Services Pty Ltd who participated for 3,800,000 

Shares) to raise approximately A$2.5 million, none of whom were related parties of the Company.   

Each of the above stated recipients of Placement Shares is hereafter referred to as a Resolution 8 Allottee. 

 

Details of the issue of the Placement Shares were announced by the Company on 10 December 2019. 

As stated in that announcement, the issue of Placement Shares was effected for the purpose of 

continuing its operational expansion into the US by establishing an office and initiating an aggressive 

customer acquisition strategy to increase its footprint and deliver material customer and revenue growth 

in H1 2020. 

 

In accordance with the disclosure requirement of ASX Listing Rule 7.5, the Company advises as follows in 

respect of the Placement Shares: 

 

(a) Size of Issue – an aggregate of 9,998,968 Placement Shares the subject of Resolution 8 were 

issued to the Resolution 8 Allottees, as referred to in this Paragraph 5. 

(b) Issue Price - $0.25 per Placement Share. 

(c) Terms of Placement Shares – the terms of the Placement Shares are identical to the terms of 

issue of all other Shares and each Placement Share will rank equally with all other Shares. 

(d) Date of issue – all Placement Shares that are subject of Resolution 8 were issued on 16 

December 2019. 

(e) Allottees – each Resolution 8 Allottee was either a sophisticated or institutional investor as 

named above in this Paragraph 5. 

(f) Funds Raised – the Company has received approximately $2.5 million as a result of the issue of 

the Placement Shares that are the subject of Resolution 8. 

 

6. RESOLUTION 9 – ISSUE OF OPTIONS TO MERCHANT CORPORATE ADVISORY PTY LTD 

Pursuant to a capital raising mandate between the Company and Merchant Corporate Advisory Pty Ltd 

(Merchant) dated 27 November 2019 and varied on 11 December 2019 (Mandate), the Company has 

agreed to issue to Merchant or its nominees (Resolution 9 Allottees) 4,500,000 unlisted options exercisable 

at $0.42 each expiring on or before 3 years from the date of issue (Advisor Options).  

Pursuant to the Mandate, the Company agreed to issue the Advisor Options in part consideration for 

services provided by Merchant.  The proposed issue of the Advisor Options will be in addition to the 

payment by the Company of capital raising fees of 6% of funds received in connection with the 

placement in December 2019. 

In accordance with the disclosure requirement of ASX Listing Rule 7.3, the Company advises as follows in 

respect of the Advisor Options: 

(a) Maximum Size of Issue – a total of 4,500,000 Advisor Options the subject of Resolution 9 are 

proposed to be issued to the Resolution 9 Allottees, as referred to above in this Paragraph 6. 

(b) Date of Issue – subject to Shareholders approving Resolution 9, all 4,500,000 Advisor Options the 

subject of Resolution 9 will be issued to Merchant or its nominee(s) promptly after the close of 

the Meeting, and in any event prior to the expiry of 3 months after the date of the Meeting. 

(c) Issue Price - no cash consideration has been or will become payable to the Company as a 

result of the issue of any Advisor Options referred to in Paragraph 6. The Advisor Options the 

subject of Resolution 9 are proposed to be issued to the Resolution 9 Allottees in consideration 

for the provision of professional services by those Resolution 9 Allottees in connection with the 

issue of the Placement Shares. 

(d) Persons to whom the Advisor Options will be issued – the Resolution 9 Allottees, as referred to 

above in this Paragraph 6. 
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(e) Terms of Advisor Options – the main terms of the Advisor Options are (Schedule A sets out the 

full terms of the Advisor Options): 

(i) Term: expiring 3 years after the date of issue: 

(ii) Exercise Price per Advisor Option: A$0.42, payable in full upon exercise; 

(iii) Exercise ratio: one Share for each Advisor Option validly exercised; and 

(iv) Vesting: the Advisor Options are fully vested upon being issued. 

(f) Intended use of Funds Raised – no funds will be raised as a result of the proposed issue of the 

Advisor Options.  

Please note that in the event this Resolution 9 is not approved, the Company will not issue the Advisor 

Options to Merchant or its nominees. 

 

7. RESOLUTION 10 – APPROVAL OF 10% PLACEMENT CAPACITY  

7.1 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 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.  

7.2 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 has a market capitalisation of ~$12,260,000. The Company is an Eligible Entity. 

Any Equity Securities issued must be in the same class as an existing class of quoted Equity Securities. The 

Company currently has only 1 class of quoted Equity Securities on issue, being 76,658,758 Shares (ASX 

Code: APV). 

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: 

(A x D) – E 

Where: 

A       is the number of shares on issue at the commencement of the relevant period: 

 

(A) plus the number of fully paid Shares issued in the relevant period under 

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

 

(B) plus the number of fully paid Shares 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; 
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(C) plus the number of fully paid Shares 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 Shares that became fully paid in the 

relevant period; 

 

(E) plus the number of fully paid Shares issued in the relevant period with 

approval under Listing Rules 7.1 and 7.4; and 

 

(F) less the number of fully paid Shares 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 the number of equity securities issued or agreed to be issued under 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 rule 7.4. 

 

7.3 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 10 ASX trading days of the date in (i) above, 

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) the date that is 12 months after the date of the meeting at which the approval is 

obtained;  

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

(iii) 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. The table 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. 

The table also shows the voting dilution impact where the 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. 
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Number of Shares on 

Issue (Variable ‘A’ in 

ASX Listing Rule 7.1A.2) 

DILUTION 

Issue Price (per Share) $0.08 

50% decrease in 

Issue Price 

$0.16 

Issue Price 

$0.32 

100% increase in 

Issue Price 

76,658,758 

(Current Variable A) 

Shares issued - 10% 

voting dilution 
7,665,875 shares 7,665,875 shares 7,665,875 shares 

Funds raised $613,270  $1,226,540  $2,453,080  

114,988,137 

(50% increase in 

Variable A) 

Shares issued - 10% 

voting dilution 
11,498,813 shares 11,498,813 shares 11,498,813 shares 

Funds raised $919,905 $1,839,810  $3,679,620  

153,317,516 

(100% increase in 

Variable A) 

Shares issued - 10% 

voting dilution 
15,331,751 shares 15,331,751 shares 15,331,751 shares 

Funds raised $1,226,540 $2,453,080 $4,906,160  

 
*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. There are 76,658,758 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 Monday, 

1 May 2020, being $0.16. 

3. The Company 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%. 

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 

The Company may issue Equity Securities under the 10% Placement Capacity for cash consideration. The 

Company intends to use such funds raised to grow recurring revenue. With only 12 staff, sales and 

marketing costs since the IPO have represented over 60% of expenses. If $2m was raised under this 

Resolution, the sales and marketing expense ratio should grow to over 70% of total expenses, supporting 

the Company’s focus on growing recurring revenue. 

 

(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). 
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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 methods of raising funds that are available to the Company, including but not limited to, 

rights issue or other issue in which existing security holders can participate; 

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

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

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

 

The allottees under the 10% Placement Capacity have not been determined as at the date of the Notice 

but may include existing Shareholders and/or new Shareholders who are not a related party or an 

associate of a related party of the Company. 

(f) Previous approval under ASX Listing Rule 7.1A 

The Company has not previously obtained approval under ASX Listing Rule 7.1A. 

7.4 Compliance with ASX Listing Rules 7.1A.4  

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

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. 

7.5 Voting Exclusion 

A voting exclusion statement is included in this Notice.  

Resolution 10 represents the first time that the Company has sought Shareholder approval under the 

provisions of ASX Listing Rule 7.1A. 

8. 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. 

9. ENQUIRIES 

Shareholders are required to contact the Company Secretary via email to jonathan@appv.io if they have 

any queries in respect of the matters set out in this Notice.  

For any Shareholders interested in being notified about any upcoming placement in the Company, 

please contact Justin Rosenberg of Gleneagle Securities via email at 

justin.rosenberg@gleneagle.com.au. 

  

mailto:justin.rosenberg@gleneagle.com.au
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GL OSSARY  

$ means Australian dollars. 

10% Placement Capacity has the meaning given in Section 7.1 of the Explanatory Statement. 

Admission means admission of the Company to the official list of ASX.  

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

ASIC means the Australian Securities & Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX Limited, as the context requires. 

ASX Listing Rules means the Listing Rules of ASX. 

Auditor means the auditor of the Company.  

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) for the purposes of the definition of ‘closely related 

party’ in the Corporations Act. 

 

Company means AppsVillage Australia Limited (ACN 626 544 796). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

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 

(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. 

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.   

Notice or Notice Annual General of Meeting means this notice of meeting including the Explanatory Statement and the Proxy 

Form. 

Option means an option to acquire a Share. 

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 Director’s report section of the Company’s annual financial 

report. 

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

Security means a security issued or to be issued in the capital of the Company, including a Share or an Option. 

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

Shareholder means a registered holder of a Share. 

Variable A means “A” as set out in the calculation in Section 7.2 of the Explanatory Statement. 

Trading Day means a day other than a Saturday, Sunday, New Year’s Day, Good Friday, Easter Monday, Christmas Day and 

any other day that ASX may declare and publish is not a trading day. 

EST means Eastern Standard Time as observed in Sydney, New South Wales.  
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SCHE DULE  A  –  T E RMS AND CONDIT IONS  OF  ADVISOR OPT IONS  

Terms and Conditions of Listed Options  

 

a) Each Option entitles the holder to subscribe for one Share upon exercise of the Option. 

b) Exercise Price: Subject to paragraph (j), the amount payable upon exercise of each Option will be 

$0.42 (Exercise Price).  

c) Expiry Date: Each Option will expire at 5:00 pm (EST) on or before three years from the date of issue 

(Expiry Date). An Option not exercised before the Expiry Date will automatically lapse on the Expiry 

Date.  

d) Exercise Period: The Options are exercisable at any time on or prior to the Expiry Date (Exercise 

Period).  

e) Notice of Exercise: The Options may be exercised during the Exercise Period by notice inwriting to 

the Company in the manner specified on the Option certificate (Notice of Exercise) and payment 

of the Exercise Price for each Option being exercised by electronic funds transfer or other means of 

payment acceptable to the Company.  

f) Exercise Date: A Notice of Exercise is only effective on and from the later of the date of receipt of 

the Notice of Exercise and the date of receipt of the payment of the Exercise Price for each 

Option being exercised in cleared funds (Exercise Date).  

g) Timing of issue of Shares on exercise: Within 15 Business Days after the Exercise Date, the Company 

will:  

i. allot and issue the number of Shares required under these terms and conditions in respect of the 

number of Options specified in the Notice of Exercise and for which cleared funds have been 

received by the Company; 

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 exercise of the Options. If a notice delivered under paragraph (g)(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. 

h) Shares issued on exercise: Shares issued on exercise of the Options rank equally with the then 

issued shares of the Company. Quotation of Shares issued on exercise if admitted to the official list 

of ASX at the time, application will be made by the Company to ASX for quotation of the Shares 

issued upon the exercise of the Options.  

i) Reconstruction of capital: Subject to the Corporations Act and the ASX Listing Rules at the time of 

reconstruction, upon any sub-division or consolidation of the Shares or reduction of share capital, 

the number of Shares to be subscribed on any subsequent exercise of the Options will be 

increased or reduced in due proportion so as to maintain the same relative subscription rights for 

the Options and the Exercise Price will be adjusted accordingly.  

j) Participation in new issues: There are no participation rights or entitlements inherent in the Options 

and holders will not be entitled to participate in new issues of capital offered to Shareholders 

during the currency of the Options without exercising the Options.  

k) Change in exercise price: An Option does not confer the right to a change in Exercise Price or a 

change in the number of underlying securities over which the Option can be exercised.  

l) Not Quoted: The Company will not apply for quotation of the Options on ASX.  

m) Transferability: The Options are transferable subject to any restriction or escrow arrangements 

imposed by ASX or under applicable Australian securities laws. 
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SCHE DULE  B  -NOMINAT ION OF  AUDITOR  

 

1 May 2020 

AppsVillage Australia Limited 

Suite 3/Level 10 

23 Hunter Street 

SYDNEY NSW 2000 

 

 

I, Jonathan Hart being a member of AppsVillage Australia Limited (Company), nominate BDO Audit (WA) 

Pty Ltd (ACN 112 284 787) in accordance with section 328B(1) of the Corporations Act 2001 (Cth) (Act) to 

fill the office of auditor of the Company. 

 

Please distribute copies of this notice of this nomination as required by section 328B(3) of the Act. 

 

 

 

Yours sincerely 

 

 
Jonathan Hart 
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