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Thursday, 16 June 2016, at 10.00 am 

 

 

 

This Notice of Extraordinary General Meeting and Explanatory Memorandum should be read in  
its entirety. 

If Shareholders are in doubt as to how they should vote, they should seek advice from their 
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TIME AND PLACE OF MEETING AND HOW TO VOTE 

VENUE 

The Extraordinary General Meeting of the Shareholders to which this Notice of Meeting relates will be 
held at 10.00 am (Sydney time) on Thursday, 16 June 2016 at Level 4, 60 Carrington Street, Sydney, 
New South Wales. 

YOUR VOTE IS IMPORTANT 

The business of the Extraordinary General Meeting affects your shareholding in the Company and your 
vote is important.   

VOTING IN PERSON 

To vote in person, attend the Extraordinary General Meeting on the date and at the place set out above.   

VOTING BY PROXY 

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

• the Company’s offices at Level 5, 55 Mountain Street, Ultimo, NSW, 2007; or 
• by facsimile on (02) 9240 8996; or 
• by facsimile on (within Australia) 1800 783 447 or (outside Australia) +61 3 9473 2555; or 
• by mail to Computershare Investor Services Pty Limited, GPO Box 242 Melbourne, Victoria 3001 

Australia or using the enclosed reply paid envelope; or 
• you may also submit your proxy form online at www.investorvote.com.au. You will need your 

Securityholder Reference Number (SRN) or Holder Identification Number (HIN) which is printed 
in the attached proxy form. 

Please note that the Proxy Form must be received by the Company not later than 10.00am (Sydney 
time) on 14 June 2016. Proxy Forms received later than this time will be invalid.  

Please note that the Chairman of the Meeting intends to vote undirected proxies IN FAVOUR of the 
proposed resolution. 

ENTITLEMENT TO ATTEND AND VOTE 

The Company may specify a time, not more than 48 hours before the Extraordinary General Meeting, 
at which a “snap-shot” of Shareholders will be taken for the purposes of determining Shareholder 
entitlements to vote at the Extraordinary General Meeting. 

The Company’s Directors have determined that all Shares of the Company that are quoted on ASX at 
7.00pm (AEST) on 14 June 2016 shall, for the purposes of determining voting entitlements at the 
Extraordinary General Meeting, be taken to be held by the persons registered as holding the Shares at 
that time.  

 

  



 

3 
 

Chairman’s Letter 
 

Fellow Shareholders 

 

As outlined in the Company’s half year results ending 31 December 2015, the Company is in a period 
of continued transformation and business consolidation. We believe that prospects for the Company’s 
core business are strong; however those prospects continue to be hindered by the lack of liquidity in 
the Company’s shares, an inability to raise capital due to balance sheet concerns and the need to 
undertake a restructuring of the business in the spotlight of being a listed business. 

As a Shareholder in the Company, I recognise the concern of all Shareholders at the depressed 
performance of our share price. Given the extent to which the Company has been constrained by the 
issues raised above, the Board has reconsidered the value of the Company remaining a listed public 
company on the ASX. The Board has reviewed available options and is now proposing a resolution to 
delist the Company from the ASX, as set out in the attached Notice of Extraordinary Meeting.  

Following the delisting, the Board intends that the Company will remain an unlisted public company. In 
the Board’s opinion, this is more cost effective and will allow the Company the space it requires to 
develop into a more mature and profitable business.  

The Board fully understands the ramifications that this may have on many Shareholders and did not 
take this decision without due consideration. However, the Board believes the Delisting is in the best 
interests of the Company given the limited benefits the Company is currently receiving by remaining 
listed on the ASX. 

A Notice of Meeting and Explanatory Memorandum is set out on the following pages. 

We would encourage you to attend the meeting on 16 June 2016 and vote on this important matter.   
If you are not able to attend in person, we encourage you to appoint a proxy to vote on your behalf. 

Your Directors’ recommendation  

Your Directors unanimously recommend that you VOTE IN FAVOUR of the proposed resolution.  

On behalf of the Directors, I thank you for your continued support of the Company.  

 

Yours faithfully 

 

Greg Pynt 
Chairman
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NOTICE OF EXTRAORDINARY GENERAL MEETING 

 

Notice is given that an Extraordinary General Meeting of the Shareholders of eChoice Limited  
(ABN 43 002 612 991) (Company) will be held at Level 4, 60 Carrington Street, Sydney, New South 
Wales on Thursday, 16 June 2016 commencing at 10.00am (Sydney time) to consider and, if thought 
fit, to pass the Resolution set out below. 

Terms used in this Notice of Extraordinary General Meeting (Notice of Meeting) and accompanying 
Explanatory Memorandum are defined in the Glossary to the Explanatory Memorandum. 

The Explanatory Memorandum forms part of this Notice of Meeting and describes the matters to be 
considered at the Extraordinary General Meeting. 

 

SPECIAL BUSINESS 

1. RESOLUTION – DELISTING FROM AUSTRALIAN SECURITIES EXCHANGE (ASX) 

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

“That, for the purpose of ASX Listing Rule 17.11 and for all other purposes, shareholders 
approve the Company’s removal from the official list of ASX on a date to be decided by ASX 
(being a date no earlier than one month after the date this resolution is passed), and that the 
directors of the Company be authorised to do all things reasonably necessary to give effect 
to the delisting of the Company from ASX”. 
 

Further information in relation to the business referred to above is included in the Explanatory 
Memorandum. 

 

By order of the board of directors of 
eChoice Limited 
 
 
Dustine Pang  
Company Secretary 
 
Sydney 
12 May 2016 
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EXPLANATORY MEMORANDUM 
 

This Explanatory Memorandum has been prepared for the information of Shareholders of the Company 
in relation to the business to be conducted at the Extraordinary General Meeting to be held at Level 4, 
60 Carrington Street, Sydney, New South Wales on Thursday, 16 June 2016 at 10.00am. 

The purpose of this Explanatory Memorandum is to provide Shareholders with all information known to 
the Company which is material to a decision on how to vote on the Resolution in the Notice of Meeting.  

This Explanatory Memorandum should be read in conjunction with the Notice of Meeting. Capitalised 
terms in this Explanatory Memorandum are defined in the Glossary to this Explanatory Memorandum. 

1. RESOLUTION – DELISTING FROM AUSTRALIAN SECURITIES EXCHANGE (ASX) 

1.1 Background  

The Company seeks approval of Shareholders to remove the Company from the official list of 
entities that ASX has admitted and not removed (Official List) (Delisting).  

The Company has submitted an application for in-principle advice to ASX in relation to the 
Delisting under Listing Rule 17.11.  

In response, ASX has advised that, on the basis of the information provided, ASX would be 
likely to agree to the Company’s Delisting upon receipt of a formal application to remove the 
Company from the Official List under Listing Rule 17.11, subject to compliance with the 
following conditions: 

(a) the Delisting is approved by ordinary resolution of the Company’s shareholders; 

(b) the Notice of Meeting seeking Shareholder approval for the Delisting includes a 
statement to the effect that the removal will take place no earlier than one month 
after approval is granted; and 

(c) the Company releasing the terms of its decision to the market immediately the 
Company decides to seek the Delisting.  

ASX’s in-principle advice applies only until 21 July 2016 and is subject to any amendments to 
the Listing Rules or changes in the interpretation or administration of the Listing Rules and 
policies of ASX. 

In accordance with the conditions as stated above: 

(a) the Resolution seeks Shareholder approval via an ordinary resolution for the Delisting;   

(b) the timetable that will be followed for the Delisting has been outlined in section 1.5; 
and  

(c) immediately following the passing of the Resolution, the Company will release the 
terms of its decision to the market.  

The Delisting is considered by the Directors to be in the best interests of the Company for the 
reasons set out in this Explanatory Memorandum, particularly at section 1.2.  

The Delisting may be perceived to have some disadvantages for Shareholders. Possible 
disadvantages are set out in section 1.3.  

The Delisting will mean the Company is no longer subject to regulation under the Listing 
Rules. The implications of this are described in section 1.5.  

The Board recommends that Shareholders seek legal, financial and tax advice about the 
potential impact of the Delisting, including the potential advantages and disadvantages of 
holding shares in a company that is not listed on ASX.   
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1.2 Summary of key reasons for seeking approval to delist and related advantages 

The Director’s key reasons for recommending Shareholders approve the Company’s Delisting 
are as follows: 

(a) Low level of trading on ASX 

A key reason for the Company seeking to delist from ASX is the low level of trading 
in the Shares on the ASX over a long period of time relative to the Company’s issued 
share capital.   

As set out in the table and chart below, monthly trading volumes in Shares have 
been consistently less than 1% of the Company’s total Shares on issue. Over the 
last 6 months the Shares have traded as follows: 

Month ending Closing 
price 

Trading  
volume (daily 

average) 

Trading 
volume  

(monthly) 

% of total 
shares on 

issue 

29 April 2016 $0.008 197,834 4,154,500 0.54 

31 March 2016 $0.010 72,057 1,657,300 0.21 

29 February 2016 $0.012 41,843 878 700 0.11 

29 January 2016 $0.015 75,114 1,577,400 0.20 

31 December 2015 $0.017 143,487 3,300,200 0.43 

30 November 2015 $0.013 83,033 1,743,700 0.23 

This lack of liquidity affects the ability of Shareholders to realise their investments 
and creates difficulties for potential investors to purchase Shares. 

(b) Low share price and market capitalisation 

Given the lack of liquidity and low frequency of trading in the Shares, the Company 
does not believe that its Share price is an accurate indication of the Company’s value.   

If the Shares of the Company were unlisted, the Company believes that it is more 
likely to be able to raise funds at a price that is closer to the asset value of the 
Company, rather than the market value currently associated with the Shares. 

(c) Inability to raise capital  

Institutional and retail investor interest in the Company has been low and remains 
low despite the efforts by the Company to attract investors by presentations, road 
shows and other marketing strategies.  

The Company believes that the main reasons behind this are the high level of debt, 
which leaves little ability for the Company to use capital to grow its business and 
operations, and the lack of liquidity in the Shares.  

(d) Developing the Company’s new business in an unlisted environment 

Over the past 18 months, the Company has undergone a significant period of 
restructure and renewal, which continues.  

The Company’s focus has been on growing its technology platform and broker lead 
generation business, together with its aggregation and direct businesses, under the 
“eChoice” brand, with a move away from its former wholesale businesses.  
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This transitional restructuring phase is in its early stages, particularly in relation to 
the development of the new technology platform and associated businesses.  
Advice received by the Board suggests that even if there were a significant reduction 
of net debt of the Company by disposing of the Company’s traditional businesses to 
focus on the new technology platform and associated businesses, that alone would 
not lead to any immediate re-rating of Shares by the market as the market perceives 
that the new technology platform and associated businesses are too immature and 
require significant investment before they are ready to be properly valued in the 
listed environment as a stand-alone proposition.  

Shareholders should note the Company’s key competitors in this new proposed area 
of focus are all unlisted companies, each of whom are able to build their value 
proposition without the exposure that results from being listed.  

Taking that into account, in the Directors’ considered view, the Company will be in 
a better position to capitalise on its strengths and build a viable new business that 
will prosper as a listed entity by first delisting and then spending time being an 
unlisted entity to develop and mature the new business. 

(e) Listing and related costs 

Given the low level of trading of the Company’s Shares on the ASX, the Directors 
consider that both the financial, administrative and compliance obligations and costs 
associated with maintaining an ASX listing and the high level of compliance costs 
are no longer justified or in the best interests of Shareholders. 

The proposed Delisting is not expected to have any adverse effect on the financial 
position of the Company and is expected to result in savings of approximately 
$60,000 in annual listing, registry and trading fees.  

1.3 Potential disadvantages of delisting  

The Directors have considered the potential disadvantages to the Company of the Delisting, 
particularly: 

(a) Shareholders’ ability to sell Shares and realise their investment in the 
Company may be diminished 

After the Delisting Date, all Shares will no longer be traded on ASX and will only be 
capable of sale by an off-market private transaction in accordance with the Company’s 
Constitution. Accordingly, the liquidity of the Shares is likely to be further diminished.  

If a Shareholder wanted to sell their Shares, they will be personally responsible for 
sourcing potential third party purchasers.   

However, as noted in section 1.2(a), the ASX market for the Shares has generally 
been illiquid over the last 6 months, which the Directors consider has negatively 
affected the value of the Shares.  

(b) If the Company is Delisted, it will have more limited means by which it can 
raise capital by the issue of securities 

Generally speaking, unlike a listed public company, an unlisted public company 
does not have the ability to raise capital from the issue of securities by means of 
limited disclosure fundraising documents. Therefore, the main means for the 
Company (as an unlisted public company) to raise equity funds will be by way of an 
offer of securities under a full form prospectus or by way of placement to 
sophisticated and other investors who do not require a prospectus.  
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(c) If the Company is removed from the Official List, various requirements of the 
Listing Rules will no longer apply to the Company 

Following the Delisting, the Company may be relieved from some reporting and 
disclosure requirements and restrictions, including the removal of restrictions on the 
issue of Shares by the Company, requirements concerning significant changes to 
the Company’s activities and relief from adherence to ASX Corporate Governance 
Principles and Recommendations.  

The lack of these restrictions may be perceived to be a disadvantage to some 
Shareholders, particularly minority Shareholders.  

However, it is important to note the corporate governance requirements that will 
continue to apply to the Company following the Delisting which are explained further 
in section 1.5.  

1.4 What approvals are required for the Delisting?  

ASX 

The Delisting is conditional on ASX’s approval and compliance with the conditions which the 
ASX has imposed as part of its in-principle approval. Details of the ASX’s in-principle approval 
for the Delisting and the conditions attaching to that approval are described in section 1.1.  

The conditions include that the Delisting is approved by an ordinary resolution of 
Shareholders. The Resolution will be passed if at least 50% of the votes cast in person or by 
proxy by Shareholders at the Meeting who are entitled to vote on the Resolution are cast in 
favour of the Resolution.  

Senior debt facility 

The Delisting also requires the receipt of all necessary waivers and consents under the 
Company’s existing senior debt facility with Welas Pty Ltd. The Company will seek these and 
expects to receive a response prior to the date of the Meeting.   

1.5 Effect of Delisting 

If Shareholders approve the Resolution, the Company will be removed from the Official List 
on a date to be decided by the ASX (Delisting Date). This Delisting Date will be no earlier 
than one month after the date such Shareholder approval is obtained.  

Set out below is an indicative timetable for removal. The timetable is indicative only and may 
change. After the Meeting, an announcement will be made to the ASX confirming the 
applicable dates to the Delisting process.  

Event Date 

Extraordinary General Meeting  16 June 2016 

Suspension Date (Date on which Shares are suspended 
from trading on ASX, subject to Shareholder approval) 

9 August 2016 

Delisting Date (Date on which Delisting is expected to take 
effect) 

16 August 2016 

Before the Delisting Date, the Shares may continue to be traded on the ASX. After the 
Delisting Date, Shares will only be capable of sale by private transaction. This may present 
difficulties to Shareholders wishing to sell Shares.  
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Additional effects of Delisting will be: 

(a) Control of Company 

The Delisting does not result in the cancellation or transfer of any Shares.  
The Delisting will not, by itself, impact on the control of the Company. 

(b) Assets and liabilities 

The Directors consider that the Delisting will not adversely affect the Company’s 
capacity to meet its existing and anticipated obligations and pay its debts as and 
when they fall due. As noted above in section 1.2(e), the Directors believe that the 
Delisting will result in cost savings for the Company. 

(c) Business 

Following Delisting, the Company’s focus will be on growing its technology platform 
and broker lead generation business, together with its aggregation and direct 
businesses, under the “eChoice” brand, with a move away from its former wholesale 
businesses. 

(d) Effect on creditors 

Having regard to the Company’s current, anticipated and contingent financial 
requirements, the Directors are of the opinion that the Delisting will not adversely 
impact the rights of the Company’s creditors or the ability of the Company to pay its 
debts as and when they fall due. As discussed previously, the Directors believe that 
the Delisting will allow the Company to save costs. The Delisting also requires the 
receipt of all necessary waivers and consents under the Company’s existing senior 
debt facility with Welas Pty Ltd. 

(e) Disclosure of Share price 

Company’s Share price and trading history will no longer be available on the ASX 
website or newspaper and stock ticker services. 

(f) Continued regulation 

While the Listing Rules will cease to apply to the Company, Shareholders will retain 
the protections provided to them under the Corporations Act and the Company’s 
Constitution (the list below assumes there will be at least 100 Shareholders in the 
Company following the Delisting), such as: 

(i) preparing an audited financial report and directors report for each full year 
and audited or reviewed financial report and directors report for each half-
year and lodging these with ASIC; 

(ii) sending the financial reports, directors report and auditor’s report for each 
year to each shareholder; 

(iii) conducting an annual general meeting; 

(iv) the acquisition and control of Shares will be subject to the takeovers 
provisions in Chapter 6 of the Corporations Act;  

(v) substantial shareholders of the Company will be required to give notice to 
the Company and ASIC of changes to their substantial shareholding(s); 

(vi) shareholder approval will be required for the provision of financial benefits 
to related parties of the Company under Chapter 2E of the Corporations Act;   

(vii) the Company will be required to give continuous disclosure of material 
matters by filing notices with ASIC under section 675 of the Corporations 
Act (this is explained in detail below); and  
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(viii) the majority of the provisions of the Constitution will not be affected by the 
Company ceasing to be listed and there is no present proposal to change 
the Company’s Constitution following the Delisting. 

(g) Share trading 

Shareholders will be able to trade their Shares on ASX between the date of this 
Notice of Meeting and the Suspension Date.   

Shareholders wishing to trade their Shares after this period will be entitled to transfer 
their Shares off-market to a willing third party purchaser in accordance with the 
Company’s Constitution. Such a third party market may not be liquid and 
Shareholders will be personally responsible for sourcing potential purchasers of 
their Shares.   

(h) Disclosure requirements 

If the Delisting is approved by Shareholders, the disclosure requirements under the 
Listing Rules will no longer apply to the Company after Delisting. However, if the 
Company qualifies as an “unlisted disclosing entity” under section 675 of the 
Corporations Act, it may nevertheless need to comply with certain disclosure 
requirements.   

A company may be classified as an “unlisted disclosing entity” in various 
circumstances, including if it has a 100 or more members holding securities as a 
result of issues under a disclosure document. The Company may qualify as an 
“unlisted disclosing entity”. This means that section 675 would apply to the Company 
after the Delisting until such time as it was no longer an “unlisted disclosing entity” 
under that section.   

If the Company is classified as an “unlisted disclosing entity”, it will mean that the 
Company will be required to lodge any information with ASIC as soon as 
practicable that:  

(a) is not generally available;  

(b) a reasonable person would expect, if it were generally available, to have 
material effect on the price or value of its securities; and 

(c) is not required to be included in a supplementary disclosure document or 
a replacement disclosure document.  

At all times while the Company remains subject to the continuous disclosure 
obligations imposed on unlisted entities under the Corporations Act, the Company 
intends to make all material information available to Shareholders on its website 
(http://investors.echoice.com.au//).  

The Board recommends that Shareholders seek legal, financial and tax advice about the 
potential impact of the Resolution, including the potential advantages and disadvantages of 
holding shares in a company that is not listed on the ASX. 

1.6 Expression of Interest for on-market bid 

A condition of the Delisting is that the Company allow Shareholders at least 30 days to trade 
their Shares before the Company is removed from the Official List. The Company will comply 
with this condition. However, given the illiquidity of the Shares, it is highly likely that there may 
not be buyers for all of the Shares Shareholders may wish to sell during this 30 day window. 
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To ensure that there is in fact a liquid market for the Shares in this period, the Company has 
discussed the possibility of a group of current Shareholders (Consortium) standing in the 
market under an on-market bid for the 30 day period offering to buy any Shares that 
Shareholders may wish to sell to them at a price that will be determined by the consortium.    
In this regard the Company has received a verbal non-binding expression of interest from a 
Consortium to acquire Shares in the Company through an on-market bid, should the 
Resolution be passed by Shareholders (Expression of Interest). The Consortium members 
may include entities associated with directors of the Company, Tony Wales, Gregory Pynt, 
Tim Burton-Taylor and Peter Andronicos. 

Should the Expression of Interest result in the announcement of an offer for the Company, 
the Company will evaluate the offer and update Shareholders and the market in due course. 

The Company notes there is no certainty that the Expression of Interest will result in an offer 
for the Company (even if the Resolution is passed), what the terms of any such offer would 
be or whether there will be a recommendation by the Board. 

1.7 What happens if the Resolution is or is not passed? 

If the Resolution is not passed, then, unless a subsequent proposed delisting is approved by 
Shareholders or the ASX determines that the Company’s securities should no longer be listed, 
the Company’s securities will remain listed on the ASX.  

If the Resolution is passed, then the Company’s Shares will be removed from quotation on 
the ASX in accordance with the timetable set out above following satisfaction of the conditions 
imposed by ASX. 

1.8 Director intentions 

Each Director who is a Shareholder intends to vote in favour of the Resolution.  

1.9 Board recommendation 

The Directors unanimously recommend that Shareholders vote in favour of the Resolution for 
the reasons set out in this Explanatory Memorandum.  
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GLOSSARY 

In this Explanatory Memorandum, the following terms have the following meaning unless the context 
otherwise requires: 

$ Australian dollars.  

ASIC Australian Securities and Investments Commission 

ASX ASX Limited or the securities market operated by ASX 
Limited (as the context required) 

Board  the Company’s board of Directors 

Chairman chairman of the General Meeting 

Company or eChoice  eChoice Ltd (ABN 43 002 612 991) 

Company Secretary the company secretary of the Company, Dustine Pang 

Constitution constitution of the Company 

Corporations Act Corporations Act 2001 (Cth) 

Delisting the proposed removal of the Company from the Official 
List contemplated by the Resolution in the Notice of 
Meeting and described in the Explanatory Memorandum 

Delisting Date has the meaning given in section 1.5 

Director director of the Company 

Explanatory Memorandum the explanatory memorandum that accompanies this 
Notice of Meeting 

Glossary this glossary of terms 

Listing Rules or ASX Listing Rules listing rules of the ASX 

Meeting or General Meeting or 
Extraordinary General Meeting 

the general meeting convened by the Notice of Meeting 

Notice or Notice of Meeting this notice of General Meeting 

Official List  the official list of ASX 

Proxy Form the proxy form enclosed with this Notice of Meeting 

Resolution the resolution in the Notice 

Securities or Share a fully paid ordinary share in the capital of the Company 

Shareholder a holder of a Share 

Suspension Date  has the meaning given in section 1.5  
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