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(ii) two examples where the issue price of ordinary securities has decreased by 
50% and increased by 50% as against the current market price. 

Variable ‘A’ 
in Listing 
Rule 7.1A.2 

 50% decrease in 
market price  

$0.1125 

Current market 
price 

$0.225 

100% increase in 
market price  

$0.45 

Current 
variable ‘A’ 

80,825,054 

10% voting  

dilution 
8,082,505 Shares 8,082,505 Shares 8,082,505 Shares 

Funds raised $909,282 $1,818,564 $3,637,127 

50% 
increase in 
current 
variable ‘A’ 

121,237,581 

10% voting  

dilution 
12,123,758 Shares 12,123,758 Shares 12,123,758 Shares 

Funds raised $1,363,923 $2,727,846 $5,455,691  

100% 
increase in 
current 
variable ‘A’ 

161,650,108 

10% voting  

dilution 
16,165,011 Shares 16,165,011 Shares 16,165,011 Shares 

Funds raised $1,818,564 $3,637,127 $7,274,255  

 
Notes: 

1. Assumes the Company issues the maximum number of Equity Securities available under the 10% 
Placement Facility. 

2. 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%. 

3. 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 that Shareholder’s holding 
at the date of the Annual General Meeting. 

4. The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, not under 
the 15% placement capacity under Listing Rule 7.1. 

5. The issue of Equity Securities under the 10% Placement Facility consists only of Shares.   

6. The market price used is $0.20, being the closing price of Shares on 13 September 2016. 

(c) Date by which the securities may be issued  

The Company will only issue and allot the Equity Securities during the 10% Placement 
Period.  The approval under Resolution 5 for the issue of the Equity Securities will 
cease to be valid in the event that Shareholders approve a transaction under Listing 
Rule 11.1.2 (a significant change to the nature or scale of activities of the Company) 
or Listing Rule 11.2 (disposal of the main undertaking of the Company). 

(d) Purposes for which the securities may be issued 

The Company may seek to issue the Equity Securities for the following purposes: 

(i) non-cash consideration for the acquisition of new assets and investments.  In 
such circumstances, the Company will provide a valuation of the non-cash 
consideration as required by Listing Rule 7.1A.3; or 

(ii) cash consideration.  In such circumstances, the Company may apply the 
funds raised towards, the review and evaluation of new acquisitions and 
investments (including expenses associated with such acquisitions and 
investments) and general working capital. 

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 
and 3.10.5A upon issue of any Equity Securities. 
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(e) Allocation policy for issues of securities 

The Company’s allocation policy is dependent on the prevailing market conditions at 
the time of any proposed issue pursuant to the 10% Placement Facility.  The identity 
of recipients of Equity Securities will be determined on a case-by-case basis having 
regard to factors including, but not limited to, the following: 

(i) the purpose of the issue; 

(ii) 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; 

(iii) the effect of the issue of the Equity Securities on the control of the Company; 

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

(v) prevailing market conditions; and 

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

Recipients of Equity Securities under the 10% Placement Facility have not been 
determined at the date of this Notice but are likely to be investors which are 
sophisticated or professional investors (or both) for the purposes of section 708 of the 
Corporations Act. 

(f) Details of previous issues of securities  

During the 12 months preceding the date of the Annual General Meeting, the Company 
has issued 64,666,667 Shares, 6,933,333 Options, 16,666,667 Class A Performance 
Shares and 16,666,667 Class B Performance Shares.  The ordinary shares issued 
represent 400% of the total number of Equity Securities on issue at the 
commencement of that period.  All of these Equity Securities were approved at the 
General Meeting held on 26 April 2016 and issued by the Company under its Recent 
Prospectus. 

Details of all issues of Equity Securities during the 12 month period prior to the date of 
the Annual General Meeting are set out below. 

Public Offer 

Date of issue 19 May 2016 

Number issued 26,666,667 

Class of security Fully paid ordinary share. 

Summary of terms Each Share ranks equally in all respects with other Shares on 
issue. 

Persons who received 
securities 

Applicants under the Public Offer contained in the Prospectus 
dated 18 April 2016. 

Issue price  $0.15 per Share. 

Discount to market 
price 

Nil (based on a market price of $0.15 being the offer price under 
the Prospectus.  At the time of issue, the Company’s Shares 
had been suspended from trading on the ASX since 26 April 
2016).  

Total cash 
consideration 

$4,000,000. 

Amount of cash spent $1,511,858 

Use of cash Expenses of the Offer, product development and support, 
business development, marketing and international expansion 
and general working capital. 

Intended use of 
remaining cash  

Expenses of the Offer, product development and support, 
business development, marketing and international expansion 
and general working capital. 
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Securities Issued to Vendors 

Date of issue 19 May 2016 

Number issued 1. 30,000,000 Shares. 
2. 16,666,667 Class A Performance Shares 
3. 16,666,667 Class B Performance Shares. 

Class of security 1. Fully paid ordinary share. 
2. Class A Performance Share 
3. Class A Performance Share 

Summary of terms 1. Each Share ranks equally in all respects with other Shares 
on issue. 

2. Refer to ASX Appendix 3B lodged 30 May 2016 for full terms 
of the Performance Shares. 

3. Refer to ASX Appendix 3B lodged 30 May 2016 for full terms 
of the Performance Shares. 

Persons who received 
securities 

Vendors of Swift Networks Pty Ltd and Wizzie Pty Ltd.  

Issue price Shares and Performance Shares issued as consideration for the 
Company acquiring Swift Networks Pty Ltd and Wizzie Pty Ltd 

Discount to market 
price 

1. Nil (based on a market price of $0.15 being the offer price 
under the Prospectus.  At the time of issue, the Company’s 
Shares had been suspended from trading on the ASX since 
26 April 2016). 

2. N/A. 
3. N/A. 

Total cash 
consideration 

$Nil. 

Amount of cash spent N/A 

Use of cash N/A 

Intended use of 
remaining cash  

N/A 

 

Boardroom Shares 

Date of issue 19 May 2016 

Number issued 8,000,000 

Class of security Fully paid ordinary share. 

Summary of terms Each Share ranks equally in all respects with other Shares on 
issue. 

Persons who received 
securities 

Boardroom Nominees as set out in section 6.8 of the 
Prospectus 

Issue price $0.001 per Share. 

Discount to market 
price 

99% (based on a market price of $0.15 being the offer price 
under the Prospectus.  At the time of issue, the Company’s 
Shares had been suspended from trading on the ASX since 26 
April 2016). 

Total cash 
consideration 

$8,000. 

Amount of cash spent $8,000 

Use of cash Expenses of the Offer, product development and support, 
business development, marketing and international expansion 
and general working capital. 

Intended use of 
remaining cash  

Not applicable 
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Broker Options 

Date of issue 19 May 2016 

Number issued 6,933,333 

Class of security Option to acquire a Share. 

Summary of terms Each Option is exercisable at $0.15 and expires on 19 May 
2021. 

Persons who received 
securities 

Boardroom Nominees, brokers and advisers to the Company in 
conjunction with the acquisition of Swift Group and capital 
raising under the Prospectus 

Issue price $Nil cash consideration.  Issued in consideration of services 
provided in conjunction with the acquisition of Swift Group and 
capital raising under the Prospectus. 

Discount to market 
price 

N/A. 

Total cash 
consideration 

$Nil 

Amount of cash spent N/A 

Use of cash N/A 

Intended use of 
remaining cash  

N/A 

 

Directors’ recommendations 

The Directors unanimously recommend that Shareholders vote in favour of Resolution 5.  
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DEFINITIONS  

In this Notice of Meeting and Explanatory Statement, the following terms have the following meanings: 

10% Placement Facility has the meaning given in Section 5. 

10% Placement Period has the meaning given in Section 5. 

Annexure means an annexure to this Explanatory Statement. 

Annual Report means the annual report of the Company for the financial year ended 30 June 2016. 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited ACN 008 624 691 or the Australian Securities Exchange, as the context 
requires. 

Auditor’s Report means the auditor’s report contained in the Annual Report. 

Board means the board of Directors. 

Chair means the chairperson of the Meeting. 

Closely Related Party means a closely related party of a member of Key Management Personnel as 
defined in section 9 of the Corporations Act, being: 

(a) a spouse or child of the member; 

(b) a child of that member’s spouse; 

(c) a dependent of that member or of that member’s spouse; 

(d) anyone else who is one of that member’s family and may be expected to influence that 
member, or be influenced by that member, in that member’s dealings with the Company; 

(e) a company that is controlled by that member; or 

(f) any other person prescribed by the regulations. 

Company means Swift Networks Group Limited ACN 006 222 395. 

Constitution means the constitution of the Company. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of the Company. 

Directors’ Report means the directors’ report contained in the Annual Report. 

Equity Securities has the meaning given in the Listing Rules. 

Explanatory Statement means this explanatory statement incorporated in this Notice. 

Financial Report means the financial report contained in the Annual Report.  

Key Management Personnel means the key management personnel of the Company as defined in 
section 9 of the Corporations Act and Australian Accounting Standards Board accounting standard 
124, being those persons having authority and responsibility for planning, directing and controlling the 
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activities of the Company, directly or indirectly, including any Director (whether executive or 
otherwise). 

Listing Rules means the official listing rules of ASX. 

Meeting or Annual General Meeting means the Annual General Meeting of Shareholders to be held 
on 8 November 2016 11.30am (WST). 

Notice or Notice of Meeting means the notice of annual general meeting incorporating this 
Explanatory Statement. 

Option means an option to acquire a Share. 

Prospectus means the prospectus issued by the Company dated 18 April 2016. 

Proxy Form means the proxy form attached to this Notice. 

Remuneration Report means the remuneration report contained in the Annual Report. 

Resolution means a resolution contained in the Notice. 

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

Shareholder means a holder of one or more Shares. 

Trading Day has the meaning given in the Listing Rules. 

VWAP means volume weighted average price. 

WST means Western Standard Time, being the time in Perth, Western Australia. 
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