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8 July 2011 
 
 
Company Announcements Office 
ASX Limited 
20 Bridge Street 
SYDNEY  NSW 2000 
 
By electronic lodgement 
 
Total Pages: 106 (including cover letter) 
 
 
 
Dear Sir/Madam 
 
Pursuant to Listing Rule 3.13.2 and section 251AA(2) of the Corporations Act 2001 (Cth), Engin 
Limited (“the Company”) advises that: 
 
1. Resolutions 1 and 2 contained in the Notice of Meeting of Shareholders dated 3 June 2011 

were passed at the General Meeting of Shareholders of the Company held today. All 
resolutions were determined and passed as special resolutions on a poll. The poll was 
demanded by the Chairman following discussion at the General Meeting of each of the Items 
contained in the Notice of Meeting of Shareholders; and 

 
2. Resolution 1, being the only resolution contained in the Notice of Meeting of Minority 

Shareholders dated 3 June 2011, was passed at the Special Meeting of Minority 
Shareholders of the Company held today. The resolution was determined and passed as a 
special resolution on a poll. The poll was demanded by the Chairman following discussion at 
the Special Meeting of the Item contained in the Notice of Meeting of Minority Shareholders. 

 
Attached is a schedule setting out the proxy and poll results for the following meetings held today: 
 
(a) General Meeting of Shareholders; and  
 
(b) Special Meeting of Minority Shareholders. 
 
A copy of the Notice of Meeting and Notice of Meeting of Minority Shareholders is attached. 
 
 
Yours faithfully 
For and on behalf of Engin Limited 
 

 
John Kinninmont 
Company Secretary 
 

http://www.engin.com.au/Default.aspx


 
 
Disclosure of Proxy and Poll Results for General Meeting of Shareholders of Engin Limited held on Friday, 8 July 2011. All resolutions were 
determined and passed as special resolutions on a poll. 
 
 Proxy Votes - Special Resolution Poll Results – Special Resolution 

Item For Against Open/at 
Proxy’s 

Discretion 

Abstain Total No. of 
Proxy Votes 

Cast and 
Available 

Total Votes 
in Favour 

Total Votes 
Against 

Abstain Passed/Defeated 

1 – 
Amendment 

of 
Constitution 

10,322,888 
 

94.67% 

552,883 
 

5.07% 

28,790 
 

0.26% 

142,577 
 

10,904,561 10,494,900 
 

94.96% 

556,803 
 

5.04% 

142,577 Passed on a Poll 

2 – Capital 
Reduction 

7,429,945 
 

92.49% 

571,275 
 

7.11% 

32,040 
 

0.40% 

1,555,842 8,033,260 7,429,945 
 

92.81% 

575,195 
 

7.19% 

1,731,104 Passed on a Poll 

 
 
 
Disclosure of Proxy and Poll Results for Special Meeting of Minority Shareholders of Engin Limited held on Friday, 8 July 2011. All resolutions were 
determined and passed as special resolutions on a poll. 
 
 Proxy Votes - Special Resolution Poll Results – Special Resolution 

Item For Against Open/at 
Proxy’s 

Discretion 

Abstain Total No. of 
Proxy Votes 

Cast and 
Available 

Total Votes 
in Favour 

Total Votes 
Against 

Abstain Passed/Defeated 

1 – Capital 
Reduction 

3,044,986 
 

84.39% 

540,268 
 

14.97% 

22,929 
 

0.64% 

7,431,337 3,608,183 3,211,137 
 

85.51% 

544,188 
 

14.49% 

7,431,337 Passed on a Poll 

 
 
 
 
 



ENGIN LIMITED 
ABN 46 063 582 990

THIS PROPOSAL AFFECTS YOUR SHAREHOLDING AND 
YOUR VOTE IS IMPORTANT.  PLEASE TAKE ACTION BY 
VOTING IN PERSON OR BY PROXY.

NOTICE OF MEETING and
NOTICE OF MEETING OF 
MINORITY SHAREHOLDERS
including Explanatory Statement and Updated Independent Expert’s 
Report in relation to a proposed selective capital reduction.

for Meetings to be held at 
Room 7, 38-42 Pirrama Road,  
Pyrmont NSW 2009 on Friday, 
8 July 2011, commencing at 11.00am

THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMEDIATE ATTENTION.
You should read this document in its entirety. If you are in doubt as to what you 
should do, you should consult your investment or other professional adviser.



IMPORTANT NOTICES

READ THIS DOCUMENT
You should read this document in its entirety before making a decision 
as to how to vote. 

RESPONSIBILITY STATEMENT
The information concerning Seven Group Holdings Limited (SGH) 
contained in:

•	 section 9 of the Explanatory Statement on pages 16 to 17; and

•	 section 18 of the Explanatory Statement on page 21, 

including information as to the views and intentions of SGH 
(SGH Information), has been provided by SGH and is the responsibility 
of SGH.

The information concerning Engin Limited (Engin) contained in this 
document, including financial information and information as to the views, 
intentions and decisions of Engin (Engin Information) has been provided 
by Engin and is the responsibility of Engin.

Engin does not assume any responsibility for the accuracy or completeness 
of the SGH Information except to the extent that the information has been 
provided by Engin. SGH does not assume any responsibility for the accuracy 
or completeness of the Engin Information.

ROLE OF ASIC AND THE ASX
A copy of this document has been lodged with ASIC. Neither ASIC nor any 
of its officers take any responsibility for the contents of this document.

A copy of this document has been lodged with the ASX. Neither the ASX nor 
any of its officers take any responsibility for the contents of this document.

DEFINED TERMS
Capitalised terms used in this document are defined in the Definitions 
section commencing on page 22.

WWW.ENGIN.COM.AU
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Latest date and time for lodgment of proxy forms

•  For General Meeting 11.00 am Wednesday 6 July 2011

•  For Special Meeting of Minority Shareholders 11.45 am Wednesday 6 July 2011

Date and time for determining eligibility to vote

•  For General Meeting 11.00 am Wednesday 6 July 2011

•  For Special Meeting of Minority Shareholders 11.45 am Wednesday 6 July 2011

General Meeting 11.00 am Friday 8 July 2011

Special Meeting 11.45 am Friday 8 July 2011

Suspension of trading of Shares* 27 July 2011*

Record date for determining entitlements* 4 August 2011*

Payment / despatch of return of capital* 5 August 2011*

Delisting of Engin* 8 August 2011*

Dates marked with an asterisk (*) are indicative only and may be sooner or later than these indicative dates. 
Any change to these indicative dates will be announced to the Australian Stock Exchange (ASX).

All times referred to are the time in Sydney, Australia.
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1  THE PROPOSAL
•	 All Engin Shares held by Minority Shareholders will be cancelled.

•	 Minority Shareholders will receive $0.90 per Share.

•	 The Proposal is subject to Shareholder approvals at the Meetings.

•	 If the Proposal is approved at the Meetings, then upon all Shares 
held by Minority Shareholders being cancelled:

–– Network Investment will become the sole shareholder in Engin 
and Engin will be a wholly owned subsidiary of SGH; and

–– an application will be made to the ASX for the de-listing of Engin.

•	 The Proposal is for Engin to conduct a selective capital reduction 
pursuant to sections 256B and 256C of the Corporations Act.

2  ADVANTAGES AND DISADVANTAGES OF THE 
PROPOSAL
Advantages of the Proposal:
•	 Opportunity for Minority Shareholders to realise immediate value 

at a premium to recent trading.

•	 ASX listing no longer provides capital markets benefits and incurs costs.

•	 Illiquidity makes trading in Engin Shares difficult, particularly for 
those with larger parcels of Shares.

Disadvantages of the Proposal
•	 From the point of view of Minority Shareholders:

After the proposed Capital Reduction is implemented, all Shares held 
by Minority Shareholders will be cancelled and Minority Shareholders 
will cease to enjoy any rights as Shareholders of Engin, including 
attendance and voting at meetings of Engin and participation in any 
future dividend payments. In addition, to the extent that Engin benefits 
from any improved trading conditions that may arise in the future 
(for example, cost reductions and product development), the Minority 
Shareholders will not obtain any subsequent benefits arising from such 
improvements (for example, increase in value).

•	 From the point of view of SGH:

SGH, through Network Investment, will be the holder of 100% of 
the Shares in Engin and therefore will be exposed to 100% of the 
downside of any adverse trading conditions that Engin may suffer 
in the future. Also, as Engin will be delisted after completion of the 
Capital Reduction:

a.	 Engin will no longer be able to raise funds from the market 
through rights issues and similar offerings, and accordingly SGH 
will be responsible for meeting Engin’s future capital needs;  
and

b.	 the liquidity of SGH’s investment in Engin will be reduced.

Please read the Updated Independent Expert’s Report in full.

3  WHAT THE INDEPENDENT EXPERT SAYS
The Independent Expert has concluded that the Proposal is fair and 
reasonable. The Independent Expert is of this opinion because:

•	 The amount payable to Minority Shareholders under the Proposal of 
$0.90 per Share is above the range of the assessed value of between 
$0.71 and $0.83 per Share determined by the Independent Expert;

•	 $0.90 per Share contains an implied premium for Engin Shares 
which is well above the range of control premiums paid in 
takeovers generally;

•	 Given Network Investment’s 57.33% holding in Engin, it is unlikely that 
a higher offer or proposal from an alternative third party will be made;

•	 If the Proposal does not proceed, the price of Engin Shares is likely 
to trade at a significant discount to the Independent Expert’s valuation 
of between $0.71 and $0.83 per Share, and at a significant discount to 
the amount payable under the Proposal of $0.90 per Engin Share; and

•	 Given the illiquidity of the Engin Shares, the Proposal provides Engin 
Minority Shareholders with a means of realising immediate value for 
their investment.

You should read the Updated Independent Expert’s Report in full.

THE INDEPENDENT EXPERT HAS CONCLUDED 
THAT THE PROPOSAL IS FAIR AND REASONABLE.

4  WHAT THE INDEPENDENT CHAIRMAN 
RECOMMENDS
Mr Ian Smith, the Independent Chairman, has closely considered the 
Proposal, the information contained in this Explanatory Statement, and 
the Updated Independent Expert’s Report and supports the Proposal.

The Independent Chairman recommends that you:

•	 Vote in favour of the first resolution, and not vote on the second 
resolution, proposed in the Notice of Meeting, and

•	 Vote in favour of the resolution proposed in the Notice of Meeting 
of Minority Shareholders.

5  IMPLICATIONS OF REJECTING THE PROPOSAL
•	 The Share price may decline to the levels it traded at prior to the 

announcement that Engin was considering the Proposal. In the 
3 month period before the announcement of the First Proposal on 
2 December 2010, Engin Shares traded in the range of $0.35 to $0.46 
with a volume weighted average price of $0.39. In the period between 
the withdrawal of the First Proposal on 20 January 2011 and the 
announcement of the current Proposal on 16 May 2011, Engin Shares 
traded in the range of $0.42 to $0.68 with a volume weighted average 
price of $0.55.
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•	 Shares in Engin may continue to be illiquid.

•	 A higher offer or proposal from an alternative third party is unlikely 
to emerge from a third party.

Please read the Updated Independent Expert’s Report in full.

THE BENEFITS OF THE PROPOSAL AS 
DESCRIBED EARLIER MAY NOT BE OBTAINED 
IF THE PROPOSAL IS NOT IMPLEMENTED.

6  FREQUENTLY ASKED QUESTIONS
Q.  What will happen to Engin if the Proposal is approved?

A.  All Shares in Engin held by Minority Shareholders will be cancelled and 
SGH (through its wholly held subsidiary Network Investment) will become 
the sole shareholder in Engin, and Engin will be de-listed.

Q.  Who is SGH?

A.  Network Investment, which is the majority shareholder in Engin, is 
itself a wholly owned subsidiary of Seven Group Holdings Limited (SGH).

SGH also owns the WesTrac Group and 30% of Seven West Media 
(SWM). WesTrac is the exclusive Caterpillar dealer for Western Australia, 
New South Wales and North East China employing more than 5,000 
people, serving the mining and construction industries. SWM owns 
Australia’s largest commercial television broadcaster, the Seven Network, 
West Australian Newspaper Holdings, Pacific Magazines and Yahoo!7, 
a joint venture with Yahoo Inc. Other significant SGH interests include 
Consolidated Media Holdings (CMH), vividwireless Australia’s first 
4G broadband service and National Hire, which owns 50% of Coates.

Q.  Will Engin be de-listed, and when?

A.  If the Proposal is approved, unless the ASX agrees to an earlier 
suspension, it is intended that trading in Engin Shares will be 
suspended at the close of business on 27 July 2011. After the Proposal is 
implemented, an application will then be made to the ASX to have Engin 
de-listed. Any change to the suspension date will be announced to the 
ASX before the Meetings.

Q.  When is the consideration being paid?

A.  If the Proposal is approved, it is intended that consideration will be paid 
on about 5 August 2011, being approximately 28 days after the Meetings.

Q.  What approvals are required for the Proposal?

A.  For the Proposal to be implemented, the proposed Capital Reduction 
must be approved by:

•	 a special resolution at the General Meeting at which votes cast in 
favour of the Capital Reduction resolution by Minority Shareholders 
will be disregarded; and 

•	 a special resolution at the Special Meeting of Minority Shareholders. 

Each special resolution must be passed by at least 75% of the votes cast 
by Shareholders who are present and entitled to vote on the resolution. 
Each special resolution is conditional upon the special resolution to be 
considered at the other meeting being passed. In effect, the Proposal must 
be approved by a special resolution of Minority Shareholders and separately 
by a special resolution of all Shareholders where only Network Investment 
is entitled to vote in favour of the Capital Reduction resolution.

Q.  Can I sell my Shares before the Proposal is implemented?

A.  You may, if you choose, sell your Shares on market before trading 
in Shares is suspended and realise a cash amount for your investment, 
although in doing so you will forgo the opportunity to receive the 
amount payable under the Proposal. You may also be subject to different 
tax consequences. You may also be liable for brokerage.

Q.  What are the tax implications?

A.  On the basis set out in the Independent Tax Opinion (a copy of which 
is attached to this document), the Independent Tax Expert considers that 
the Capital Reduction should be excluded from the definition of dividend 
for tax purposes. On this basis no part of the payment of $0.90 should 
be treated as a dividend in the hands of the Minority Shareholders. 
However the Capital Reduction payment will be relevant for calculating 
any taxable capital gain, or capital loss, realised by you upon the 
cancellation of your Shares. The taxation consequences to individual 
Shareholders are set out in more detail in the Independent Tax Opinion and 
referred to in section 16 of the Explanatory Statement on pages 19 to 20. 
You should seek your own advice to clarify your own position.

You should read the Independent Tax Opinion in full.

Q.  How do I vote?

A.  Details on how to vote are contained on page 7 of this document.

7  WHAT TO DO NEXT
•	 You should read and consider the enclosed documents carefully 

and note the date of the Meetings.

•	 Having considered the information provided, you should decide 
how you wish to vote.

•	 You are encouraged to vote on the Proposal, either in person at the 
Meetings, or by proxy. Details on how to vote are attached.

•	 If you have any questions, please email investorrelations@engin.com.au 
or contact Matthew Gepp, Engin Limited on (02) 8985 5835.
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VENUE
The General Meeting for Shareholders will be held at Room 7, 
38‑42 Pirrama Road, Pyrmont, NSW, 2009 on Friday, 8 July 2011 
commencing at 11.00 am.

The Special Meeting for Minority Shareholders will be held at Room 
7, 38‑42 Pirrama Road, Pyrmont, NSW, 2009 on Friday, 8 July 2011 
commencing at 11.45 am, or as soon as the General Meeting of 
Engin scheduled to take place at Room 7, 38-42 Pirrama Road, Pyrmont, 
NSW, 2009 on Friday, 8 July 2011 at 11.00am has concluded or been 
adjourned, whichever is earlier.

TAKE ACTION
This Proposal affects your shareholding and your vote is important. 
Please take action by voting in person or by proxy.

VOTING
Voting in person
If you wish to vote in person, you should attend the Meetings.

Voting by proxy
If you are unable to attend the Meetings, please vote by completing and 
signing the relevant proxy form enclosed with this document as soon as 
possible but so that it is received no later than:

•	 11.00am on 6 July 2011 for proxy forms for the General Meeting. 
Proxy forms received after this time will be invalid.

•	 11.45am on 6 July 2011 for proxy forms for the Special Meeting for 
Minority Shareholders. Proxy forms received after this time will be 
invalid.

You may return the relevant proxy forms by posting them in the reply paid 
envelope provided or by delivering them to:

BY MAIL

Share Registry – Registries Limited, GPO Box 3993, 
Sydney NSW 2001 Australia

or

Company Secretariat, Level 2, 38 – 42 Pirrama Road, 
Pyrmont NSW 2009 Australia

BY FAX

Share Registry: + 61 2 9290 9655 or 
Company Secretariat: +61 2 8777 7192

IN PERSON

Share Registry – Registries Limited, 
Level 7, 207 Kent Street, Sydney NSW 2000 Australia

ONLINE

www.registries.com.au/vote/engingm2011

If the appointment of proxy is signed by an attorney, the power of attorney 
or a certified copy of it must also be sent.

If you have any questions, please email investorrelations@engin.com.au 
or contact Matthew Gepp, Engin Limited on (02) 8985 5835.
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Notice is hereby given that a General Meeting of Engin will be 
held at Room 7, 38-42 Pirrama Road, Pyrmont, NSW, 2009 on 
Friday, 8 July 2011 commencing at 11.00 am.

IMPORTANT:
1.	 For information relevant to your decision as to how to vote, please 

refer to the Explanatory Statement. You should also read the 
Explanatory Notes to this Notice of Meeting.

2.	 Certain terms used below are defined in the Definitions section 
(refer to table of contents).

SPECIAL BUSINESS
Amendment of the Constitution
Item 1

To consider and, if thought fit, pass the following resolution as a special 
resolution:

“That the Constitution of Engin Limited be amended by inserting the 
following after paragraph (h) of rule 5.8, as paragraph (i) of rule 5.8:
i.	 A member is not entitled to vote on a resolution if, under the 

Corporations Act 2001 (Cth) or the Listing Rules, the notice which 
called the meeting specified that a vote on the resolution by the 
member must or will be disregarded for any purposes, and if the 
member or a person acting as proxy, attorney or representative of 
the member does tender a vote on that resolution, their vote must 
not be counted.”

Capital Reduction
Item 2

Important: This resolution is conditional upon the approval of the 
special resolution set out in the Notice of Meeting of Minority 
Shareholders of Engin dated 3 June 2011.

To consider and, if thought fit, pass the following resolution pursuant to 
section 256C(2)(a) of the Corporations Act as a special resolution:

“That pursuant to sections 256B and 256C(2) of the Corporations 
Act 2001 (Cth), the share capital of Engin Limited be reduced by 
cancelling all ordinary shares held by all holders of ordinary shares 
other than Network Investment Holdings Pty Limited ACN 078 448 512 
(Minority Shareholders) in consideration for the payment by Engin 
Limited to each Minority Shareholder of $0.90 for each share held 
by that Minority Shareholder and cancelled.”

By order of the Board

John Kinninmont, Secretary 
DATED: 3 June 2011

Notes:

1.	 A member is entitled to appoint a proxy. A member who is entitled to 
cast two or more votes is entitled to appoint two proxies. If two proxies 
are appointed by a member, that member may specify the proportion 
or number of votes each proxy is appointed to exercise. If a member 
appoints two proxies and the appointment does not specify the 
proportion or number of the member’s votes each proxy may exercise, 
each proxy may exercise half the votes.

2.	 For the purpose of determining a person’s entitlement to vote at the 
meeting, a person will be recognised as a member and the holder of 
shares if that person is registered as a holder of those shares at:

	 For General Meeting: 11.00am Wednesday, 6 July 2011 
(Entitlement Time)

3.	 A proxy need not be a member of the Company.

4.	 A proxy form and the power of attorney or authority (if any) under 
which it is signed or a copy of the power of attorney or authority 
certified as a true copy by statutory declaration, must be duly 
completed and returned to the Secretary, Engin Limited, either 
at the Company Secretariat, Level 2, 38 – 42 Pirrama Road, 
Pyrmont NSW 2009 fax number: 02 8777 7192 or at 
Registries Limited, Level 7, 207 Kent Street, Sydney NSW 2000 
GPO Box 3993 fax number: 02 9290 9655 or completed online 
at www.registries.com.au/vote/engingm2011 by no later than:

	 11.00am on Wednesday, 6 July 2011 for proxy forms for the General 
Meeting. Proxy forms received after this time will be invalid.
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EXPLANATORY NOTES TO THE NOTICE 
OF MEETING
Item 1
Section 256C(2)(a) of the Corporations Act provides that a selective 
reduction be approved by shareholders by:

“a special resolution passed at a general meeting of the company, with 
no votes being cast in favour of the resolution by any person who is to 
receive consideration as part of the reduction or whose liability to pay 
amounts unpaid on shares is to be reduced, or by their associates”.

The purpose of the proposed amendment to the Constitution is to confirm 
that, in accordance with section 256C(2)(a) of the Corporations Act, any 
votes cast in favour of the resolution in Item 2 by Minority Shareholders or 
their Associates (being persons who are to “receive consideration as part 
of the reduction” under section 256C(2)(a) of the Corporations Act) will 
be disregarded.

All Shareholders as at the Entitlement Time are entitled to attend and vote 
at the General Meeting.

Item 2
This resolution provides for a selective reduction of the capital of Engin. 
For information relevant to your decision as to how to vote, please refer 
to the Explanatory Statement accompanying this Notice of Meeting.

Important: This resolution is conditional upon the approval of the 
special resolution set out in the Notice of Meeting of Minority 
Shareholders of Engin dated 3 June 2011.

Section 256B(1) of the Corporations Act requires that a share capital 
reduction be approved by shareholders under section 256C. In accordance 
with section 256C(2)(a) of the Corporations Act, Engin must disregard any 
votes cast in favour of this resolution by:

•	 any Minority Shareholder (being a person who is to receive 
consideration as part of the proposed reduction); and

•	 an Associate of any Minority Shareholder.

However, Engin need not disregard a vote cast in favour if:

a.	 it is cast by a person as proxy for a person who is entitled to cast a 
vote in favour, in accordance with the directions on the proxy form; or

b.	 it is cast by the person chairing the General Meeting as proxy for a 
person who is entitled to cast a vote in favour, in accordance with 
a direction on the proxy form to vote as the proxy decides.

Further, Engin need not disregard a vote cast against this resolution by 
a Minority Shareholder or an Associate of a Minority Shareholder.
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Notice is hereby given that a Special Meeting of Minority Shareholders 
of Engin will be held at Room 7, 38-42 Pirrama Road, Pyrmont, NSW, 
2009 on Friday, 8 July 2011 commencing at 11.45 am or as soon 
as the General Meeting of Engin scheduled to take place at Room 7, 
38-42 Pirrama Road, Pyrmont, NSW, 2009 on Friday, 8 July 2011 at 
11.00am has concluded or been adjourned, whichever is earlier.

IMPORTANT:
1.	 For information relevant to your decision as to how to vote, please 

refer to the Explanatory Statement. You should also read the Notes 
to this Notice of Meeting of Minority Shareholders.

2.	 Certain terms used below are defined in the Definitions section 
(refer to table of contents).

SPECIAL BUSINESS
Capital Reduction
Item 1

Important: This resolution is conditional upon the approval of the 
special resolution set out in item 2 in the Notice of Meeting of Engin 
dated 3 June 2011 .

To consider and, if thought fit, pass the following resolution pursuant to 
section 256C(2)(a) of the Corporations Act as a special resolution:

“That pursuant to sections 256B and 256C(2) of the Corporations 
Act 2001 (Cth), the share capital of Engin Limited be reduced by 
cancelling all ordinary shares held by all holders of ordinary shares 
other than Network Investment Holdings Pty Limited ACN 078 448 512 
(Minority Shareholders) in consideration for the payment by Engin 
Limited to each Minority Shareholder of $0.90 for each share held 
by that Minority Shareholder and cancelled.”

By order of the Board

John Kinninmont, Secretary 
DATED: 3 June 2011

Notes:

1.	 A member is entitled to appoint a proxy. A member who is entitled 
to cast two or more votes is entitled to appoint two proxies. If two 
proxies are appointed by a member, that member may specify the 
proportion or number of votes each proxy is appointed to exercise. 
If a member appoints two proxies and the appointment does not 
specify the proportion or number of the member’s votes each proxy 
may exercise, each proxy may exercise half the votes.

2.	 For the purpose of determining a person’s entitlement to vote at the 
meeting, a person will be recognised as a member and the holder 
of shares if that person is registered as a holder of those shares at:

	 For Special Meeting of Minority Shareholders: 11.45am Wednesday, 
6 July 2011 (Entitlement Time)

3.	 A proxy need not be a member of the Company.

4.	 A proxy form and the power of attorney or authority (if any) under which 
it is signed or a copy of the power of attorney or authority certified 
as a true copy by statutory declaration, must be duly completed 
and returned to the Secretary, Engin Limited, either at the Company 
Secretariat, Level 2, 38 – 42 Pirrama Road, Pyrmont NSW 2009 fax 
number: 02 8777 7192 or at Registries Limited, Level 7, 207 Kent 
Street, Sydney NSW 2000 GPO Box 3993 fax number: 02 9290 9655 
or completed online at www.registries.com.au/vote/engingm2011 
by no later than: 

	 11.45am Wednesday, 6 July 2011 for proxy forms for the Special 
Meeting for Minority Shareholders. Proxy forms received after this time 
will be invalid.

EXPLANATORY NOTES TO THE NOTICE OF 
MEETING OF MINORITY SHAREHOLDERS
Voting Entitlement
All Minority Shareholders as at the Entitlement Time are entitled to attend 
and vote at the Special Meeting.

SPECIAL BUSINESS
Capital Reduction
Item 1

This resolution provides for a selective reduction of the capital of Engin. 
For information relevant to your decision as to how to vote, please refer 
to the Explanatory Statement accompanying this Notice of Meeting of 
Minority Shareholders.

Important: This resolution is conditional upon the approval of the 
special resolution set out in item 2 in the Notice of Meeting of Engin 
dated 3 June 2011.



EXPLANATORY STATEMENT

13



EXPLANATORY STATEMENT

14 WWW.ENGIN.COM.AU

1  PURPOSE OF THIS DOCUMENT
On 16 May 2011, Engin announced that it had received from Network 
Investment, being a wholly owned subsidiary of SGH, member’s requests 
under section 249D of the Corporations Act to call and arrange to hold 
shareholder meetings to consider the Proposal. Pursuant to section 
249D(5) of the Corporations Act, the directors of Engin are required 
to call the shareholder meetings requested by Network Investment.

This Explanatory Statement has been prepared for the purpose of 
section 256C(4) of the Corporations Act. The purpose of this Explanatory 
Statement is to provide Shareholders with all the information known 
to Engin that is material to Shareholders in deciding whether or not 
to approve the proposed Capital Reduction.

This Explanatory Statement is dated 3 June 2011.

2  BACKGROUND
SGH, through its related company Network Investment, owns 57.33% 
of the Shares in Engin.

On 2 December 2010, Engin announced that SGH, through its wholly 
owned subsidiary Network Investment, requested pursuant to section 249D 
of the Corporations Act that the Board of Engin call meetings to consider 
a proposal involving the cancellation of all Shares held by persons other 
than Network Investment in return for a cash payment of $0.70 per Share 
(the First Proposal). On 20 December 2010, Engin issued notices of 
meeting together with an explanatory statement, independent expert’s 
report and independent tax opinion in relation to the First Proposal. 
On 20 January 2011, Engin withdrew the notices of meeting at Network 
Investment’s request. 

On 16 May 2011, Engin announced that SGH, through its wholly owned 
subsidiary Network Investment, requested pursuant to section 249D of the 
Corporations Act that the Board of Engin call meetings to put the following 
revised Proposal to Shareholders, and the Independent Chairman has 
resolved to do so:

•	 all Shares held by persons other than Network Investment will 
be cancelled in return for a cash payment of $0.90 per cancelled 
Share by Engin to the Minority Shareholders.

Importantly:

•	 the Independent Expert has concluded that the Proposal is fair 
and reasonable;

•	 the current trading conditions in Engin’s core markets remain 
competitive and, notwithstanding good medium term prospects, 
the Proposal creates immediate value for Shareholders; 

•	 Shares in Engin may continue to be illiquid; and

•	 given that a single Shareholder holds 57.33% of Engin’s Shares, it is 
unlikely that Shareholders will receive a higher offer or proposal from 
an alternative third party.

Please read the Updated Independent Expert’s Report in full.

3  CAPITAL REDUCTION
The Capital Reduction involves the reduction of Engin’s Share capital 
from 12,960,145 Shares to 7,429,945 Shares. This will be effected by 
the cancellation of 5,530,200 Shares held by Minority Shareholders in 
consideration for a cash payment of $0.90 by Engin for every Share 
cancelled. After the Capital Reduction is completed, all Shares on issue 
held by Minority Shareholders will be cancelled and all Engin Shares will 
be held by SGH through Network Investment.

4  BENEFITS OF PROPOSAL
The benefits of the Proposal can be viewed from the perspective of the 
Minority Shareholders and of SGH, through its wholly-owned subsidiary 
Network Investment, as the sole continuing Shareholder.

4.1  Minority Shareholders
The benefits of the Proposal to the Minority Shareholders are as follows.

•	 The immediate realisation of value through the Proposal. The total 
amount payable under the Proposal of $0.90 per Share represents:

–– when compared to the price of Engin Shares prior to the 
announcement of the First Proposal, a premium of 120% to the 
market price of Engin Shares as at close of trading on 1 December 
2010 ($0.41) and a premium of 131% to their 3 month volume-
weighted average price as at 1 December 2010 ($0.39);

–– when compared to the price of Engin Shares in the period between 
withdrawal of the First Proposal and announcement of the current 
Proposal, a premium of 64% to the market price of Engin Shares 
as at close of trading on 13 May 2011 ($0.55) and a premium 
of 64% to their 3 month volume-weighted average price as at 
13 May 2011 ($0.55);

–– a price earnings ratio of 20 times projected 2011 net profit after 
tax. 2010 Net profit after tax was ($2,411,643), as this was 
negative a price earnings ratio is not applicable.

•	 The Independent Expert has concluded that the Proposal is fair 
and reasonable.

•	 Shares in Engin may continue to be illiquid.

•	 Given that a single Shareholder holds 57.33% of Engin’s Shares, it is 
unlikely that Shareholders will receive a higher offer or proposal from 
an alternative third party.

Please read the Updated Independent Experts Report in full.
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4.2  SGH
The benefits of the Proposal to SGH are as follows.

•	 The ability to manage the business of Engin without the additional 
regulatory obligations and administrative and other costs 
associated with being listed on the ASX and having in excess 
of 2,000 shareholders.

•	 An enhanced focus on the operations of the business without the 
distraction of being a public listed company.

•	 SGH, through Network Investment, will participate in 100% of any 
increase in value in the future and will control 100% of the cashflows 
of Engin.

5  DISADVANTAGES OF PROPOSAL
The disadvantages of the Proposal can also be viewed from the 
perspective of the Minority Shareholders and SGH, through its wholly-
owned subsidiary Network Investment, as the sole continuing Shareholder.

5.1  Minority Shareholders
After the proposed Capital Reduction is implemented, all Shares held by 
Minority Shareholders will be cancelled and the Minority Shareholders will 
cease to enjoy any rights as Shareholders of Engin, including attendance 
and voting at meetings of Engin and participation in any future dividend 
payments. In addition, to the extent that Engin benefits from any 
improved trading conditions that may arise in the future (for example, 
cost reductions and product development), the Minority Shareholders will 
not obtain any subsequent benefits arising from such improvements (for 
example, increase in value).

5.2  SGH
SGH, through Network Investment, will be the sole shareholder of Engin 
and therefore will be exposed to 100% of the downside of any adverse 
trading conditions that Engin may suffer in the future. Also, as Engin 
will be delisted after completion of the Capital Reduction:

•	 Engin will no longer be able to raise funds from the market through 
rights issues and similar offerings, and accordingly SGH will be 
responsible for meeting Engin’s future capital needs; and

•	 the liquidity of SGH’s investment in Engin will be reduced.

6  IMPLICATIONS OF NOT PURSUING 
THE PROPOSAL
If the Proposal is not implemented, it is intended that Engin will 
continue to maintain a conservative balance sheet, conserve its cash 
position and continue to seek to pursue growth opportunities as and when 
such opportunities arise. However, Shareholders should be aware that in 
these circumstances:

•	 the Share price may return to the levels it traded at prior to the 
announcement of the First Proposal on 2 December 2010 or the levels 
it traded at prior to the announcement of the current Proposal on 
16 May 2011;

–– In the 3 month period before the announcement of the First 
Proposal on 2 December 2010, Engin Shares traded in the range 
of $0.35 to $0.46 with a volume-weighted average price of $0.39.

–– In the period between the withdrawal of the First Proposal on 
20 January 2011 and the announcement of the current Proposal 
on 16 May 2011, Engin Shares traded in the range of $0.42 to 
$0.68 with a volume-weighted average price of $0.55;

•	 the Shares of Engin may continue to be illiquid; 

•	 an alternative to the Proposal is unlikely to emerge from a third 
party because 57.33% of the Shares of Engin are owned by a single 
Shareholder; and

•	 the benefits of the Proposal as described above may not be obtained 
if the Proposal is not implemented.

Please read the Updated Independent Expert’s Report in full.

7  UPDATED INDEPENDENT EXPERT’S REPORT
Attached to this Explanatory Statement is the Updated Independent 
Expert’s Report. The Independent Expert has concluded that the Proposal 
is fair and reasonable.

Please read the Updated Independent Expert’s Report in full.
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8  RECOMMENDATION
Messrs Ryan Stokes and Bruce McWilliam are also directors of SGH and 
various subsidiaries of SGH. Messrs Timothy Howard and Martin Mercer 
are also directors of Vividwireless Pty Ltd, which is a wholly-owned 
subsidiary of SGH. These directors accordingly abstain from making 
a recommendation on the proposed Capital Reduction.

Mr Charles Solomon, as is customary for directors who are full 
time employee executive directors, has abstained from making 
a recommendation on the proposed Capital Reduction. 

Mr Ian Smith, the Independent Chairman, has closely considered the 
Proposal, the information contained in this Explanatory Statement, the 
Updated Independent Expert’s Report and the Independent Tax Opinion.

THE INDEPENDENT CHAIRMAN RECOMMENDS 
THAT YOU:
•	VOTE IN FAVOUR OF THE FIRST RESOLUTION, 

AND NOT VOTE ON THE SECOND RESOLUTION, 
PROPOSED IN THE NOTICE OF MEETING; AND

•	VOTE IN FAVOUR OF THE RESOLUTION 
PROPOSED IN THE NOTICE OF MEETING 
OF MINORITY SHAREHOLDERS,

AS APPLICABLE.
Other than as disclosed in this Explanatory Statement, the Independent 
Chairman confirms that there are no circumstances which may reasonably 
be expected to be capable of influencing his decision to recommend the 
Proposal to Shareholders.

9  SGH
Network Investment is a wholly-owned subsidiary of SGH.

9.1  Information
SGH is a significant Australian diversified operating and investment group 
that is listed on the ASX. 

SGH also owns the WesTrac Group and 30% of Seven West Media 
(SWM). WesTrac is the exclusive Caterpillar dealer for Western Australia, 
New South Wales and North East China employing more than 5,000 
people, serving the mining and construction industries. SWM owns 
Australia’s largest commercial television broadcaster, the Seven Network, 
West Australian Newspaper Holdings, Pacific Magazines and Yahoo!7, 
a joint venture with Yahoo Inc. Other significant SGH interests include 
Consolidated Media Holdings (CMH), vividwireless Australia’s first 
4G broadband service and National Hire, which owns 50% of Coates.

The registered office of SGH is: 

Level 2
38 – 42 Pirrama Road
Pyrmont NSW 2009
AUSTRALIA

More information on SGH is available from its website at 
www.sevengroup.com.au.

The directors of SGH are:

•	 Mr Kerry Stokes AC (Executive Chairman)

•	 Mr Peter Ritchie AO (Deputy Chairman and Lead Independent Director)

•	 Mr Peter Gammell (Director and Group Chief Executive Officer)

•	 Mr David Leckie (Director and Chief Executive Officer, 
Seven West Media)

•	 Mr James Walker (Director and Chief Executive Officer, 
WesTrac Group)

•	 Mr Bruce McWilliam (Commercial Director)

•	 Mr Ryan Stokes (Executive Director)

•	 Mr Robin Waters (Alternate Director to Mr Peter Gammell)

•	 Mrs Dulcie Boling (Independent Director)

•	 Mr Terry Davis (Independent Director)

•	 Mr Christopher Mackay (Independent Director)

•	 Mr Richard Uechtritz (Independent Director)

•	 Professor Murray Wells (Independent Director)

The Company Secretary of SGH is Mr Warren Coatsworth.

9.2  Intentions regarding Engin
This section sets out SGH’s intentions on the basis of facts and 
information concerning Engin which are known to SGH at the time of 
preparation of this Explanatory Statement, and the existing circumstances 
affecting the business of Engin.

However, final decisions will only be reached by SGH in light of material 
facts and circumstances following the review which SGH intends to 
conduct. Accordingly, the statements set out in this section are statements 
of current intentions only which may vary as circumstances require.
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Intentions for Engin as a wholly owned subsidiary of SGH
a.  Delisting and possible conversion to proprietary company

If the Capital Reduction is approved by shareholders and SGH (through 
Network Investment) becomes the holder of 100% of the issued shares 
in Engin, it intends to procure the removal of Engin from the official list 
of ASX. Once Engin is delisted and 100% owned by SGH, SGH may also 
consider the conversion of Engin from a public company to a proprietary 
company upon an analysis of the comparative benefits for Engin of 
changing status to a proprietary company.

b.  Business review

SGH reviews its investment in Engin on an ongoing basis. SGH anticipates 
that if the Proposal is implemented and SGH becomes the holder of 
100% of the Shares, it will be able to save costs through the delisting 
of Engin and through the change in ownership structure eliminating the 
administrative costs of maintaining the minority shareholdings. Beyond 
these changes SGH has not considered what changes may be made to the 
operations of Engin. However, SGH intends to undertake a detailed review of 
Engin’s activities to evaluate their performance, profitability and prospects 
for SGH in the context of the Australian prevailing regulatory and economic 
environment, in particular the highly competitive nature of the markets 
in which Engin carries on its activities. SGH intends to seek professional 
legal, accounting and tax advice in connection with this review. 

SGH’s review of Engin will include financial analysis involving the 
application of quantitative factors, such as rate of return on assets and 
gross margin analysis, to existing operations to determine whether those 
operations can continue to be profitable or can become profitable. The review 
will seek to identify areas of potential cost savings and consider divestment, 
rationalisation or other methods of value enhancement for any operations 
that are determined not to be consistent with growth in the business and 
profitability. If a decision is made to divest a particular business, SGH will 
procure that the business is carried on in the ordinary course and in the 
normal manner prior to divestment. Any divestment will be conducted in an 
orderly and price maximising fashion at a time chosen by the board of Engin. 

SGH also intends the following in relation to Engin’s board, head office and 
the options held by executives. 

c.  Board of directors

While Engin remains a public company it must continue to have a board of 
three directors of whom two are resident in Australia. If Engin converts to 
a proprietary company it will require a board which includes at least one 
director in Australia. SGH will consider reducing the size of Engin’s board 
if there are administrative, efficiency and cost benefits in doing so. 

d.  Head Office and Employees

As part of its review, SGH intends to:

•	 evaluate the head office, management structures and personnel in 
the context of the post Capital Reduction regulatory environment with 
a view to optimising the benefits from those existing resources and 
making cost savings;

•	 identify methods to improve the efficiency of operations through 
integrating management reporting lines.

Following completion of the review, SGH intends, subject to compliance 
with contractual and other legal requirements, to implement the measures 
it identifies to optimise the resources, effect cost savings and integrate 
management reporting lines.

e.  Options

Engin currently has 250,000 options on issue.

SGH is aware that the board of Engin intends, if the Proposal is 
implemented, to negotiate with the holders of the Options to procure the 
cancellation of the Options by Engin for consideration to be agreed with the 
Optionholders. If such negotiations are not concluded satisfactorily with all 
the holders of the Options within a short period after the implementation of 
the Proposal, SGH intends to exercise its rights to compulsorily acquire the 
Options pursuant to the Corporations Act within the six month period after 
implementation as permitted by the Corporations Act.

f.  Business, assets and employees

Except for the changes and intentions set out in this section, it is the present 
intention of SGH (based on the information presently available to it) to:

•	 continue the business of Engin;

•	 not to make any major changes to the business of Engin 
(including the redeployment of the fixed assets of Engin); and

•	 continue the employment of Engin’s present employees.

9.3  SGH’s Voting Intentions
SGH has informed Engin that it intends, through Network Investment, to 
vote in favour of the proposed Capital Reduction at the General Meeting.

10  PROCEDURE
Pursuant to section 256B of the Corporations Act, a company may reduce 
its share capital if the proposed capital reduction:

a.	 is fair and reasonable to the company’s shareholders as a whole;

b.	 does not materially prejudice the company’s ability to pay its creditors; and

c.	 is approved by shareholders.

Section 256C of the Corporations Act specifies different procedures for 
the necessary shareholder approval depending on whether the capital 
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reduction is a selective capital reduction or an equal capital reduction. 
The proposed reduction of Engin’s Share capital is a selective capital 
reduction as it does not apply to each holder of Shares in proportion to 
the number of Shares they hold, and the terms of the proposed reduction 
are not the same for each holder of Shares.

11  SHAREHOLDER APPROVALS REQUIRED
The proposed amendment of the Constitution requires a special resolution 
of shareholders. The proposed Capital Reduction must be approved 
pursuant to section 256C(2) of the Corporations Act by 2 special resolutions 
of Shareholders which are described in sections 11.1 and 11.2 below.

11.1  Special Resolution – General Meeting
The first special resolution to approve the Capital Reduction must be 
passed at the General Meeting. The terms of this special resolution are set 
out in Item 2 of the Notice of Meeting. No votes may be cast in favour of the 
resolution set out in Item 2 of the Notice of Meeting by any person who is to 
receive consideration as part of the Capital Reduction or whose liability to 
pay amounts unpaid on Shares is to be reduced, or by their Associates.

Under the Proposal, Minority Shareholders will receive consideration for the 
cancellation of their Shares. Accordingly, Engin must disregard any votes cast 
in favour of the resolution set out in Item 2 of the Notice of Meeting by Minority 
Shareholders. That is, only Network Investment will be entitled to cast votes in 
favour on the special resolution set out in Item 2 of the Notice of Meeting. As a 
special resolution, the resolution must be passed by at least 75% of the votes 
cast by Shareholders who are present and entitled to vote on the resolution. 

This special resolution is conditional upon the special resolution to be 
considered at the Special Meeting also being passed.

11.2  Special Resolution – Special Meeting
The second special resolution to approve the Capital Reduction must 
be passed at a meeting of the Shareholders whose Shares are to be 
cancelled, being the Special Meeting. The terms of the special resolution 
are set out in the Notice of Meeting of Minority Shareholders. As the Shares 
held by Network Investment will not be cancelled, Network Investment will 
not be entitled to vote on this resolution. Again, this special resolution 
must be passed by at least 75% of the votes cast by Minority Shareholders 
present and entitled to vote on the resolution.

This special resolution is conditional upon the special resolution to be 
considered at the General Meeting also being passed.

12  TIMETABLE
The General Meeting will be held at Room 7, 38-42 Pirrama Road, Pyrmont, 
NSW, 2009 on Friday, 8 July 2011 commencing at 11.00am. 

The Special Meeting will be held at Room 7, 38-42 Pirrama Road, Pyrmont, 
NSW, 2009 on Friday, 8 July 2011 at 11.45am, or as soon as the General 
Meeting has concluded or been adjourned, whichever is earlier.

If the proposed Capital Reduction is approved, unless the ASX agrees 
to an earlier suspension, it is intended that trading of Shares on ASX will 
be suspended at the close of trading on 27 July 2011.

If the proposed Capital Reduction is approved, unless the ASX agrees to 
an earlier suspension, it is intended that the Record Date for determining 
entitlements to the reduction of capital payment of $0.90 per Share will 
be 4 August 2011, being 5 Trading Days after suspension of the Shares of 
Engin on ASX. 

Any change to the suspension date will be announced to the ASX.

It is intended that payment of amounts payable to Minority Shareholders in 
respect of the Proposal will be made on 5 August 2011, being 6 Business 
Days after the suspension of trading of the Shares of Engin on ASX. The 
payment will be made to Minority Shareholders by cheque, posted to each 
Minority Shareholder at the address of the Minority Shareholder as it 
appears on the Register. 

13  DETAILS OF OUR SHAREHOLDERS
As at 31 May 2011, the 20 largest Shareholders of Engin were:

NAME
NO. OF 

SHARES
% OF TOTAL 

SHARES

NETWORK INVESTMENT HOLDINGS PTY LIMITED 7,429,945 57.33

DIRECT GROUP PTY LIMITED 726,011 5.60

AVONDALE MANAGEMENT LIMITED 562,001 4.34

INTERFINE INVESTMENTS PTY LIMITED 355,438 2.74

MRS JEAN SUSANNA GAMBLE 143,207 1.11

MR DON LAZZARO & MRS ANN LAZZARO 120,000 0.93

ROTHERLEIGH PROPERTIES PTY LIMITED 114,285 0.88

MR ANGUS STUART MARTIN 110,431 0.85

MR JOHN MCINTYRE WATERMAN 95,322 0.74

MR ANTHONY GERARD BYRNE 88,927 0.69

MRS SHIRLEY JANE MCKENZIE 88,000 0.68

HENLEY GROUP HOLDINGS LTD 85,714 0.66

MR MICHAEL ROTH & MS BIRGIT ROTH 76,176 0.59

MR GEOFFREY SINCLAIR & MRS CATHERINE ANNE SINCLAIR 75,000 0.58

TRESDAM PTY LTD 71,341 0.55

MR CHARLES SOLOMON 62,500 0.48

MR THEO CLARK 59,025 0.46

MR ANGUS STUART MARTIN 51,255 0.40

TADMARO PTY LIMITED 50,360 0.39

MR STUART FRANCIS HOWES 50,001 0.39

TOTALS FOR TOP 20 10,414,939 80.36



19NOTICE OF MEETING AND NOTICE OF MEETING OF MINORITY SHAREHOLDERS

EXPLANATORY STATEMENT

Network Investment is a related company of SGH. All other holders of 
Shares listed are Minority Shareholders.

14  SOURCES OF FUNDS
If the proposed Capital Reduction is approved, Engin will return capital 
of $4,977,180 (being $0.90 per Share) to the Minority Shareholders. 
As at 31 May 2011, Engin has funds on deposit with various banks 
totalling $4.5 million. To the extent that cash reserves of Engin are 
insufficient to pay the full amount of the payment to Minority Shareholders 
under the Capital Reduction, Network Investment has agreed to lend 
the amount of the shortfall to Engin, up to an amount of $1,200,000. 
The terms of the loan are described in section 17.5 below.

15  FINANCIAL IMPACT ON SHAREHOLDERS 
AND CREDITORS
If the proposed Capital Reduction is approved by Shareholders 
and implemented, the Minority Shareholders will receive $0.90 per 
Share, the Shares of the Minority Shareholders will be cancelled and 
the Minority Shareholders will cease to have any interest in Engin. 
SGH (through its wholly owned subsidiary Network Investment) will become 
the sole shareholder of Engin.

SGH has committed to Engin to provide such funding as Engin requires 
in order to repay its current creditors and meet its debts as and when they 
fall due, to the extent that Engin does not have sufficient cash available 
to make the payment at the relevant time.

16  TAXATION CONSEQUENCES
The following description of the Australian taxation consequences to 
Shareholders if the Proposal is carried out is of a general nature only and is 
based on current Australian taxation law. Shareholders should consult their 
own independent taxation advisers to ascertain the Australian taxation 
consequences of the Proposal in relation to their particular circumstances.

16.1  Australian Resident Minority Shareholders
The Independent Tax Expert, at the request of Engin, has provided an 
independent tax opinion summarising the general Australian income 
tax implications for an Australian resident (for income tax purposes) 
of the payment for the Capital Reduction. A copy of the Independent 
Tax Opinion provided by the Independent Tax Expert is attached to 
this Explanatory Statement.

On the basis set out in the Independent Tax Opinion, the Independent 
Tax Expert considers that the Capital Reduction should be excluded from 
the definition of dividend for tax purposes. On this basis no part of the 
payment of $0.90 should be treated as a dividend in the hands of the 
Minority Shareholders.

This is because:

•	 the payment of $0.90 per Share is to be debited to the share capital 
account of Engin; and

•	 Engin will have taken any necessary action, including payment of 
untainting tax of approximately $350,000, to ensure that the share 
capital account of Engin is untainted before payment of the Capital 
Reduction amounts to shareholders; and

•	 it is unlikely that the Australian Taxation Office will consider that 
the Capital Reduction was entered into with any purposes (other than 
a merely incidental purpose) of the taxpayer obtaining a tax benefit 
from the capital return when compared to the receipt of a dividend.

However, the cancellation of the Shares held by the Minority 
Shareholders should be a taxable event for Australian Capital Gains 
Tax (CGT) purposes. Where Shares held by a Minority Shareholder were 
acquired before 20 September 1985, CGT should not be payable in respect 
of the cancellation of those Shares.

If the Capital Reduction amount exceeds a Minority Shareholder’s cost 
base for CGT purposes, the Minority Shareholder should realise a capital 
gain equal to the amount of the excess. Alternatively, if the Capital 
Reduction amount is less than a Minority Shareholder’s reduced cost base 
for CGT purposes, the Minority Shareholder should realise a capital loss 
equal to the amount of the difference. Capital losses may only be offset 
against capital gains realised by the Minority Shareholder in the same, 
or in subsequent, years of income. Capital losses cannot otherwise be 
utilised to reduce the income tax payable by a Minority Shareholder.

The amount of any capital gain realised by a Minority Shareholder should, 
after being reduced by any available capital losses, be included in the 
taxable income of that Minority Shareholder.

Where Shares were acquired before 11.45am AEST on 21 September 
1999 by a Minority Shareholder which is not an individual, a complying 
superannuation entity or a trust, expenditure incurred prior to that time in 
respect of the acquisition of the Shares may be indexed for inflation up to 
30 September 1999, in calculating the CGT cost base.

Where Shares were acquired by a Minority Shareholder who is an 
individual, a complying superannuation entity or a trust before 11.45am 
AEST on 21 September 1999, that Minority Shareholder will be entitled to 
choose between calculating their net capital gain on:

•	 the difference between the Capital Reduction amount and the indexed 
cost base of the Shares (indexed to 30 September 1999); or 

•	 50% of the difference between the Capital Reduction amount and the 
unindexed cost base of the Shares (or 66.67% where the non-corporate 
Minority Shareholder is a Complying Superannuation Entity).
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Where Shares were acquired by a Minority Shareholder who is an 
individual or a trust after 11.45am AEST on 21 September 1999, the 
Minority Shareholder should be entitled to reduce any capital gain 
realised upon the cancellation of the Shares by 50% (or 33.33% if the 
non‑corporate Minority Shareholder is a Complying Superannuation 
Entity) provided the Minority Shareholder has held those Shares for at 
least 12 months (excluding the day on which the Shares were acquired 
and the day on which they were cancelled). This concession is referred 
to as the CGT discount. The CGT discount is not available to corporate 
Minority Shareholders.

You should read the Independent Tax Opinion in full.

The opinion provided in the Independent Tax Opinion was provided in 
respect of Minority Shareholders who hold their Shares on capital account. 
Where Minority Shareholders hold their Shares on revenue account (such 
as share traders) the gains realised by them upon the cancellation of 
the Shares may be taxed as ordinary income without any adjustment for 
inflation or for the CGT discount.

16.2  Non-resident Minority Shareholders
Non-resident Minority Shareholders may not be liable to CGT in respect 
of the cancellation of their Shares provided they and their associates 
have not, at any time during the 5 years preceding the cancellation of the 
Shares, beneficially owned at least 10% (by value) of the Shares.

Non resident Minority Shareholders should consult their own taxation 
advisers in relation to how the cancellation of their Shares will be taxed 
in the country in which they are tax resident.

17  ADDITIONAL INFORMATION
17.1  Directors
The directors of Engin are:

•	 Ian Smith (Independent Chairman and Non-executive director)

•	 Bruce McWilliam (Non-executive director)

•	 Ryan Stokes (Non-executive director)

•	 Timothy Howard (Non-executive director)

•	 Martin Mercer (Non-executive director)

•	 Charles Solomon (Executive director and Chief Executive Officer)

17.2  Director Holdings
a.  Engin

Mr Stokes and Mr McWilliam are directors of SGH, which ultimately owns 
7,429,945 shares in Engin. Mr Charles Solomon holds 62,500 shares in 
Engin and 62,500 Options. Other than Mr Charles Solomon, no director 
or director-related entities as at the date of this Explanatory Statement 

hold a beneficial interest in any Shares of Engin other than the SGH 
shareholding disclosed.

b.  SGH

There are no marketable securities of SGH (or Network Investment) held 
by or on behalf of directors of Engin as at the date of this Explanatory 
Statement other than:

NAME
ORDINARY 

SHARES OPTIONS

Bruce McWilliam 1,280,447 1,000,000

Ryan Stokes 93,000 Nil

17.3  Changes in Financial Position
So far as is known to the directors of Engin, the financial position of Engin 
has not materially changed since 31 December 2010, that being the 
date of the last reviewed half-year Financial Report of Engin disclosed to 
Shareholders in accordance with ASX Listing Rules, other than as previously 
disclosed to Shareholders and as set out in this Explanatory Statement. 

17.4  Options
Engin currently has 250,000 Options on issue.

The board of Engin intends, if the Proposal is implemented, to negotiate 
with the holders of the Options to procure the cancellation of the Options 
by Engin for consideration to be agreed with the Optionholders. If such 
negotiations are not concluded satisfactorily with all the holders of the 
Options within a short period after the implementation of the Proposal, 
SGH intends to exercise its rights to compulsorily acquire the Options 
pursuant to the Corporations Act within the six month period after 
implementation as permitted by the Corporations Act.

17.5  Funding Arrangements
To the extent that cash reserves of Engin are insufficient to make the 
payment to Minority Shareholders under the Capital Reduction, Network 
Investment has agreed to lend the amount of the shortfall to Engin, up to 
an amount of $1,200,000.

The loan is on terms that Engin considers would be reasonable in 
the circumstances if Engin and NIH were dealing at arm’s length, 
or less favourable to NIH than such terms, including that the loan 
is at an interest rate of 8% per annum, is conditional upon the prior 
approval of the Capital Reduction at the Meetings, will be for a period of 
2 months commencing on the date of payment by Engin to Shareholders 
of consideration for their Shares if the Capital Reduction is approved, and 
no security is being given for the loan amount.
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17.6  Payments or other benefits
In connection with the Proposal, no payment or other benefit is proposed 
to be made or will be given to any director, secretary or executive officer 
of Engin or any related body corporate as compensation for the loss of, 
or as consideration for or in connection with his or her retirement from, 
office in Engin or any related body corporate.

17.7  No agreement or arrangement
There is no agreement or arrangement made between any director 
of Engin and any other person in connection with or conditional upon 
the outcome of the Capital Reduction other than as set out in this 
Explanatory Statement.

17.8  Capital Structure of Engin
The issued share capital of Engin is 12,960,145 Shares at the date of 
this Explanatory Statement. Engin also has 250,000 Options on issue.

17.9  Consents
The Independent Expert has consented in writing to the inclusion of its 
report, and statements based on its report, in the form and context in 
which they appear in this document and has not withdrawn its consent.

The Independent Tax Expert has consented in writing to the inclusion of its 
opinion, and statements based on its opinion, in the form and context in 
which they appear in this document and has not withdrawn its consent.

17.10  ASX Announcements
Where statements in this Explanatory Statement refer to or are 
based on statements made in or announcements made by Engin 
to ASX, Engin will provide a copy of those announcements free 
of charge to any Shareholder who asks for it prior to the Meetings. 
Any requests for copies of those announcements may be made by 
emailing investorrelations@engin.com.au or calling (02) 8985 5835. 
Shareholders are also able to obtain copies of Engin’s most recent 
financial reports from Engin’s website at www.engin.com.au.

17.11  Other Material Information
Other than as contained in this document there is no information 
material to the making of a decision (being information that is within 
the knowledge of any director of Engin) that has not previously been 
disclosed to Shareholders.

18  DISCLOSURES BY SGH
18.1  Securities in Engin to which SGH has a 
Relevant Interest
As at the date of this Explanatory Statement, Network Investment is the 
registered holder of 7,429,945 Shares. 

These are the only securities in Engin in which SGH or any of its Associates 
has a relevant interest.

18.2  Dealings in Shares
There have been no dealings in Shares by SGH or any Associate of SGH 
over the past 4 months.

18.3  No Benefits to be given by SGH to Directors of Engin
Neither SGH nor Network Investment proposes to make or give any payment 
or other benefit to any director, secretary or executive officer of Engin or 
any subsidiary of Engin as compensation for the loss, or as consideration 
for or in connection with his or her retirement from office in Engin or any 
subsidiary of Engin.

18.4  No Other Agreement between SGH and the Directors 
of Engin
Other than as described in this Explanatory Statement, neither SGH nor 
Network Investment has entered into any arrangements or agreements 
with any of the directors of Engin in connection with or conditional upon 
the outcome of the proposed Capital Reduction.

18.5  Other Material Information
Other than as contained in this Explanatory Statement, there is no other 
information in relation to SGH or Network Investment that is material to 
the decision whether or not to vote in favour of the Capital Reduction that 
is information that is known to the directors of SGH or Network Investment 
(other than information known to any of the directors in their capacity as 
directors of Engin) and has not previously been disclosed to Shareholders.
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TERM MEANING

ASIC the Australian Securities and Investments Commission.

Associate has the meaning given by sections 10 to 17 of the Corporations Act.

ASX the stock exchange conducted by ASX Limited.

Board the board of directors of Engin from time to time.

Business Day a day on which banks are generally open for business in New South Wales, excluding Saturdays, Sundays 
and public holidays.

Capital Reduction the cancellation of all Shares held by the Minority Shareholders in consideration for the payment to each 
Minority Shareholder of $0.90 for each Share cancelled.

Complying Superannuation Entity a complying superannuation fund, a complying approved deposit fund or a pooled superannuation trust for 
the purposes of the Australian taxation legislation.

Corporations Act the Corporations Act 2001 (Cth).

Engin Engin Limited ACN 063 582 990, a company incorporated in the Australian Capital Territory, whose 
registered office is at Level 2, 38 – 42 Pirrama Road, Pyrmont NSW 2009.

Entitlement Time means: �- for General Meeting: 11.00am Wednesday, 6th July 2011 
- for Special Meeting of Minority Shareholders: 11.45am Wednesday, 6th July 2011

Explanatory Statement the explanatory statement accompanying the Notice of Meeting and Notice of Meeting of Minority 
Shareholders contained in this document.

First Proposal the proposal announced on 2 December 2010 for the cancellation of Shares held by the Minority 
Shareholders in consideration for the payment to each Minority Shareholder of $0.70 for each 
Share cancelled.

General Meeting the proposed general meeting of the Shareholders at Room 7, 38-42 Pirrama Road, Pyrmont, NSW, 2009 
on Friday, 8 July 2011 commencing at 11.00 am to consider and, if thought fit, pass the resolutions set 
out in the Notice of Meeting.

Independent Chairman Mr Ian Smith.

Independent Expert Lonergan Edwards & Associates Limited

Independent Tax Expert Ernst & Young

Independent Tax Opinion the opinion by the Independent Tax Expert dated 1 June 2011, a copy of which is included in this document.

Meetings the General Meeting and the Special Meeting.

Minority Shareholders all holders of Shares except for Network Investment (in respect of SGH’s stake in Engin).

Network Investment Network Investment Holdings Pty Limited ACN 078 448 512, a company incorporated in the Australian 
Capital Territory, whose registered office is at Level 2, 38 – 42 Pirrama Road, Pyrmont NSW 2009.

Notice of Meeting the notice of General Meeting of Engin set out on page 9 of this document.

Notice of Meeting of Minority 
Shareholders

the notice of Special Meeting of Minority Shareholders of Engin set out on page 12 of this document.

Option an option to subscribe for a fully paid ordinary share in Engin issued under Engin’s Executive Share 
Ownership Plan.

Proposal subject to the approval of the Capital Reduction at the Meetings, the implementation of the Capital 
Reduction as described in this document.

Record Date 4 August 2011*

Register the register of members of Engin.
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TERM MEANING

Seven West Media Seven West Media Limited ACN 053 480 845, a company incorporated in Western Australia, 
whose registered office is at Newspaper House, 50 Hasler Road, Osborne Park WA 6017.

SGH Seven Group Holdings Limited ACN 142 003 469, a company incorporated in the Australian Capital Territory 
whose registered office is at Level 2, 38 – 42 Pirrama Road, Pyrmont NSW 2009 and where the context 
requires, Network Investment.

Share Registry Registries Limited, Level 7, 207 Kent Street, Sydney NSW 2000.

Shareholder each person who is registered in the Register as the holder of Shares from time to time.

Share a fully paid ordinary share in Engin.

Special Meeting the proposed special meeting of the Minority Shareholders at Room 7, 38-42 Pirrama Road, Pyrmont, 
NSW, 2009 on Friday, 8 July 2011 commencing at 11.45 am (or as soon as the General Meeting has 
concluded or been adjourned, whichever is earlier) to consider and, if thought fit, pass the resolution 
set out in the Notice of Meeting of Minority Shareholders.

Trading Day has the same meaning as in the Listing Rules issued by the ASX

Updated Independent Expert’s Report The updated report by the Independent Expert dated 1 June 2011, a copy of which is included in 
this document.

Dates marked with an asterisk (*) are indicative only and may be sooner or later than these indicative dates. Any change to these indicative dates will 
be announced to the Australian Stock Exchange (ASX).
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(d) inbound and outbound – which enables users to make and receive calls from the 
PSTN25.

102 Although VoIP calls are capable of being of a quality equal to, or exceeding that of the PSTN 
or mobile networks, calls may be subject to more variation in call quality, due to general 
congestion on the internet or high demand at the user’s terminal (e.g. if the user is 
simultaneously downloading or uploading large files). 

VoIP provider business models 
103 VoIP providers typically employ one of the following operating models: 

(a) ISP – Independent – such providers require customers to source their own broadband 
access 

(b) VoIP and broadband bundle – such providers provide VoIP services to their existing 
broadband customer base 

(c) Hybrid – such providers offer VoIP services to their own broadband customers as well 
as to customers of other broadband services. 

VoIP market 
104 At June 2010, some 16%26 of Australians used VoIP in the home, up from 13% to June 2009. 

Household consumers using VoIP at home 

Source:  Australian Communication & Media Authority.

25  Source:  Australian Government – Australian Communications and Media Authority – The Australian VoIP Market, 
The Supply and take-up of VoIP in Australia, April 2008. 

26  Source:  Australian Government – Australian Communications and Media Authority, Communications report 2009-
10 services, Report 2 – Take-up and use of voice services by Australian consumers, 18 November 2010, citing Roy 
Morgan research. 
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