
 

  

 

 

ASX ANNOUNCEMENT (ASX:UNL) 

 

19 September 2019 

Notice of Annual General Meeting to approve, amongst 

other matters, the Broadland Proposed Transaction  

United Networks Limited (ASX:UNL) (“Company”) advises that it will be holding an annual general 

meeting (“Meeting”) on 21 October 2019 at which the Company will seek the necessary approvals 

from shareholders in relation to the proposed acquisition of the Broadland Group (“Broadland”). 

Pursuant to the binding agreement entered into between the Company and Broadland, the 

Company will acquire 100% of the Broadland Group which comprises of Broadland Solutions Pty 

Ltd, Broadland Victoria Pty Ltd and its related entities (“the Proposed Transaction”).  

 

The attached documentation in relation to the Meeting will be dispatched to shareholders: 

▪ Notice of Meeting and Explanatory Statement, which provides an explanation of the resolutions 

proposed and the disclosures required by law; and 

 

▪ Proxy Form (sample attached) to be used by shareholders to appoint a proxy to vote 

on their behalf at the Meeting. 

 

 

The details of the Meeting are as follows: 

Date:  Monday, 21 October 2019 

Time:  9.30am 

Venue:  Level 2, 100 William Street, Woolloomooloo, NSW 2011 

 

For further information, contact: 

Michael Potts  

Chief Financial Officer 

United Networks Limited  

T: +61 2 9003 9570 

E: mpotts@unitednetworks.net.au  

  

mailto:mpotts@unitednetworks.net.au


 

 

 

 

United Networks Limited 

ACN 607 921 246 

 

 

 

 

Notice of General Meting 

And 

Explanatory Statement 

And 

Proxy Form 

 

General Meeting of United Networks Limited to be held at 
 

Level 2, 100 William Street, Woolloomooloo, New South Wales 

on Monday, 21 October 2019 commencing at 9:30am (Sydney 

time). 

 

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

 
If Shareholders are in any doubt as how to vote, they should seek advice from their own independent 
financial, taxation or legal adviser without delay. 
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United Networks Limited ACN 607 921 246  

General information 

This notice of meeting (Notice) relates to an annual general meeting (Meeting) of the shareholders of the 
Company (Shareholders). 

 
The Meeting will take place at Level 2, 100 William Street, Woolloomooloo, NSW on Monday, 21 October 

2019 commencing at 9:30am (Sydney time). 

 
The purpose of the Meeting is to: 

 
• inform Shareholders of the Company's intentions to acquire 100% of the issued shares in Broadland 

Solutions Pty Ltd and Broadland Victoria Pty Ltd (Broadlands) (the Proposed Transaction); 
 
• obtain Shareholder approval for the various components of the Proposed Transaction as required 

under the ASX Listing Rules (Listing Rules) and the Corporations Act 2001 (Cth) (Corporations  
Act); and 

 

• obtain Shareholder approval for a number of other matters. 

 
Each of the Directors considers that the Proposed Transaction will create significant value for the 
Shareholders and assist the Company in the next phase of its growth. 
 
 

The following documents accompany this Notice and are designed to assist Shareholders' 
understanding of the resolutions under consideration (Resolutions): 

 
• Explanatory Statement: provides an explanation of the Resolutions and the disclosures required 

by law; 

 
• Proxy form: to be used by Shareholders to appoint a proxy to vote on their behalf at the Meeting. 

 
Shareholders should read the above documents carefully. 
 

Key dates for Shareholders 

       

 *Shareholders should note the above timetable is indicative only and may be varied in consultation 

with ASX.  Any changes to the above timetable will be released to the ASX. 

  

Event 
 

Date* 

Date of Notice of Meeting, and announcement    19.09.2019 

Meeting to approve the proposed Transaction and other matters 21.10.2019 

Meeting to approve the Proposed Transaction and other matters 21.10.2019 

Completion of the Proposed Transaction 21.10.2019 

Despatch of new holding statements. Deferred settlement trading 
ends 

23.10.2019 



 

  

3 

 

United Networks Limited ACN 607 921 246 

General Meeting: Agenda 

The business to be transacted at the Meeting is set out below: 

 

1. Issue of Consideration Shares 

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

 
"That f o r  t h e  p u r p o s e  o f  L i s t i n g  R u l e  7 . 1  a n d  f o r  a l l  o t h e r  p u r p o s e s ,  approval is given 
for the issue to each Seller of that number of Shares set out opposite its name under the heading "United 
Consideration Shares" in Schedule 1 of the Explanatory -Statement (being, in aggregate 266,554,433 
Shares) as consideration for the Company's acquisition of all of the issued capital in Broadland Solutions 
Pty Ltd and Broadland Victoria Pty Ltd.”  

 

Voting exclusion statement on Resolution 1: The Company will disregard any votes cast on this Resolution by the Sellers, any party 
to the Proposed Transaction, or any other person who may obtain a benefit, except a benefit solely in the capacity of a holder of ordinary 

securities, if the Resolution is passed and any Associates of those persons. However, the Company need not disregard a vote if it is cast 
by a person as a proxy for a person who is entitled to vote in accordance with the directions on the Proxy Form or it ls cast by the person 
chairing the meeting as proxy for a person who is entitled to vote, in accordance with the direction on the Proxy Form to vote as the proxy 

 

 

2. Approval of Proposed Placement 

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

 
"That for the purposes of Listing Rule 7.1A and for all other purposes, approval is given for the issue of 

up to 12,582,495 Equity Securities to such allottees and on such terms as set out in the Explanatory 
Statement." 

 

Voting exclusion statement on Resolution 2: The Company will disregard any votes cast on this Resolution by a person who 
may participate in the proposed issue and a person who might obtain a benefit, except a benefit solely in the capacity of a holder 
of Shares, if this Resolution is passed, and any Associates of those persons. However, the Company need not disregard a vote if 

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

cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with the direction on the Proxy 
Form to vote as the proxy decides. 

 

3. Annual Report 

 
To receive the financial statements, directors’ report and auditor’s report for the Company and its controlled 
entities for the year ended 30 June 2019 
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4. Remuneration Report 

 
To consider and if thought fit, to pass the following as a non-binding ordinary resolution: 

“That for the purposes of section 250R(2) of the Corporations Act (Cth) 2001 and for all other purposes, 

approval is given for the adoption of the Remuneration Report as contained in the Company’s Annual 

Financial Report for the financial year ended 30 June 2019 be adopted.” 

Voting exclusion statement on Resolution 2:  

A vote on this Resolution must not be cast (in any capacity) by or on behalf of any of the Directors or Key Management Personnel 
including Messrs Anthony Ghattas, Nicholas Ghattas and Charbel Nader, details of whose remuneration are included in the 
Remuneration Report or a Closely Related Party of such a member.  If such a person does cast a vote, it shall be ignored. However, 
a person described above may cast a vote in this Resolution if appointed as a proxy:- 

•           by writing that specifies the way the proxy is to vote on this resolution: or 

•           he is the chair of the meeting and the appointment of the chair as proxy: 

(i)         does not specify the way the proxy is to vote on this resolution; and 

 

(ii)       expressly authorises the chair to exercise the proxy even if the resolution is connected directly or indirectly with the remuneration 
of that person or any of his Closely Related Parties. 

 

 

5. Re-election of Directors 

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

“That for the purposes of 6.7 of the Constitution, ASX Listing Rule 14.4 and for all other purposes, Mr 

Nicholas Ghattas, Executive Director, retires by rotation, and being eligible, is re-elected as a Director.” 

Voting exclusion statement on Resolution 5: The Company will disregard any votes cast on this Resolution by a person who 
may participate in the proposed issue and a Mr Nicholas Ghattas is excluded from voting on this resolution and makes no 
recommendation. 
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Notes 

 
Who may vote? 

The Directors have determined, in accordance with Regulation 7.11.37 of 

the Corporations Regulations 2001 (Cth), that all Shares of the Company 

that are quoted on ASX at 5.pm Saturday 19 October 2019 will, for the 

purposes of determining voting entitlements at the Meeting, be taken to 

be held by the persons registered as holding the Shares at that time. 

 
This means that any person registered as the holder of Shares at 5pm on 
Saturday 19 October 2019 is entitled to attend and vote at the Meeting in 
respect of those Shares. 

 
Proxies: appointment A Shareholder of the Company who is entitled to attend and vote at the 

Meeting has a right to appoint a person as their proxy to attend and vote 
for the Shareholder at the Meeting.  A proxy need not be a Shareholder 
of the Company. 

 
Proxies: lodgement To be valid, a Proxy Form must be received by the Company by no later 

than at 9.30am on Saturday 19 October 2019 (Proxy Deadline). Proxy 
Forms may be submitted by: 
 

(a) lodgement online at: www.advanceshare.com.au/investor-login; 
 

(b) hand deliver to Level 2, 100 William Street, Woolloomooloo; 

 

(c) post to: Level 2, 100 William Street, Woolloomooloo NSW 2011;  
 

 
A written proxy appointment must be signed by the Shareholder or the 

Shareholder's attorney, or where the Shareholder is a body corporate, 

by its corporate representative or at least 2 officers of that Shareholder. 

 
Where the appointment is signed by the appointer's attorney, a certified 
copy of the authority, or the authority itself, must be lodged with the 
Company in one of the above ways by the Proxy Deadline. If facsimile 
transmission is used, the authority must be certified. 

 
Body corporate 
representative 

A Shareholder of the Company who is a body corporate and who is entitled 

to attend and vote at the Meeting, or a validly appointed proxy who is a 

body corporate and who is appointed by a Shareholder of the Company 

entitled to attend and vote at the Meeting, may appoint a person to act 

as its representative at the Meeting by providing that person with: 

 
(a)    a letter or certificate, executed in accordance with the body 

corporate's constitution, authorising the person as the 

representative;  or 

 
(b) a copy of the resolution, certified by the secretary or a director 

of the body corporate, appointing the representative. 

 

 

 

 

  

http://www.advanceshare.com.au/investor-login
http://www.votingonline.com.au/shoplyegm2016%3B
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United Networks Limited ACN 607 921 246 (Company) 

Explanatory Statement 

1 BACKGROUND 

 
1.1 Introduction 

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

business to be conducted at the Meeting. 

 

The purpose of this Explanatory Statement is to provide Shareholders with all information known to 

the Company which is material to a decision on how to vote on the Resolutions set out in the 
accompanying Notice. It explains the Resolutions and identifies the Board's reasons for putting them to 

Shareholders. 
 

1.2 Action to be taken by Shareholders 

 
Shareholders should read this Explanatory Statement carefully before deciding how to vote on the 

Resolutions set out in the Notice. 
 

All Shareholders are invited and encouraged to attend the Meeting. If Shareholders are unable to 

attend in person, the attached Proxy Form should be completed, signed and returned to the 
Company in accordance with the instructions contained in the Proxy Form and the Notice. Lodgement 
of a Proxy Form will not preclude a Shareholder from attending and voting at the Meeting in person, but 
the person appointed as the proxy must then not exercise the rights conferred by the Proxy Form. 

 
1.3 Summary of Proposed Transaction 

 
1.3.1 Background  

 
Post the transaction UNL combined revenue based on Proforma FY2019 which includes UNL Audited 

accounts and BLG unaudited results are in excess of $17m with cash in the bank post merger to be in 

excess of $2m. The board anticipates the business will be EBITDA and cashflow positive post this 
transaction. 

 
Broadland has been providing Telecommunications services to business customers in Australia since 2002. 

Broadland is divided into two operating divisions. Division 1 is an Optus reseller as an authorised Optus 

Business Centre Partner (“OBC”) in NSW and Victoria. Division 2 is Telecommunication Service Provider 

operating under the Vokal brand.   

The Broadland business provides the right solutions for Small to Medium Businesses and Mid-Market 

customers, nurturing these relationships to gain a greater share of the Telecommunications spend over 

time. Broadland’s field salesforce is well known and well regarded in the industry having won major industry 

awards. 

The Proposed Transaction is a natural and synergistic fit for UNL and represents a strategic expansion of 

United’s existing Mobile Sim and Telecommunications Service Provider business. The combined group will 

be better suited to leverage United’s distribution platform including its market- leading eSIM products, and 

generally, strengthen its competitive position in the Mobile Sim and Telecommunication Service Provider 

industry.  

Both United and Broadland operate and derive income from 2 main channels being Mobile and 

Telecommunications Service Providers. The Telecommunication Service Provider business division of 

United and Broadland are very similar serving small to medium businesses a range of telecommunications 

and data services, both direct billing under their respective brands. The transaction is expected to deliver 

direct synergies from cost savings and supplier negotiation for cost of services. 
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1.4 Details of Proposed Transaction  

1.4.1 Acquisition of Broadlands 

On 13 September 2019, the Company entered into a Share Sale and Purchase Agreement (SSPA) in 
relation to the Proposed Transaction, under which the Company agreed to acquire 100% of the issued 
shares in the capital of Broadlands in consideration for the issue to the Sellers of 266,554,433 Shares in 
United (the Consideration Shares) at a share price of $0.03564. No further capital raising will be required 
to complete the Proposed Transaction. 

 
In accordance with the terms of the SSPA, completion of the Proposed Transaction is conditional on the 
Company obtaining all Shareholder and regulatory approvals required in relation to the Proposed 

Transaction 

 
The SSPA also contains additional provisions, including warranties and indemnities in respect of the 

status of the Broadlands Group, which are considered standard for an agreement of this nature. 

 
It is intended that on completion of the Proposed Transaction, the Board will be comprised as follows: 

 

(a) A new CEO will join the Board; and 

 
(b) The 2 existing Non-Executive directors (including the Chairman) will remain on the Board. 

 
It is proposed that Victor Tsaccounis from Broadland will become Chief Executive officer of the Company 

and will join the Board. Nick Ghattas will become Chief Operating Officer with a focus on growth and will 

resign his current Board position. 

1.4.2 Acquisition Overview and Strategic Rational 
 
The acquisition of Broadland will add scale to the Company’s existing Local and Mobile business. The 
acquisition brings a strong executive team with over 80 years’ experience in the telecommunications 
industry. Broadland has a team of 49 people in various sectors such as sales agents, business 
development, lead generation and account management resources. The team has a strong track record 
of consistently reaching their target performance.  
 
The UNL shares to be issued to the Sellers will be placed in escrow for 12 months from the date of issue 
and no new shareholder will have a shareholding greater than 18.6%. Existing major shareholders in the 
Company and Broadland will have a continuing and ongoing interest in the Company with the majority of 
the existing United Board and all senior executives remaining with the Company.  
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Shareholding Structure post-transaction 

Below is an outline of Total Securities on Issue before and after the transactions. 

 # of Shareholders 
Total Securities on Issue  

Post Transaction 
Shareholding % 

Pro-forma Market Cap Post 
Transaction* 

Current Shareholders before 
transaction 

334 125,824,949 32.07% 3,271,449 

Proposed Issue to BLG 
Shareholders 

8 266,554,433 67.93% 6,930,415 

Total Shareholders after 
transaction 

342 392,379,382 100.00% 10,201,864 

 

*this is based on the security price of $0.029 as at 13/09 post the announcement of the company to acquire BL on 13/09 

Detailed Shareholder Break Up after the proposed transaction 

 

*FY2019 Proforma numbers are consolidated view of United’s audited accounts and Broadland Group’s 

unaudited FY2019 accounts. 

 
1.5 Compliance with Chapters 1 and 2 of the Listing Rules 

 
In response to a submission made by the Company to the ASX, the ASX has advised that, based on the 
information provided by the Company, it will exercise its discretion under Listing Rule 11.1.2 and 11.1.3. 
The Company is not required to seek Shareholder approval nor re-comply with Chapters 1 and 2 of the 
Listing Rules in relation to the Proposed Transaction. 

 
1.6 Details of Other Share Issues 

 
1.6.1 Background 

 
At the Meeting, the Company is also seeking approval from Shareholders for the proposed issue of other 
Shares which are independent of the Proposed Transaction (Other Share Issues). 

 
1.6.2 Issue of Shares under Proposed Placement Facility 

 
In addition to the issue of the Consideration Shares , the Company is also seeking Shareholder 
approval pursuant to Listing Rule 7.1A under Resolution 2 for the Proposed Placement, being the issue 
of up to 12,582,495 Equity Securities to raise funds. 

 
The Company is seeking approval to issue additional Equity Securities under the Additional 10% Placement 

Capacity. It is anticipated that funds raised by the issue of Equity Securities under the Additional 10% 

Placement Capacity would be applied towards; 

(a) supplementing the company’s general working capital; 

 
(b) securing new partners (existing and new sectors); 

 

(c) expanding services, including value added services; and 

 

(d) possible acquisitions of complementary businesses. 
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2 Resolutions 
 
2.1 Resolution 1 (Issue of Consideration Shares under Proposed Transaction) 

 
Resolution 1 is an ordinary resolution which pursuant to Listing Rule 7.1, seeks the approval for the issue 

to the Sellers (or their nominees) of 266,554,433 Shares (being the Consideration Shares) in 

consideration of the Proposed Transaction (as summarised in section 1.3). 
 

2.1.1 Approval sought under listing Rule 7.1 

Listing Rule 7.1 limits the number of securities a company can issue in a 12 month period to 15% of its 

issued share capital, except in certain circumstances, including where first approved by Shareholders. 

Listing Rule 7.1A allows a company to issue up to a further 10% of its issued share capital subject to 

certain conditions including prior approval at the company’s annual general meeting. 

 

The Company has 125,824,949 Shares on issue at the date of this notice. Based on such number of 

Shares and subject to Shareholder approval of Resolution 2, 12,582,495 Equity Securities will be 

permitted to be issued in accordance with Listing Rule 7.1A. 

2.1.2 Disclosure requirements under Listing Rule 7.3 

Pursuant to section 7.3, for the holders of ordinary securities to approval an issue or an agreement to issue 
under Listing Rule 7.1, a Company must provide the following information: 

 

Requirement Response 

The maximum number of Securities the 
Company is to issue 

266,554,433 

The date on or by which the Company will 
issue the securities 

21.10.2019 or one day after the Meeting whichever is 
later. 

The issue price of the securities Issue price of $0.03564 a share 

The names of the persons to whom the 
Company will issue the securities 

See Schedule 1 

The terms of the securities The new securities will be held in voluntary escrow for a 
period of 12 months from the date of issue 

The intended use of the funds raised  To fund the acquisition of Broadland 

 

2.1.3 Why approval is not required under section 611 (item 7) of the Corporations Act 

 
Section 606 of the Corporations Act prohibits the acquisition by a person of voting shares in a company 
where, because of the acquisition, that person's (or someone else's) voting power in the company:  

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

 
(a) increases from a starting point that is above 20% and below 90%, unless a specific exemption 

applies. 
 

If all the Resolutions are passed and the Other Share Issues and Proposed Transaction proceed, the 
Sellers will collectively hold an interest in the Company of 67.93%. This is a result of their existing 
Shareholding in Broadlands and the issue of the Consideration Shares.  

 

It is noted that no Seller has an existing Shareholding in the Company and following the issue of the 
Consideration Shares, no Seller will hold a Shareholding greater than 19.2%. As a result, the Proposed 
Transaction is not prohibited under section 606 of the Corporations Act and therefore an exemption under 
Section 611 (item 7) of the Corporations Act is not required to be sought. 
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2.1.4 Why approval is not required under Listing Rule 10.1 

 
Listing Rule 10.1 provides that a listed entity must ensure that neither it, nor any of its subsidiaries, 

acquires a substantial asset from any of the following persons without shareholder approval: 
 

(a) A related party of the entity. 
 

(b) A substantial holder in the entity, if the person and the person's associates have a relevant 
interest, or had a relevant interest at any time in the 6 months before the transaction, in at least 
10% of the total votes attached to the voting securities in the entity. 
 

(c) An associate of a person referred to above. 
 
The Directors have determined that the proposed issue of Consideration Shares to Broadlands is 

reasonable in the circumstances. The issue of the Consideration Shares by the Company is a 

requirement under the SSPA entered into between the Company and the Sellers on 13 September 

2019. At such time, when the terms of the Proposed Transaction and S S P A  were negotiated and 

agreed upon it was determined that neither United or any of its subsidiaries would be acquiring a 

substantial asset from any of the persons listed in 2.1.2(a)-(c) above.  

 

Based upon the above, Shareholder approval is not required under Listing Rule 10.1 in relation to the 

issue of the Consideration Shares. 

 

2.2 Resolution 2 (Approval of Proposed Placement) 

 
2.2.1 Background 
 
Resolution 2 i s  a  s pec ia l  r es o l u t i on  wh ic h  seeks Shareholder approval pursuant to Listing 

Rule 7.1A for the Proposed Placement, being the issue of up to 12,582,495 Equity Securities. It is 
proposed that the issue price per Share under the Proposed Placement will not be less than 75% of the 
volume weighted average price for the securities in that class calculated over the 15 trading days on 
which trades in that class were recorded and as set out below. 
 
2.2.2 Approval sought under Listing Rule 7.1A 
 

Pursuant to section 7.1A of the Listing Rules, a Company may seek Shareholder approval to have 
additional capacity to issue Equity Securities where the securities proposed to be issued represent more 
than 15% of the company's ordinary securities then on issue. Approval may be sought from the holders 
of its ordinary securities by a special resolution passed at an annual general meeting. 
 
The effect of Resolution 2 will be to allow the Company to issue the Equity Securities under Listing Rule 
7.1A during the Additional Placement Period (as defined below) without using the Company’s 15% 
placement capacity under Listing Rule 7.1. 
 
Equity Securities issued under the Additional 10% Placement Capacity must be in the same class as an 
existing quoted class of Equity Securities of the Company. 
 
The Company has 125,824,949 Shares on issue at the date of this notice. Based on such number of Shares 
and subject to Shareholder approval of Resolution 2, 12,582,495 Equity Securities will be permitted to be 
issued in accordance with Listing Rule 7.1A. Shareholders should note that the calculation of the number 
of Equity Securities permitted to be issued under the Additional 10% Placement Capacity is a moving 
calculation and will be based on the formula set out in Listing Rule 7.1A at the time of issue of the Equity 
Securities. The table below demonstrates various examples as to the number of Equity Securities that may 
be issued under the Additional 10% Placement Capacity. 
 
The Company is seeking approval to issue additional Equity Securities under the Additional 10% Placement 

Capacity. It is anticipated that funds raised by the issue of Equity Securities under the Additional 10% 

Placement Capacity would be applied towards: 

(a) supplementing the company’s general working capital; 
 

(b) securing new partners (existing and new sectors); 
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(c) expanding services, including value added services; and 

 
the possible acquisitions of complementary businesses.  

Listing Rule 7.1A enables eligible entities to issue Equity Securities up to 10% of their issued share capital 

over a 12 month period after the Annual General Meeting at which a resolution for the purposes of Listing 

Rule 7.1A is passed by special resolution (Additional 10% Placement Capacity). The Additional 10% 

Placement Capacity is in addition to the Company’s 15% placement capacity under Listing Rule 7.1. 

An entity will be eligible to seek approval under Listing Rule 7.1A if: 

(a) the entity has a market capitalisation of $300 million or less (excluding restricted securities and 
securities quoted on deferred settlement basis); and 
 

(b) the entity is not included in the S&P ASX 300 Index. 
 
The Company is an eligible entity for the purposes of Listing Rule 7.1A. 

Formula for calculating Additional 10% Placement Capacity 

Listing Rule 7.1A.2 provides that an eligible entity, which has obtained shareholder approval at an Annual 

General Meeting, may issue or agree to issue, during the Additional Placement Period (as defined below), 

a number of Equity Securities calculated in accordance with the following formula: 

(A x D) – E 

Where: 

A is the number of fully paid shares on issue 12 months before the date of issue or agreement: 

• plus the number of fully paid shares issued in the 12 months under an exception in Listing Rule 
7.2; 

• plus the number of partly paid shares that became fully paid in the 12 months; 

• plus the number of fully paid shares issued in the 12 months with approval of holders of shares 
under Listing Rule 7.1 and 7.4. This does not include an issue of fully paid shares under the 
entity’s 15% placement capacity without shareholder approval; 

• less the number of fully paid shares cancelled in the 12 months. 

D is 10%. 

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

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

shareholders under Listing Rules 7.1 or 7.4. 

 

2.2.3 Disclosure requirements under Listing Rule 7.3A 

 
Listing Rule 7.3A sets out the requirements as to the contents of a notice which is to be sent to 

Shareholders for the purpose of Listing Rule 7.1A.  
 

For the purposes of Listing Rule 7.3A the following information regarding Resolution 2 and the issue of 

Equity Securities is provided to the Shareholders: 
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Listing Rule Requirement Response 

Minimum price at which the 

Equity Securities may be 

issued 

The issue price of each Equity Security must be no less than 75% of the 

volume weighted average price for the Company’s Equity Securities in 

that class calculated over the 15 Trading Days on which trades in that 

class were recorded immediately before: 

    (a)  the date on which the price at which the Equity Securities are to 

be issued is agreed; or 

    (b)  if the Equity Securities are not issued within 5 Trading Days of the 

date in paragraph (a) above, the date on which the Equity Securities are 

issued. 

Risk of economic and voting 

dilution 

If Resolution 2 is approved by Shareholders and the Company issues 

Equity Securities under the Additional 10% Placement Capacity, existing 

Shareholder’s economic and voting interests in the Company will be 

diluted. The risks include: 

    (a)  the market price for Company’s Equity Securities may be 

significantly lower on the date of issue of the Equity Securities than on 

the date of the Meeting; and 

    (b)  the Equity Securities may be issued at a price that is at a discount 

to the market price for the Company’s Equity Securities on the issue 

date, which may have an effect on the amount of funds raised by the 

issue of the Equity Securities. 

In accordance with Listing Rule 7.3A.2 a table describing the notional 

possible dilution, based upon various assumptions as stated, is set out 

below. 

Date by which the Company 

may issue the Equity 

Securities 

The Company may issue the Equity Securities during the period 

commencing on the date of the Meeting at which approval is obtained 

and expiring on the first to occur of the following: 

    (a)  the date which 12 months after the date of the Meeting at which 

approval is obtained; and 

    (b)  the date of the approval by holders of the Company’s Ordinary 

Securities of a transaction under Listing Rules 11.1.2 or 11.2. 

The approval under Listing Rule 7.1A will cease to be valid in the event 

that holders of the Company’s Ordinary Securities approve a transaction 

under Listing Rules 11.1.2 or 11.2. 
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Listing Rule Requirement Response 

Purpose for which the Equity 

Securities may be issued, 

including whether the 

Company may issue them for 

non-cash consideration 

It is the Board’s current intention that any funds raised pursuant to an 

issue of Equity Securities will be applied towards the Company’s growth 

strategies. They may include: 

a) supplementing the company’s general working capital; 

b) securing new partners (existing and new sectors); 

c) expanding services, including value added services; and 

d) possible acquisitions of complementary businesses. 

 

The Company, if Equity Securities are issued for non-cash 

consideration, will at the time of issue of the Equity Securities provide a 

valuation of the non-cash consideration that demonstrates that the issue 

price of the Equity Securities is at or above the minimum issue price in 

accordance with Listing Rule 7.1A.3.  

The Company, if approval sought for this Resolution is obtained, will 

comply with Listing Rules 7.1A.4 and 3.10.5A on issue of any Equity 

Securities pursuant to that approval. 

Details of the Company’s 

allocation policy for issues 

under approval 

The Company’s allocation policy is dependent on the prevailing market 

conditions at the time of any proposed issue pursuant to Listing Rule 

7.1A. The identity of the allottees will be determined on a case-by-case 

basis having regard to the factors including but not limited to the 

following: 

    (a)  the methods of raising funds that are available to the Company 

including but not limited to, rights issues or other issues in which existing 

security holders can participate; 

    (b)  the effect of the issue of the Listing Rule 7.1A securities on the 

control of the Company; 

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

    (d)  advice from corporate, financial and broking advisers (if 

applicable). 

 

The allottees under the Listing Rule 7.1A facility have not been 

determined as at the date of this Notice of Meeting but may include 

existing substantial Shareholders and/or new Shareholders who are not 

related parties or associates of a related party of the Company. 

Previous approvals under 

Listing Rule 7.1A 

The Company previously obtained approval from its shareholders 

pursuant to ASX Listing Rule 7.1A at its annual general meeting held on 

23 November 2017. The Company has not issued any equity securities 

since 23 November 2017.  

 

The table below shows the dilution of existing Shareholders of the issue of the maximum number of Equity 

Securities under the Additional 10% Placement Capacity using variables for the number of ordinary 

securities for variable “A” (as defined in Listing Rule 7.1A) and the market price of Shares. It is noted that 

the variable “A” is based on the number of ordinary securities the Company has on issue at the time of the 

proposed issue of Equity Securities. 

The table shows: 

(i) examples where variable “A” is at its current level and where variable “A” has increased by 
50% and 100%; and 
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(ii) examples of where the issue price of ordinary securities has decreased by 50% and increased 
by 50% as against the current market price; and 
 

(iii) the effect of the dilution will always be 10% if the maximum number of Equity Securities that 
may be issued under the Additional 10% Placement Capacity are issued. 

 

Variable “A” in 

Listing Rule 

7.1A.2 

Number of Shares 

issued and funds 

raised under the 

Additional 10% 

Capacity and 

dilution effect 

Dilution 

$0.01 

 (50% decrease 

in Issue Price) 

$0.02 

(Assumed Issue 

Price) 

$0.03 

(50% increase 

in  Issue Price) 

Current Variable 

A 

125,824,949 

10% voting dilution 12,582,495 

Funds raised $ 125,824.95 $251,649.90 $377,474.85 

50% increase in 

current Variable 

“A” 

188,737,424 

10% voting dilution 18,873,742 

Funds raised $188,737.42 $377,474.84 $566,212.26 

100% increase in 

current Variable 

“A” 

251,649,898 

10% voting dilution 25,164,990 

Funds raised $251,649.90 $503,299.80 $754,949.70 

 

The table has been prepared on the following assumptions: 

(i) The Company issues the maximum number of Equity Securities available under the 10% 
Placement Facility. 

 
(ii) No Options are exercised into Shares before the date of the issue of the Equity Securities. 
 
(iii) The 10% voting dilution reflects the aggregate percentage dilution against the issued share 

capital at the time of issue. This is why the voting dilution is shown in each example as 10%. 
 
(iv) The table does not show an example of dilution that may be caused to a particular 

Shareholder by reason of placements under the 10% Placement Facility, based on the 
Shareholder’s holding at the date of the Meeting. 

 
(v) The table shows only the effect of issue of Equity Securities under Listing Rule 7.1A, not 

under the 15% placement capacity under Listing Rule 7.1. 
 
(vi) The use of Equity Securities under the 10% Placement Facility consists only of Shares. 
 
(vii) The assumed issue price is $0.02, being the closing price of the Shares on ASX on 16 

September 2019. 
 

A voting exclusion statement is included in the Notice. At the date of the Notice, the Company has not 

determined its allocation policy for the issue of Equity Securities under the Additional 10% Placement 

Capacity. The Company has not, and has not yet determined to approach, any particular existing security 

holders or an identifiable class of existing security holders to participate in an offer under the Additional 10% 

Placement Capacity, and therefore no Shareholder will be excluded from voting on Resolution 2. 
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2.2.4 Recommendation 

 
Each Director has no interest in the outcome of Resolution 2, other than as existing Shareholders. 
Each of the Directors recommends that Shareholders vote in favour of Resolution 2 for the reasons 
specified above. 
 
2.3 Resolution 3: Financial Report 

 
The Financial Statements, Director’s Report and Auditor’s Report for the year ended 30 June 2019 will 
be tabled before the meeting. However, neither the Corporations Act 2001 (Cth) 2001 (‘Corporations Act’) 
nor the Company’s Constitution require Shareholders to vote on the financial statements or the 
accompanying reports. However, Shareholders will be given the opportunity to raise questions or 
comments on the Financial Statements at the AGM. In addition, Shareholders will be given the 
opportunity to ask the Company’s Auditor, Rothsay Chartered Accountants, questions relevant to the 
conduct of the audit, the independence of the Auditor, the Company’s accounting policies and the 
preparation and content of the Auditor’s Report. 
 
2.4 Resolution 4: Adoption of Remuneration Report 

 
The Remuneration Report of the Company for the financial year ended 30 June 2019 is contained in the 

2019 Annual Report. The Remuneration Report is required to be considered by Members of the Company 

in accordance with section 250R of the Corporations Act. The Remuneration Report, which details the 

Company’s policy on remuneration of non-executive directors, executive directors and key executives. 

The vote on the adoption of the Remuneration Report is advisory only and is not binding. However, the 

Board will consider the outcome of the vote and comments made by shareholders on the Remuneration 

Report at the meeting when reviewing the Company’s remuneration policies and practices. 

The Chairman will allow reasonable opportunity for shareholders to ask questions about, or make 

comments on the Remuneration Report at the meeting before calling on a vote. 

Directors' Recommendation 

The independent directors recommend that shareholders vote in favour of the adoption of the 
Remuneration Report. Subject to the Voting Exclusion Statement, the Chairman of the Meeting will be 
casting undirected proxies in favour of this Resolution. 
 
2.5 Resolution 5: Re-election of Directors 

 
The Board continues to consider the mix of skills, diversity and experience of the Board in the context of 

opportunities and challenges facing the company. 

In accordance with clause 6.7 of the Company’s Constitution, Mr Nicholas Ghattas will retire at the Annual 

General Meeting and, being eligible, will offer himself for election. The skills and experience of Mr Nicholas 

Ghattas is set out below. 

Nicholas Ghattas has more than 20 years of experience in telecommunications. He has experience in 
sourcing, developing, building and managing mobile solutions businesses, Nicholas has delivered 
telecommunications solutions to Enterprise clients. His experience includes roles such as Corporate 
Financial Accountant at Coopers & Lybrand (PwC) and Director of a mobile retail outlet 

 
Directors' Recommendation 

The Board (other than Nicholas Ghattas, who makes no recommendation) unanimously support the re-

election and recommend that shareholders approve Resolution 3 for the re-election of Nicholas Ghattas as 

a Director of the Company.  The Chairman of the Meeting will be casting undirected proxies in favour of 

these Resolutions. 
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3 Other information 

 
3.1 Scope of disclosure 

 
The Company is required to provide to Shareholders all information which is known to the Company 
that is reasonably required by Shareholders in order to decide whether or not it is in the Company's 
interest to pass the Resolutions. 

 
The Company is not aware of any relevant information that is material to the decision on how to vote 

on the Resolutions, other than as is disclosed in this Explanatory Statement or previously disclosed 

to Shareholders by notification to the ASX. 

 
3.2 Voting intentions and relevant interest of the Directors 

 
The number of Shares in which each Director has a relevant interest as at the date of this Notice is 

set out in the table below: 

 

Director Number of United Shares held % of issued Share capital 

Nicholas Ghattas 38,208,124 30.37 

Charbel Nader        70,000   0.06 

Anthony Ghattas 38,208,124 30.37 

 

3.3 Recommendation 

 
Except as otherwise stated, the Directors unanimously recommend that, in the context of the Company's 
current circumstances, Shareholders should vote to approve all of the Resolutions to be put to the 
Meeting. 

 
However, Shareholders must decide how to vote based on the matters set out in the Explanatory 

Statement. 

 

3.4 Taxation 

 
The Proposed Transaction may give rise to tax implications for Shareholders. 

 
Shareholders are advised to seek their own taxation advice on the effect of all Resolutions on their 

personal position. Neither the Company, nor any of the Directors or any advisor to the Company accepts 
any responsibility for any individual Shareholders' taxation consequences on any aspect of the Proposed 

Transaction or the other Resolutions proposed at the Meeting.  



 

  

17 

 
 

Glossary 
 

Capitalised terms used in this Notice and the Explanatory Statement have the following meanings: 
 

10% Placement Capacity means the Company's capacity pursuant to Listing Rule 7.1A to issue 
shares of up to an additional 10% of its issued capital by way of placements over a 12 month period, in 
addition to its ability to issue securities under Listing Rule 7.1; 
 

Broadland(s) means Broadland Solutions Pty Ltd ACN 124 634 537 and Broadland Victoria Pty Ltd ACN 
624 741 644; 
 

Broadland(s) Group means Broadland Solutions Pty Ltd ACN 124 634 537 and Broadland Victoria Pty 
Ltd ACN 624 741 644 and i ts related enti ties ; 
 

ASIC means the Australian Securities and Investments Commission; 
 

Associate has the meaning given to it by sections 10 - 17 of the Corporations Act; 
 

ASX means the Australian Securities Exchange or ASX Limited as the context requires; 
 

Board means the board of Directors of the Company from time to time; 
 

Company means United Networks Limited ACN 607 921 246; 
 

Consideration Shares means 266,554,433 Shares, as consideration for the Company's acquisition 
of all of the issued capital in Broadlands; 
 

Constitution means the constitution of the Company as at the date of this Notice;  
Purchase Price means $0.03564 a share; 
 

Corporations Act means the Corporations Act 2001 (Cth);  
 

Director(s) means the directors of the Company from time to time; 
 

Explanatory Statement means the explanatory statement that accompanies this Notice; 
 

Listing Rules means the Listing Rules of the ASX; 
 

Meeting means the meeting of the Company to be held at Level 2,100 William Street, Woolloomooloo, 
New South Wales on Monday, 21 October 2019 at 9:30am (Sydney time); 
 

Notice means the notice convening the Meeting; 
 

Other Share Issues has the meaning given to it by section 1.5 of this Explanatory Statement; 
 

Proposed Placement means the proposed capital raising placement the subject of Resolution 2; 
 

Proposed Transaction means the proposed acquisition by the Company of 100% of the shares in the 
capital of Broadlands and otherwise described in section 1.3; 
 

Proxy Form means the proxy form accompanying this Notice; 
 

Resolution means a resolution to be voted on at the Meeting, the details of which are set out in the 
Notice; 
 

Schedule means a schedule to this Notice; 
 

Sellers means each of the parties set out in Schedule 1; 
 

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

Share Sale and Purchase Agreement means the share purchase agreement entered into on 13 
September 2019 between United and the Sellers with respect to Proposed Transaction; 
 

Shareholder means a holder of a Share. 
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Schedule 1 – Sellers 

Broadland Solutions Pty Ltd 

Name of Seller Number and class of 

shares in Broadland 

Solutions Pty Ltd 

United Consideration 

Shares 

Shannah Avon 157 66,457,196 

Jonathan David Perrin 122 51,641,899 

Jonathan David Perrin 50 21,164,712 

618 746 231 Arizak Investments Pty 

Ltd 

22 9,312,473 

Stefano Vincenzo Lorenzo 

Cagliostro and Alana Eloise 

Cagliostro 

21 8,889,179 

Chao Wang 16 6,772,708 

William James Willmot and Tracey 

Willmot 

21 8,889,179 

624 853 505 Tsaccounis Holdings 

Pty Limited 

171 72,383,316 

Total 580 245,510,662 

 

Broadland Victoria Pty Ltd 

 
Seller Number and class of 

shares in Broadland 

Victoria Pty Ltd 

United Consideration 

Shares 

Broadland Solutions Pty Ltd 50 N/A 

Vic Spadavecchia 50 21,043,771 

Total 100 21,043,771 
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 2019 ANNUAL GENERAL MEETING PROXY FORM  
I/We being shareholder(s) of United Networks Limited and entitled to attend and vote hereby: 

ST
EP

 1
 

APPOINT A PROXY 

 The Chairman of 
the meeting 

OR 
 PLEASE NOTE: If you leave the section blank, the 

Chairman of the Meeting will be your proxy. 

or failing the individual(s) or body corporate(s) named, or if no individual(s) or body corporate(s) named, the Chairman of the Meeting, as 
my/our proxy to act generally at the meeting on my/our behalf, including to vote in accordance with the following directions (or, if no 
directions have been given, and to the extent permitted by law, as the proxy sees fit), at the Annual General Meeting of the Company to 
be held at  Level 2, 100 William Street, Woolloomooloo, New South Wales, 2011 on 21 October 2019 at 9.30am (AEST) and at any 
adjournment or postponement of that Meeting. 

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of 
the Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise 
my/our proxy on Resolution 1 (except where I/we have indicated a different voting intention below) even though this resolution is 
connected directly or indirectly with the remuneration of a member(s) of key management personnel, which includes the Chair. I/we 
acknowledge the Chairman of the Meeting intends to vote all undirected proxies available to them in favour of each Resolution of Business. 

ST
EP

 2
 

VOTING DIRECTIONS 

 Resolutions For Against Abstain*  

 1 Issue of Consideration Shares 
◼ ◼ ◼ 

 

 2 Approval of Proposed Placement 
◼ ◼ ◼ 

 

 3 Financial Report 
Shareholders are not required  

to vote on reolustion 3 
 

 4 Adoption of Remuneration Report 
◼ ◼ ◼ 

 

 5 Re-election of Director - Nicholas Ghattas 
◼ ◼ ◼ 

 

 
 * If you mark the Abstain box for a particular resolution, you are directing your proxy not to vote on your behalf on a show of hands 

or on a poll and your votes will not be counted in computing the required majority on a poll. 

ST
EP

 3
 

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED 

 Shareholder 1 (Individual)  Joint Shareholder 2 (Individual)  Joint Shareholder 3 (Individual)  

  
 

     

 Sole Director and Sole Company Secretary  Director/Company Secretary (Delete one)  Director  

This form should be signed by the shareholder. If a joint holding, all the shareholders should sign. If signed by the shareholder’s attorney, 
the power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, 
the form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth). 

Email Address   

 
Please tick here to agree to receive communications sent by the company via email. This may include meeting notifications, dividend 
remittance, and selected announcements. 

LODGE YOUR PROXY APPOINTMENT ONLINE 

 ONLINE PROXY APPOINTMENT 
www.advancedshare.com.au/investor-login 

 MOBILE DEVICE PROXY APPOINTMENT 
Lodge your proxy by scanning the QR code below, and enter 
your registered postcode. 
It is a fast, convenient and a secure way to lodge your vote. 

 

 

 

 

 



HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM 
 

 

 

CHANGE OF ADDRESS 

This form shows your address as it appears on Company’s share register. If this 

information is incorrect, please make the correction on the form. Shareholders 

sponsored by a broker should advise their broker of any changes.  

 

APPOINTMENT OF A PROXY 

If you wish to appoint the Chairman as your proxy, mark the box in Step 1. If 

you wish to appoint someone other than the Chair, please write that person’s 

name in the box in Step 1. A proxy need not be a shareholder of the Company. 

A proxy may be an individual or a body corporate.  

 

DEFAULT TO THE CHAIRMAN OF THE MEETING 

If you leave Step 1 blank, or if your appointed proxy does not attend the 

Meeting, then the proxy appointment will automatically default to the 

Chairman of the Meeting. 

 

VOTING DIRECTIONS – PROXY APPOINTMENT 

You may direct your proxy on how to vote by placing a mark in one of the boxes 

opposite each resolution of business. All your shares will be voted in 

accordance with such a direction unless you indicate only a portion of voting 

rights are to be voted on any resolution by inserting the percentage or number 

of shares you wish to vote in the appropriate box or boxes. If you do not mark 

any of the boxes on a given resolution, your proxy may vote as they choose to 

the extent they are permitted by law. If you mark more than one box on a 

resolution, your vote on that resolution will be invalid. 

 

PROXY VOTING BY KEY MANAGEMENT PERSONNEL 

If you wish to appoint a Director (other than the Chair) or other member of the 

Company’s key management personnel, or their closely related parties, as your 

proxy, you must specify how they should vote on Resolution 1, by marking the 

appropriate box. If you do not, your proxy will not be able to exercise your vote 

for Resolution 1. 

PLEASE NOTE: If you appoint the Chairman as your proxy (or if they are 

appointed by default) but do not direct them how to vote on a resolution (that 

is, you do not complete any of the boxes “For”, “Against” or “Abstain” opposite 

that resolution), the Chairman may vote as they see fit on that resolution. 

 

APPOINTMENT OF A SECOND PROXY 

You are entitled to appoint up to two persons as proxies to attend the meeting 

and vote on a poll. If you wish to appoint a second proxy, an additional Proxy 

Form may be obtained by telephoning Advanced Share Registry Limited or you 

may copy this form and return them both together. 

To appoint a second proxy you must: 

(a) On each Proxy Form state the percentage of your voting rights or number 

of shares applicable to that form. If the appointments do not specify the 

percentage or number of votes that each proxy may exercise, each proxy 

may exercise half your votes. Fractions of votes will be disregarded; and 

(b) Return both forms together. 

 
 

 

CORPORATE   REPRESENTATIVES 

If a representative of a nominated corporation is to attend the meeting the 

appropriate “Certificate of Appointment of Corporate Representative” should 

be produced prior to admission in accordance with the Notice of Meeting. A 

Corporate Representative Form may be obtained from Advanced Share 

Registry. 

 

SIGNING INSTRUCTIONS ON THE PROXY FORM 

Individual:  

Where the holding is in one name, the security holder must sign. 

Joint Holding: 

Where the holding is in more than one name, all of the security holders should 

sign. 

Power of Attorney:  

If you have not already lodged the Power of Attorney with Advanced Share 

Registry, please attach the original or a certified photocopy of the Power of 

Attorney to this form when you return it. 

Companies: 

Where the company has a Sole Director who is also the Sole Company 

Secretary, this form must be signed by that person. If the company (pursuant 

to section 204A of the Corporations Act 2001) does not have a Company 

Secretary, a Sole Director can sign alone. Otherwise this form must be signed 

by a Director jointly with either another Director or a Company Secretary. 

Please sign in the appropriate place to indicate the office held. 

 

LODGE YOUR PROXY FORM 
This Proxy Form (and any power of attorney under which it is 
signed) must be received at an address given below by 9.30am 
(AEST) on 19 October 2019, being not later than 48 hours before the 
commencement of the Meeting. Proxy Forms received after that 
time will not be valid for the scheduled meeting. 

 ONLINE PROXY APPOINTMENT 
www.advancedshare.com.au/investor-login 

 BY MAIL 
Advanced Share Registry Limited 
110 Stirling Hwy, Nedlands WA 6009; or 
PO Box 1156, Nedlands WA 6909 

 BY FAX 
+61 8 9262 3723 

 BY EMAIL 
admin@advancedshare.com.au 

 IN PERSON 
Advanced Share Registry Limited 
110 Stirling Hwy, Nedlands WA 6009 

 ALL ENQUIRIES TO 
Telephone: +61 8 9389 8033 

 

 
 

 

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE MEETING, PLEASE BRING THIS FORM WITH YOU.  

THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE. 




