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Explanatory Memorandum and Notice of Meeting 
 

 

In relation to the proposed capital restructure involving: 

 the sale of all of the shares in EpiBlu Technologies Pty Ltd (“EpiBlu”) held by SPTS 
Technologies UK Limited (“SPTS”) (“Sale Shares”) to BluGlass Limited (“BluGlass”); 
and 

 the issue of 15,973,678 fully paid ordinary shares (“Subscription Shares”) in the 
capital of BluGlass to SPTS, which equates to 5% of BluGlass’ enlarged share capital, 

(the “Capital Restructure”). 

 

This is an important document and requires your immediate attention. You should read this 
document in its entirety before deciding whether or not to vote in favour of the Capital 
Restructure, and, if necessary, consult your legal, investment, taxation or other professional 
adviser. 

 

THE INDEPENDENT EXPERT HAS CONCLUDED THAT THE CAPITAL RESTRUCTURE IS 
FAIR AND REASONABLE TO SHAREHOLDERS NOT ASSOCIATED WITH SPTS. 

YOUR NON-ASSOCIATED DIRECTORS UNANIMOUSLY RECOMMEND THAT YOU VOTE IN 
FAVOUR OF THE CAPITAL RESTRUCTURE. 

 

 

 

If, after reading this Explanatory Memorandum, you have any questions about the Capital 
Restructure, please call the Company Secretary on (+61 2) 9334 2300 Monday to Friday 
between 9.00am and 5.00pm (Sydney time). 

 

BluGlass Limited (ACN 116 825 793).
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Important Notices  

This explanatory memorandum (“Explanatory 
Memorandum”) is issued by BluGlass Limited (ACN 116 825 
793) (“BluGlass”). 

 

This Explanatory Memorandum 

This Explanatory Memorandum provides Shareholders with 
information about the Capital Restructure. The Notice of 
Meeting is included as Appendix 2 of this Explanatory 
Memorandum.  

You should read this Explanatory Memorandum in its entirety 
before making a decision as to how to vote on the Resolution 
to be considered at the Meeting and, if necessary, consult an 
independent legal, investment, taxation or other professional 
adviser. 

 

Defined terms 

Capitalised terms used in this Explanatory Memorandum have 
the meaning given to them in the Glossary of this Explanatory 
Memorandum. 

 

Disclaimer 

The information in this Explanatory Memorandum should be 
read in conjunction with BluGlass’ other periodic and 
continuous disclosure announcements, including the BluGlass 
Annual Report for the year ended 30 June 2012 and other 
announcements to ASX which are available at 
www.asx.com.au.  

The information in this Explanatory Memorandum remains 
subject to change without notice. BluGlass reserves the right 
to withdraw or vary the timetable for the Capital Restructure 
without notice.  

This Explanatory Memorandum has been prepared without 
taking account of any individual person’s specific investment 
objectives, financial situation or particular needs. This 
Explanatory Memorandum should not be relied upon as the 
sole basis for any investment decision. Shareholders should 
consider the appropriateness of any investment, taking into 
account their specific investment objectives, financial situation 
and particular needs, and should seek independent financial 
and taxation advice before making any decision in relation to 
the Capital Restructure. 

 

ASIC and ASX involvement 

A draft of this Explanatory Memorandum (including the 
Independent Expert’s Report) has been provided to ASIC.  A 
copy of this Explanatory Memorandum has also been lodged 
with ASX. Neither ASIC nor ASX nor any of their respective 
officers takes any responsibility for the contents of this 
Explanatory Memorandum. 

 

Responsibility for information 

Except as outlined below, the information contained in this 
Explanatory Memorandum has been provided by BluGlass and 
is the responsibility of BluGlass. Except as outlined below, 
neither SPTS nor any of its direct or indirect partners, 
members, directors, officers, employees, agents, advisers or 
intermediaries assumes any responsibility for the accuracy or 
completeness of any information in this Explanatory 
Memorandum. 

SPTS has prepared and is solely responsible for the SPTS 
Information (except to the extent that BluGlass has provided 
SPTS with information for the purpose of SPTS preparing the 
SPTS Information). Neither BluGlass nor any of its directors, 
officers, employees, agents, advisers or intermediaries 
assumes any responsibility for the accuracy or completeness 
of the SPTS Information.  

The Independent Expert has provided and is responsible for 
the information contained in the Independent Expert’s Report. 

Neither BluGlass nor SPTS nor any of their respective direct or 
indirect partners, members, directors, officers, employees, 
agents, advisers or intermediaries assumes any responsibility 
for the accuracy or completeness of the information contained 
in the Independent Expert’s Report. The Independent Expert 
does not assume any responsibility for the accuracy or 
completeness of the information contained in this Explanatory 
Memorandum other than that contained in the Independent 
Expert’s Report.  

 

Privacy and personal information 

BluGlass will need to collect personal information in 
connection with the Meeting. The personal information may 
include the names, contact details and details of holdings of 
Shareholders, plus contact details of individuals appointed by 
Shareholders as proxies, corporate representatives or 
attorneys at the Meeting. The collection of some of this 
information is required or authorised by the Corporations Act. 
Shareholders who are individuals, and other individuals in 
respect of whom personal information is collected, may have 
certain rights to access personal information about them which 
is collected. You can contact BluGlass’ Company Secretary if 
you wish to exercise those rights.  

The personal information collected by BluGlass may be 
disclosed to print and mail service providers and to BluGlass’ 
advisers. If the information outlined above is not collected, 
BluGlass may be hindered in, or prevented from, conducting 
the Meeting. Shareholders who appoint an individual as their 
proxy, corporate representative or attorney to vote at the 
Meeting should inform that individual of the matters outlined 
above. 

It is noted that all persons are entitled under section 173 of the 
Corporations Act to inspect and copy the Register. The 
Register contains personal information about Shareholders.  

 

Disclosures regarding forward looking statements 

The forward looking statements contained in this Explanatory 
Memorandum involve known and unknown risks and 
uncertainties and other factors, many of which are beyond the 
control of BluGlass and may involve significant elements of 
subjective judgment and assumptions as to future events 
which may or may not be correct. There can be no assurance 
that actual outcomes will not differ materially from those 
forward-looking statements.  

Any forward looking statements included in this Explanatory 
Memorandum are made only as at the date of this Explanatory 
Memorandum. Neither BluGlass nor SPTS nor any of the 
respective direct or indirect partners, members, directors or 
officers of any of those entities, nor any other person, makes 
or gives any assurances or guarantee to Shareholders that the 
matters described in any forward looking statements will 
actually occur, or be achieved, and Shareholders are 
cautioned not to place undue reliance on such forward looking 
statements. 

 

Currency 

All dollar values in this Explanatory Memorandum are 
expressed in Australian dollars. 

 

Date 

This Explanatory Memorandum is dated 4 September 2012.
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Key Dates 

Last time to lodge Proxy Forms with the 
Registry 

Tuesday, 2 October 2012, 10:00am 

Meeting Record Date  Tuesday, 2 October 2012, 7:00pm 

Meeting to be held at Grant Thornton, Level 
17, 383 Kent Street, Sydney, NSW  

Thursday, 4 October 2012, 10:00am 

If the Capital Restructure is approved by Shareholders: 

Completion Date Monday, 8 October 2012 

 
Note: Dates and times are indicative only and subject to change. Any changes to the above timetable will be 
announced through ASX and notified on BluGlass’ website at http://www.bluglass.com.au. Unless otherwise 
specified, all times and dates refer to Sydney time.
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Letter from the Chairman 

 
4 September, 2012 
 
Dear Shareholder, 
 
On 24 July 2012, BluGlass Limited (“BluGlass”) announced that it had agreed with SPTS 
Technologies Ltd (“SPTS”) to acquire SPTS’ 49% interest in the EpiBlu joint venture in 
return for an issue of shares in BluGlass (“Capital Restructure”).   
 
The EpiBlu joint venture was formed in August 2010 by BluGlass and SPTS - a leading 
provider of plasma based process equipment.  The aim of the joint venture was to jointly 
develop BluGlass’ proprietary Remote Plasma Chemical Vapour Deposition technology 
(“RPCVD Technology”), capitalising on SPTS’ plasma expertise.    
 
Since the EpiBlu joint venture was formed, BluGlass and SPTS have had a successful 
collaboration, resulting in major technical breakthroughs that bring the RPCVD 
Technology closer to reaching its key milestones and to commercialisation.   
 
BluGlass and SPTS have now decided that the best commercialisation strategy is to 
consider a range of partners beyond SPTS that can most quickly and effectively take the 
RPCVD Technology to market.  BluGlass has accordingly agreed to acquire SPTS’ 
interest in the EpiBlu joint venture on the terms and subject to the conditions set out 
below. 
 
Transaction Summary 
 
BluGlass has agreed to acquire SPTS’ 49% interest in the EpiBlu joint venture in return 
for issuing SPTS 15,973,678 fully paid ordinary shares in BluGlass.  If implemented, this 
will increase SPTS’ shareholding in BluGlass from 19.9% to 24.9%. 
 
Given that SPTS shareholding in BluGlass will increase as a result of the Capital 
Restructure, SPTS has undertaken that if BluGlass conducts a capital raising before 24 
July 2013, it will not participate in that capital raising without the written consent of 
BluGlass if it would result in SPTS and/or SPTS’ Associates holding a Relevant Interest in 
issued voting shares in BluGlass of more than 19.9%.

1
 

 
SPTS will also provide a licence to BluGlass of certain Intellectual Property that it 
previously contributed to EpiBlu to enable BluGlass to develop and commercialise 
EpiBlu’s Intellectual Property. 
 
SPTS President and Chief Executive Officer, Dr William Johnson, will remain on the 
Board of BluGlass.  This will ensure continuity of the collaboration that BluGlass has 
established with SPTS over the past two years. 
 
Completion of the Capital Restructure is subject to conditions including the approval of 
BluGlass shareholders.  Shareholder approval will be sought at an extraordinary general 
meeting of shareholders to be held on Thursday, 4 October 2012.   
 
Directors Unanimous Recommendation 
 
The Directors of BluGlass, other than Dr Johnson who is an associate of SPTS (“Non-
Associated Directors”), unanimously recommend that BluGlass shareholders approve 
the Resolution, subject to the Independent Expert not changing its view prior to the 
Meeting.  Each Non-Associated Director of BluGlass intends to vote all shares they own 
or control the right to vote in favour of the Resolution. The reason for the recommendation 

                                                      
1
 Note, this restriction only applies to the first capital rising by way of rights issue 

undertaken by BluGlass up to 24 July 2013.   
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is that the Capital Restructure is expected to deliver significant benefits to Shareholders, 
including: 
 

 providing to BluGlass 100% of the potential returns from commercialisation of the 
RPCVD Technology; 

 allowing BluGlass the freedom to pursue the full range of commercialisation avenues 
to maximise the value of the RPCVD Technology and preventing a circumstance in 
which BluGlass and SPTS may both seek to commercialise the RPCVD Technology 
in competition with each other; and 

 further aligning the interests of SPTS and other BluGlass Shareholders.  

Independent Expert 
 
The Non-Associated Directors have obtained an Independent Expert’s Report from 
Lonergan Edwards & Associates Limited to assist BluGlass Shareholders in deciding 
whether or not to approve the Resolution.  In that report, the Independent Expert has 
concluded that the Capital Restructure is fair and reasonable to BluGlass Shareholders 
not associated with SPTS.  The Independent Expert’s Report is set out in Appendix 1 of 
this Explanatory Memorandum.   
 
Further Information 
 
This Explanatory Memorandum sets out further details of the proposed Capital 
Restructure.  While the Non-Associated Directors unanimously recommend that you vote 
in favour of the Capital Restructure, there are a number of potential disadvantages and 
risks associated with it that are set out in detail in section 1.2 of this Explanatory 
Memorandum.  Please read this Explanatory Memorandum in full before making your 
decision and voting on the Resolution at the Extraordinary General Meeting (“EGM”). 
 
The Non-Associated Directors encourage you to participate in the vote.  You can vote in 
person at the EGM on 4 October 2012 or, if you cannot attend the EGM in person, you 
can vote by proxy or through an assigned power of attorney or corporate representative 
using the proxy form enclosed with the Explanatory Memorandum. 
 
If you have any questions about the proposed Capital Restructure, you should consult 
your independent financial, legal and/or tax adviser.  For assistance with matters 
concerning the Capital Restructure, the EGM, or voting procedures, please call the 
Company Secretary on (+61 2) 9334 2300 Monday to Friday between 9.00am and 
5.00pm (Sydney time). 
 
The Non-Associated Directors believe that the Capital Restructure will put BluGlass on a 
stronger footing to pursue the full range of commercialisation options open to it to 
capitalise on the BluGlass RPCVD Technology for the benefit of Shareholders.  If you 
would like the Capital Restructure to proceed, it is important that you vote in favour of the 
Resolution. 
 
Yours faithfully 
 
 
 
 
George Venardos 
Chairman 
BluGlass Limited  
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Section 1 – How you might vote on the Resolution 

1.1 Why you might vote in favour of the Capital Restructure 
 
The Non-Associated Directors expect the Capital Restructure to deliver material 
benefits to BluGlass, including the following: 
 

 providing to BluGlass 100% of the potential returns from commercialisation of the 
RPCVD Technology; 

 allowing BluGlass the freedom to pursue the full range of commercialisation 
avenues to maximise the value of the RPCVD Technology and preventing a 
circumstance in which BluGlass and SPTS may both seek to commercialise the 
RPCVD Technology in competition with each other; and 

 further aligning the interests of SPTS and other Shareholders.  

The Non-Associated Directors note that the Independent Expert has opined that the 
Capital Restructure is fair and reasonable to Shareholders who are not associated 
with SPTS.  You are advised to review in detail this report which is contained in 
Appendix 1 of this Explanatory Memorandum. 
 

1.2 Why you might vote against the Capital Restructure  
 
The Non-Associated Directors note that there are a number of risks and 
disadvantages of the Capital Restructure of which you should be aware, namely: 
 

 your percentage shareholding and voting power in BluGlass will be diluted as a 
further 5% of BluGlass shares will be issued to SPTS; 

 BluGlass will be solely responsible for the funding of all future R&D expenditure 
of EpiBlu, which will place an increased burden on BluGlass’ financial position 
until revenue is generated by EpiBlu;  

 BluGlass will be potentially exposed to greater financial losses if the RPCVD 
Technology cannot be successfully commercialised because it will have a 100% 
stake in EpiBlu; and 

 SPTS will increase its voting power from 19.9% to 24.9%.  This may discourage a 
potential bidder from proposing a control transaction in relation to BluGlass. 
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Section 2 – Meeting details and how to vote 

 
 
2.1 Time and date of Meeting  

Location: Grant Thornton, Level 17, 383 Kent Street, Sydney, NSW 

Date: Thursday, 4 October 2012 

Time: 10:00am 

The Notice of Meeting is set out in Appendix 2 of this Explanatory Memorandum. There is 
a personalised Proxy Form for the Meeting enclosed with this Explanatory Memorandum.  

2.2 The Resolution 

The Notice of Meeting in Appendix 2 of this Explanatory Memorandum provides full 
details of the Resolution.  Under the Resolution Shareholders, other than SPTS or its 
Associates, are asked to approve the Capital Restructure for all purposes including for 
the purposes of: 

(a) ASX Listing Rule 10.1; and 
 

(b) item 7 of section 611 of the Corporations Act. 
 
2.2.1 ASX Listing Rule 10.1 approval 

Under ASX Listing Rule 10.1, BluGlass may only acquire a "substantial asset” from a 
"substantial holder” with the approval of its Shareholders.  
 
SPTS, with a 19.9% interest in BluGlass, is a "substantial holder” for these purposes. 
 
The acquisition of SPTS’s 49% shareholding in EpiBlu is an acquisition of a “substantial 
asset” because the value of those shares (or the value of the shares in BluGlass to be 
issued to SPTS in consideration for those shares) is equal to 5% or more of BluGlass’ 
“equity interests”.  “Equity interest” is defined as the sum of paid up capital, reserves, and 
accumulated profits or losses, disregarding redeemable preference share capital and 
outside equity interests, as shown in BluGlass’ consolidated financial statements. 
 
2.2.2 Item 7 of section 611 of the Corporations Act approval 

Pursuant to section 606(1) of the Corporations Act, a person must not acquire a Relevant 
Interest in issued voting shares in a listed company if the person acquiring the interest 
does so through a transaction in relation to securities entered into by or on behalf of the 
person and because of the transaction, that person’s or someone else’s voting power in 
the company increases: 
 

(a) from 20% or below to more than 20%; or  
 

(b) from a starting point that is above 20% to below 90%. 
 
Under the Capital Restructure, SPTS’ voting power in BluGlass will increase from 19.9% 
to 24.9%. 
 
Item 7 of section 611 of the Corporations Act provides an exception to the prohibition 
under section 606 of the Corporations Act. This exception provides that a person may 
acquire a Relevant Interest in a company’s voting shares if shareholders of the company 
approve the acquisition.  
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2.3 Entitlement to Vote  

All Eligible Shareholders on the Register at 7:00pm (Sydney time) on Tuesday, 2 October 
2012 are entitled to vote at the Meeting.  

Your vote is important.  In order for the Capital Restructure to proceed, the Resolution 
must be approved by at least 50% of the votes cast by Eligible Shareholders. 

The Non-Associated Directors unanimously recommend that you vote in favour of the 
Resolution to approve the Capital Restructure.  All Non-Associated Directors intend to 
vote all shares they own or control the right to vote in favour of the Resolution. 

If you are unable to attend the Meeting, your Non-Associated Directors urge you to 
complete and return, in the enclosed reply-paid envelope, the Proxy Form that 
accompanies this Explanatory Memorandum. 

Item 7 of section 611 of the Corporations Act requires that no votes be cast in favour of 
the Resolution by SPTS or any of its associates.  

Under the ASX Listing Rules, BluGlass must disregard any votes cast on the Resolution 
by a party to the Capital Restructure and an associate of a party to the Capital 
Restructure. However, BluGlass need not disregard a vote if: 

(a) it is cast by a person as proxy for a person who is entitled to vote in accordance 
with the directions on the Proxy Form; or 

(b) it is cast by the Chair of the Meeting as proxy for a person who is entitled to vote, 
in accordance with a direction on the Proxy Form to vote as the proxy decides. 

BluGlass has appointed Mr George Venardos to Chair the Meeting. If the Chair of the 
Meeting is your proxy and you do not specifically direct how your proxy is to vote on the 
Resolution, you will be taken (provided you have marked the appropriate box on your 
Proxy Form) to have directed the Chair of the Meeting to vote in favour of the Resolution 
and the Chair of the Meeting will exercise your votes in favour of the Resolution. 

2.4 Voting in person, by attorney or corporate representative 

If you wish to vote in person, you must attend the Meeting. 

If you cannot attend the Meeting, you may vote: 

(a) by proxy (see section 2.5 of this Explanatory Memorandum); 

(b) through your attorney; or  

(c) if you are a body corporate, by appointing a corporate representative. 

For an appointment of attorney to be valid, the power of attorney must be received by the 
Registry, Security Transfer Registrars, by no later than 10.00am (Sydney time) on 
Tuesday, 2 October 2012.  

Attorneys may be returned to the Registry by: 

 post, to Security Transfer Registrars: 

 PO Box 535, Applecross WA 6953, Australia; or 

 770 Canning Highway, Applecross WA 6153, Australia;  
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 facsimile to Security Transfer Registrars on facsimile number (+61 8) 9315 2233; 
or  

 email to Security Transfer Registrars at registrar@securitytransfer.com.au.   

Attorneys who plan to attend the Meeting must also bring with them the original, or a 
certified copy of, the power of attorney under which they have been authorised to attend 
and vote at the Meeting.  

A body corporate that is a Shareholder may appoint an individual to act as its corporate 
representative. The appointment must comply with the requirements of section 250D of 
the Corporations Act. The representative should bring to the Meeting evidence of his or 
her appointment, including any authority under which it is signed. 

2.5 Voting by proxy 

If you wish to appoint a proxy to attend and vote at the Meeting on your behalf, please 
complete and sign the personalised Proxy Form accompanying this Explanatory 
Memorandum in accordance with the instructions set out on the Proxy Form. You may 
complete the Proxy Form in favour of the Chair of the Meeting, or appoint up to two 
proxies to attend and vote on your behalf at the Meeting.  

If you wish to appoint two proxies to attend and vote at the Meeting on your behalf, you 
must return two completed Proxy Forms, in accordance with the instructions set out on 
the Proxy Form, together.  If two proxies are appointed and the appointment does not 
specify the proportion or number of the Shareholder’s vote each proxy may exercise, 
each proxy may exercise half the votes on a poll. 

If a proxy appointment is signed by, or validly authenticated by, the Shareholder but does 
not name the proxy in whose favour it is given, the Chair of the Meeting will act as proxy.  

Shareholders who complete and return a Proxy Form may still attend the Meeting in 
person and vote on the Resolution (in which case their proxy will be revoked). 

THE PROXY FORM SHOULD BE COMPLETED AND RETURNED IN ACCORDANCE 
WITH THE INSTRUCTIONS ON THE PROXY FORM.  

TO BE VALID, PROXY FORMS MUST BE RECEIVED BY THE REGISTRY, SECURITY 
TRANSFER REGISTRARS, BY NO LATER THAN 10.00AM (Sydney time) ON 
TUESDAY, 2 OCTOBER 2012.  

Proxy Forms, duly completed in accordance with the instructions set out on the Proxy 
Form, may be returned to the Registry by: 

 post, to Security Transfer Registrars: 

 PO Box 535, Applecross WA 6953, Australia; or 

 770 Canning Highway, Applecross WA 6153, Australia;  

 facsimile, to Security Transfer Registrars on facsimile number (+61 8) 9315 2233; 
or  

 email, to Security Transfer Registrars at registrar@securitytransfer.com.au.   

 

2.6 Additional information 
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If, after reading this Explanatory Memorandum, you have any questions about the Capital 
Restructure, please call the Company Secretary on (+61 2) 9334 2300, Monday to Friday 
between 9.00am and 5.00pm (Sydney time). 
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Section 3 – Transaction overview 

3.1 Description of Capital Restructure  

Under the Capital Restructure, SPTS will sell to BluGlass all of the EpiBlu Shares held by 
SPTS.  In consideration for SPTS transferring all of its EpiBlu Shares to BluGlass, 
BluGlass will issue the Subscription Shares to SPTS being 5% of the capital of BluGlass 
after the Capital Restructure is implemented. 

If the Capital Restructure Proceeds, it is BluGlass’ intention, either itself or through a 
subsidiary (including, but not limited to EpiBlu), to commercialise the RPCVD Technology, 
including by granting rights to third parties.   

Accordingly, on and from Registration, SPTS will grant to BluGlass a non-exclusive, 
perpetual, irrevocable, royalty-free licence to certain Intellectual Property that has been 
contributed to EpiBlu by SPTS to enable BluGlass to develop and commercialise the 
RPCVD Technology. 

The following structural diagrams illustrate the Capital Restructure. 

(a) Current capital structure 

 

(b) Capital structure following Capital Restructure 

 

 

3.2 About EpiBlu  

EpiBlu was established in August 2010.  EpiBlu is owned 51% by BluGlass and 49% by 
SPTS.  EpiBlu was established to focus on the development of BluGlass’ RPCVD 
Technology with the objective of developing that technology towards commercialisation.  

19.9% of BluGlass Shares 

IP Licence 

BluGlass SPTS 

EpiBlu 

49% of EpiBlu 
Shares 

51% of EpiBlu 
Shares 

IP Licence 

IP Licence 

IP Licences 

SPTS 

BluGlass 

EpiBlu 

100% of EpiBlu 
Shares 

24.9% of BluGlass 
Shares 

Other 
Shareholders  

75.1% of BluGlass 
Shares 
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BluGlass’ wholly owned subsidiary exclusively licensed the RPCVD Technology to EpiBlu 
and SPTS granted a licence of certain of its Intellectual Property to EpiBlu, to enable 
EpiBlu to further develop the RPCVD Technology.  EpiBlu owns all rights to the 
improvements to the RPCVD Technology since the joint venture’s formation.  

Under the Licence Agreement between BluGlass and EpiBlu, if the joint venture is 
terminated then there is a significant risk that both BluGlass and SPTS would be entitled 
to commercialise the RPCVD Technology in competition with each other.   

BluGlass and SPTS have now decided that the best commercialisation strategy is to 
consider a range of partners beyond SPTS that can most quickly and effectively take the 
RPCVD Technology to market.   

Accordingly, both parties have decided to implement the Capital Restructure so as to 
ensure that (subject to the following paragraph) BluGlass and EpiBlu are the sole parties 
that would be responsible for, and benefit from, the commercialisation of the RPCVD 
Technology. 

SPTS is supportive of, and has agreed to implement the Capital Restructure, on the basis 
that it will benefit from the commercialisation of the RPCVD Technology as a substantial 
holder in BluGlass.   

3.3 Commercial rationale  

The Capital Restructure is expected to deliver significant commercial benefits to 
BluGlass, including: 
 

 providing to BluGlass 100% of the potential returns from commercialisation of the 
RPCVD Technology; 

 allowing BluGlass the freedom to pursue the full range of commercialisation avenues 
to maximise the value of the RPCVD Technology and preventing a circumstance in 
which BluGlass and SPTS may both seek to commercialise the RPCVD Technology 
in competition with each other; and 

 further aligning the interests of SPTS and other BluGlass Shareholders. 

While BluGlass has a material opportunity to exploit its RPCVD Technology in the solar 
and other industries, the LED equipment market (which is where EpiBlu is focused) 
remains the most significant, near-term opportunity to realise value from the RPCVD 
Technology.  The potential for BluGlass to reap 100% of the benefits from the 
commercialisation of the RPCVD Technology in the LED equipment market (rather than 
51% as would be the case if the joint venture remains in place) represents a significant 
opportunity for BluGlass. 

3.4 Steps involved in implementing Capital Restructure 

Subject to the satisfaction of the conditions under the Sale and Implementation Deed that 
are outlined in section 5.1 of this Explanatory Memorandum, the following steps must be 
taken to implement the Capital Restructure: 

1 Eligible Shareholders approve the Resolution by the requisite majority under ASX 
Listing Rule 10.1 and section 611, item 7 of the Corporations Act, at the Meeting. 

2 Completion will take place on the Completion Date or such other date agreed 
between BluGlass and SPTS in writing.  On Completion, SPTS will: 

a. transfer all of SPTS’ EpiBlu Shares to BluGlass; and 

b. subscribe for, and BluGlass will issue, the Subscription Shares. 
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3.5 Independent Expert’s Report  

The Independent Expert concluded that the Capital Restructure is fair and reasonable to 
the Shareholders not associated with SPTS.  The Independent Expert formed this opinion 
primarily because the values attributed by the Capital Restructure to EpiBlu’s Intellectual 
Property and contractual rights are low relative to both:  

1 the recent level of R&D expenditure incurred by EpiBlu; and 

2 the value of the Intellectual Property / contractual rights implied by the market 
value of BluGlass shares (as BluGlass currently has a 51% interest in EpiBlu). 

3.6 Recommendation of Non-Associated Directors  

The Non-Associated Directors have considered the reasons to vote for or against the 
Capital Restructure set out in section 1 of this Explanatory Memorandum.  They have 
also considered the Independent Expert’s Report in Appendix 1 to this Explanatory 
Memorandum.  Having done so, the Non-Associated Directors UNANIMOUSLY 
RECOMMEND that Shareholders approve the Resolution, subject to the Independent 
Expert not changing its view prior to the Meeting.   

 
 



   

 

 

 

 

 

 

  

Section 4 – Information about SPTS   

4.1 General information  

SPTS is a wholly owned subsidiary of SPTS Technologies Group Limited, a private company 
which was the vehicle for a management led buy-out of SPTS Technologies during 
2011.  The group is backed by Bridgepoint, a European private equity provider, and designs, 
manufactures, sells and supports etch, PVD, CVD and thermal wafer processing solutions 
for the MEMS, advanced packaging, LEDs, high speed RF on GaAs, and power 
management device markets. With manufacturing facilities in Newport, Wales, Allentown, 
Pennsylvania, and San Jose, California, the company operates across 19 countries in 
Europe, North America and Asia-Pacific and provides its processing equipment to the 
world’s leading semiconductor device manufacturers and research institutions through its 
network of international offices and agents.   

SPTS was formed in 2009, following the acquisition of certain assets of Aviza Inc by 
Sumitomo Precision Products and merger of those assets with its subsidiary, Surface 
Technology Systems, followed by the acquisition of Primaxx Inc and DRIE assets of 
Tegal.  The company has a worldwide installed base, and over 25 years' experience in 
advanced process technologies.  

4.2 Intentions of SPTS  

If the Shareholders pass the Resolution and the Capital Restructure completes, on the basis 
of the facts and information that are available to SPTS: 

(a) SPTS does not intend to change the business of BluGlass as conducted by the 
current management and otherwise outlined in this Explanatory Memorandum. 

(b) SPTS does not intend to inject further capital into BluGlass, SPTS has undertaken 
that, if BluGlass conducts a capital raising before 24 July 2013, it will not participate 
in that capital raising without the written consent of BluGlass if it would result in 
SPTS and/or SPTS’ Associates holding a Relevant Interest in issued voting shares 
in BluGlass of more than 19.9%.

2
   

(c) SPTS does not intend to seek any changes in relation to the future employment of 
the present employees of BluGlass. 

(d) SPTS does not intend to redeploy any fixed assets of BluGlass. 

(e) SPTS does not intend to change the financial or dividend policies of BluGlass. 

 

 

 

 

                                                      
2
 Note, this restriction only applies to the first capital rising by way of rights issue undertaken by BluGlass up 

to 24 July 2013.   



 

  

 

 

 

 

Section 5 – Additional Information 

5.1 Material Contracts  

Summary of Sale and Implementation Deed 

The Sale and Implementation Deed was entered into by BluGlass, SPTS, EpiBlu and 
Gallium on 24 July 2012.  

SPTS agrees to sell, and BluGlass agrees to purchase, all of the EpiBlu Shares held by 
SPTS in consideration for the issue of the Subscription Shares (equating to 5% of BluGlass’ 
share capital after the Capital Restructure is implemented) to SPTS. The sale and purchase 
of the EpiBlu Shares held by SPTS, and the issue of the Subscription Shares to SPTS, will 
occur on Completion.  

Conditions 

Completion is conditional on the satisfaction or, where permitted, waiver of each of the 
following conditions precedent: 

 Non-Associated Directors’ recommendation – The Non-Associated Directors not 
changing their unanimous recommendation that Shareholders approve the 
Resolution prior to the Meeting Date.   

 Independent Expert – The Independent Expert not publicly changing its view that 
the Capital Restructure is fair and reasonable to Shareholders prior to the Meeting 
Date. 

 BluGlass Shareholders’ Approval – Eligible Shareholders approving Resolution 
by the requisite majority under ASX Listing Rule 10.1 and section 611, item 7 of the 
Corporations Act at the Meeting on the Meeting Date. 

 Restraints – No court or regulatory authority has issued or taken steps to issue an 
order, temporary restraining order, preliminary or permanent injunction, decree or 
ruling or taken any action enjoining, restraining or otherwise imposing a legal 
restraint or prohibition preventing the Capital Restructure and no such order, decree, 
ruling, other action or refusal is in effect at any time up to and including the 
Completion Date. 

 Termination – the Sale and Implementation Deed has not been terminated prior to 
the Completion Date. 

If a condition has not been satisfied or becomes incapable of being satisfied within the 
required time frame for that condition, then BluGlass and SPTS must consult in good faith 
with a view to determining whether the Capital Restructure may proceed by way of alternate 
means or methods or to extend the time for satisfaction of the relevant condition or to extend 
the Completion End Date. 

If all of the conditions have been satisfied, or in respect of certain conditions, no event has 
occurred that would prevent any of those conditions from being satisfied, or in any case, 
waived, then Completion is scheduled to occur on 8 October 2012. 

Standstill Restriction 

Given that SPTS’ shareholding in BluGlass will increase as a result of the Capital 
Restructure, SPTS has undertaken that, if BluGlass conducts a capital raising before 24 July 
2013, it will not participate in that capital raising without the written consent of BluGlass if it 



 

  

 

 

 

 

would result in SPTS and/or SPTS’ Associates holding a Relevant Interest in issued voting 
shares in BluGlass of more than 19.9%.

3
  

SPTS Warranties 

SPTS has given a number of warranties to BluGlass including warranties as to title and 
capacity. 

5.2 Information required by s 611, Item 7 of the Corporations Act  

Identity of the acquirer 

SPTS is the entity proposing to make the acquisition of the Subscription Shares.  See 
section 4 of this Explanatory Memorandum for more information about SPTS. 

Identity of SPTS’ Associates 

The following SPTS group companies have a Relevant Interest in any BluGlass shares that 
SPTS has a Relevant Interest in: 
 

 SPTS Technologies Sapphire Limited, which owns 100% of the issued share capital 
of SPTS; 

 SPTS Technologies Investments Limited, which owns 100% of the issued share 
capital of SPTS Technologies Sapphire Limited; 

 SPTS Technologies Holdings Limited which owns 100% of the issued share capital 
of SPTS Technologies Investments Limited; 

 SPTS Technologies Group Limited which owns 100% of the issued share capital of 
SPTS Technologies Holdings Limited; and 

 Bridgepoint Europe IV (Nominees) Limited which owns approximately 53.53% of the 
issued share capital of SPTS Technologies Group Limited,  

(the SPTS Group Companies). 
 

Other Associates of SPTS, including SPTS’ subsidiaries in the SPTS group, do not have a 
Relevant Interest in any BluGlass shares other than the BluGlass shares currently held by 
SPTS and the Subscription Shares to be acquired by SPTS itself under the Capital 
Restructure.   

 
Increase in SPTS’ voting power in BluGlass 

SPTS’ total voting power in BluGlass, as a result of the Capital Restructure, will be 24.9%. 

By virtue of the SPTS Group Companies' interest in SPTS as outlined above and the 
operation of section 608(3) of the Corporations Act, the SPTS Group Companies will also 
have a Relevant Interest in the Subscription Shares and the issue of the Subscription 
Shares will also increase the total voting power of the SPTS Group Companies in BluGlass 
from 19.9% to 24.9%. 

 

 

                                                      
3
 Note, this restriction only applies to the first capital rising by way of rights issue undertaken by BluGlass up 
to 24 July 2013.   



 

  

 

 

 

 

Reasons for the proposed allotment of Subscription Shares to SPTS 

BluGlass will allot the Subscription Shares to SPTS in consideration for SPTS transferring 
the Sale Shares to BluGlass. 

When the proposed allotment of Subscription Shares to SPTS is to occur 

The Subscription Shares will be allotted to SPTS on Completion, which is expected to occur 
on or about 8 October 2012. 

Material terms of the proposed allotment of Subscription Shares to SPTS 

The material terms of the proposed allotment of Subscription Shares to SPTS are described 
in this Explanatory Memorandum. 

Details of the terms of any other relevant agreement between SPTS and BluGlass (or 
any of their associates) that is conditional on (or directly or indirectly depends on) 
Shareholders’ approval of the proposed allotment  

There are no relevant agreements between SPTS and BluGlass (or any of their associates), 
that have not been described in this Explanatory Memorandum, that are conditional on (or 
directly or indirectly depends on) shareholders’ approval of the proposed allotment of 
Subscription Shares to SPTS. 

5.3 Interests of the Directors  

Interests in BluGlass held by Directors 

The number of shares or rights to shares in BluGlass in which each of the Directors has a 
Relevant Interest as at the date of this Explanatory Memorandum are set out in the table 
below: 

Director Number of Shares  
 

Number of 
Options

4
 

George Venardos 600,118 1,160,000 

Greg Cornelsen 927,941 580,000 

Chandra Kantamneni 117,647 580,000 

William Johnson Nil 580,000 

 

Interests in BluGlass held by SPTS Directors 

The number of rights to shares in BluGlass in which the following director of SPTS has a 
Relevant Interest as at the date of this Explanatory Memorandum are set out in the table 
below: 

Director Number of Options
5
 

William Johnson 580,000 

                                                      
4
 Note, these Options are subject to vesting hurdles.  

5
 Note, these Options are subject to vesting hurdles. 
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Appendix 1 - Independent Expert’s Report 
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Appendix 2 - Notice of Meeting 

 

BluGlass Limited (ACN 116 825 793) 

Notice is hereby given that a Meeting of the shareholders of BluGlass will be held on Thursday, 4 
October 2012 commencing at 10.00am (EST) at Grant Thornton, Level 17, 383 Kent Street, Sydney, 
New South Wales, Australia. 
 
The Explanatory Memorandum which accompanies and forms part of this Notice of Meeting describes 
the matters to be considered at the Meeting.  

 
Business of the Meeting  

The purpose of the Meeting is to consider and, if thought fit, pass the following resolution as an 
ordinary resolution: 

That, the acquisition by BluGlass of all of the shares in the capital of EpiBlu Technologies Pty Ltd that 
are held by SPTS Technologies UK Limited (“SPTS”),and the issue of 15,973,678 fully paid ordinary 
shares in BluGlass to SPTS as consideration for the acquisition, details of which are set out in the 
Explanatory Memorandum, be approved for the purposes of ASX Listing Rule 10.1, section 611 item 7 
of the Corporations Act 2001 (Cth), and for all other purposes. 
 
 
Explanatory Notes to the Notice of Meeting  

Explanatory statement 

To enable you to make an informed decision on the Resolution, further information on the Capital 
Restructure is set out in the Explanatory Memorandum accompanying this Notice of Meeting. Terms 
used in this Notice of Meeting have the same respective meanings as set out in the Glossary of the 
Explanatory Memorandum. 

Approvals under ASX Listing Rule 10.1  
 
Under ASX Listing Rule 10.1, BluGlass may only acquire a ‘substantial asset’ from a ‘substantial 
holder’ with the approval of its Shareholders.  
 
SPTS, with a 19.9% interest in BluGlass, is a ‘substantial holder’ for these purposes. 
 
The acquisition of SPTS’s 49% shareholding in EpiBlu is an acquisition of a “substantial asset” 
because the value of those shares (or the value of the shares in BluGlass to be issued to SPTS in 
consideration for those shares) is equal to 5% or more of BluGlass’ ‘equity interests’.  ‘Equity interest’ 
is defined as the sum of paid up capital, reserves, and accumulated profits or losses, disregarding 
redeemable preference share capital and outside equity interests, as shown in BluGlass’ consolidated 
financial statements. 
 
Approvals under section 611 Corporations Act 
 
Pursuant to section 606(1) of the Corporations Act, a person must not acquire a Relevant Interest in 
issued voting shares in a listed company if the person acquiring the interest does so through a 
transaction in relation to securities entered into by or on behalf of the person and because of the 
transaction, that person’s or someone else’s voting power in the company increases: 
 

(a) from 20% or below to more than 20%; or  
 

(b) from a starting point that is above 20% to below 90%. 
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Under the Capital Restructure, SPTS’ voting power in BluGlass will increase from 19.9% to 24.9%. 
 
Item 7 of section 611 of the Corporations Act provides an exception to the prohibition under section 
606 of the Corporations Act. This exception provides that a person may acquire a Relevant Interest in 
a company’s voting shares if shareholders of the company approve the acquisition.  
 
Voting Exclusion Statements for the Resolution 
 
Under the ASX Listing Rules, BluGlass will disregard any votes cast on the Resolution by: 
 

(a) SPTS or any of SPTS’ associates. 
 

(b) However, BluGlass need not disregard a vote if it: 

(i) is cast by a person as a proxy for a person who is entitled to vote, in 
accordance with the directions on the proxy form; or 

(ii) is cast by the person chairing the meeting as proxy for person who is entitled 
to vote, in  accordance with a direction on the proxy form to vote as the proxy 
decides. 

Item 7 of section 611 of the Corporations Act requires that no votes be cast in favour of the Resolution 
by SPTS or any of its associates.  

Voting in person 
 
To vote in person, attend the Meeting on the date and at the time and place set out above.  
 
Voting by proxy 
 
To vote by proxy, please complete and sign the enclosed Proxy Form and return by: 
 

(a) post, to Security Transfer Registrars:  

(i) PO Box 535, Applecross WA 6953, Australia; or 

(ii) 770 Canning Highway, Applecross WA 6153, Australia;  
 

(b) facsimile, to Security Transfer Registrars on facsimile number (+61 8) 9315 2233; or  
 

(c) email, to Security Transfer Registrars at registrar@securitytransfer.com.au,  
 
so that it is received not later than 10.00am (EST) on Tuesday, 2 October 2012. 
 
The Proxy Form forms part of this Notice of Meeting. 
 
Proxy Forms received later than this time will be invalid. 
 
Proxy vote if appointment specifies way to vote 

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify the 

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

 the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that 
way (i.e. as directed); and 
 

 if the proxy has 2 or more appointments that specify different ways to vote on the resolution – 
the proxy must not vote on a show of hands; and 

 

mailto:registrar@securitytransfer.com.au
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 if the proxy is the chair of the meeting at which the resolution is voted on – the proxy must 
vote on a poll, and must vote that way (i.e. as directed); and 
 

 if the proxy is not the chair – the proxy need not vote on the poll, but if the proxy does so, the 
proxy must vote that way (i.e. as directed).  

 

Transfer of non-chair proxy to chair in certain circumstances 

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

 an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a 
meeting of BluGlass' members; and 
 

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

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

 either of the following applies: 
 

o the proxy is not recorded as attending the meeting; or 

o the proxy does not vote on the resolution, 

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

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

Approval threshold 

The Resolution will not be passed unless at least 50% of the votes cast on the Resolution by the 
Eligible Shareholders are cast in favour of the Resolution. 

Entitlement to vote 
 
The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 
(Cth) that the persons eligible to vote at the Meeting are those who are registered Shareholders of 
BluGlass at 7:00pm (Sydney time) on Tuesday, 2 October 2012. 
 
Queries 

Shareholders should contact the call the Company Secretary on (+61 2) 9334 2300 Monday to Friday 
between 9.00am and 5.00pm (Sydney time) with any queries.  
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Glossary  

ACN means Australian Company Number. 

ASIC means the Australian Securities and Investments Commission. 

Associate has the meaning given to that term in section 12 of the Corporations Act. 

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

Business Day means a day, other than a Saturday, Sunday or public holiday, on 
which banks are open for business in Sydney, Australia. 

BluGlass means BluGlass Limited (ABN 20 116 825 793). 

Capital Restructure means the transaction involving the simultaneous: 

(a) purchase of Sale Shares from SPTS by BluGlass; and 

(b) issue of Subscription Shares by BluGlass to SPTS. 

Completion means the completion of the Capital Restructure in accordance with 
the Sale and Implementation Deed. 

Completion Date means the date which is two Business Days after the Meeting 
Date.  

Completion End Date means 1 December 2012 or such other date as BluGlass 
and SPTS agree in writing before that date. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of BluGlass. 

Eligible Shareholders means, in relation to the Resolution, Shareholders as at the 
Meeting Record Date, entitled to vote on the Resolution, which excludes those 
identified in the ‘Voting Exclusion’ statement in the Notice of Meeting. 

EpiBlu means EpiBlu Technologies Pty Ltd (ABN 84 146 033 838). 

EpiBlu Share means a share in the capital of EpiBlu. 

Explanatory Memorandum means this document, which includes the Notice of 
Meeting. 

Gallium means Gallium Enterprises Pty Ltd (ABN 11 104 736 870). 

Independent Expert means Lonergan Edwards & Associates Limited (ACN 095 
445 560) (AFSL 246532). 

Independent Expert’s Report means the report prepared by the Independent 
Expert set out in Appendix 1 of this Explanatory Memorandum. 

Intellectual Property means all present and future rights conferred by law in or in 
relation to copyright, trademarks, designs, patents, circuit layouts, plant varieties, 
business and domain names, inventions and confidential information, and other 
results of intellectual activity in the commercial, scientific, literary or artistic fields 
whether or not registrable, registered, or patentable that exist or that may come to 
exist anywhere in the world. 
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These rights include: 

(a) all rights in applications to register these rights;  

(b) all renewals and extensions of these rights; and 

(c) all rights in the nature of these rights, excluding moral rights.  

Licence Agreement means the Licence Agreement, dated on or about 30 August 
2010, between Gallium, EpiBlu and BluGlass. 

Listing Rules means the ASX Listing Rules and any other rules of ASX that are 
applicable while BluGlass is admitted to the official list of ASX, each as amended or 
replaced from time to time, except to the extent of any express written waiver by 
ASX. 

Meeting means the meeting of Shareholders convened under the Notice of Meeting 
to consider the Resolution and includes any adjournment of such meeting. 

Meeting Date means 4 October 2012 or such other date as is agreed between the 
parties. 

Meeting Record Date means 7:00pm (Sydney time) on 2 October 2012. 

Non-Associated Directors means each Director other than William Johnson who 
is SPTS’ nominee Director.  

Notice of Meeting or Notice means the Notice of Meeting included as Appendix 2 
of this Explanatory Memorandum. 

Proxy Form means the form, so titled, enclosed with this Explanatory 
Memorandum. 

Register means the share register of BluGlass. 

Registration means the registration of SPTS as the beneficial holder of the 
Subscription Shares in the Register. 

Registry means the manager of the Register, being Link Market Services Limited. 

Relevant Interest has the meaning that term is given in section 12 of the 
Corporations Act. 

Resolution means the resolution to be put to Shareholders at the Meeting as set 
out in the Notice of Meeting. 

RPCVD Technology means BluGlass’ proprietary Remote Plasma Chemical 
Vapour Deposition technology. 

Sale and Implementation Deed means the Sale and Implementation Deed dated 
24 July 2012, between BluGlass, SPTS, EpiBlu and Gallium. 

Sale Shares means all of the EpiBlu Shares held by SPTS. 

Shareholder means the shareholders of BluGlass. 

SPTS means SPTS Technologies UK Limited. 

SPTS Director means a director of SPTS. 
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SPTS Information means the information SPTS has prepared and given to 
BluGlass in accordance with its obligation to do so under the Sale and 
Implementation Deed and which is set out in Section 4 of this Explanatory 
Memorandum. 

Subscription Shares means 15,973,678 fully paid ordinary shares in the capital of 
BluGlass. 


