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ENVIROSUITE LIMITED 
ACN 122 919 948 

 
NOTICE OF GENERAL MEETING 

 
PART A – AGENDA  
 
A General Meeting of Envirosuite Limited (the "Company") will be held at the offices of Bell Potter Securities 
Ltd, Level 29, 101 Collins Street, Melbourne, Victoria on Monday, 24 February 2020 at 12:30pm (AEDT). 
 
1. RESOLUTION 1 – APPROVAL OF SHARE ISSUE TO INVESTORS 

 
To consider, and if thought fit, to pass, with or without amendment, the following resolution as 
an ordinary resolution: 

"That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, the Shareholders approve 
the issue of up to in aggregate 380,000,000 Shares to the Investors on the terms and conditions 
set out in the Explanatory Statement accompanying this Notice." 

2. RESOLUTION 2 – APPROVAL OF SHARE ISSUE TO THE VENDORS 
 
To consider, and if thought fit, to pass, with or without amendment, the following resolution as 
an ordinary resolution: 

"That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, the Shareholders approve 
the issue of 80,000,000 Shares to Macquarie, Spectris and the Minority Vendors on the terms and 
conditions set out in the Explanatory Statement accompanying this Notice." 

3. RESOLUTION 3 – APPROVAL OF OPTION GRANT TO THE VENDORS 
 
To consider, and if thought fit, to pass, with or without amendment, the following resolution as 
an ordinary resolution: 

"That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, the Shareholders approve 
the grant of 95,000,000 Options to Macquarie and the Minority Vendors on the terms and 
conditions set out in the Explanatory Statement accompanying this Notice." 

4. RESOLUTION 4 – APPROVAL OF SHARE ISSUE TO A VENDOR 
 
To consider, and if thought fit, to pass, with or without amendment, the following resolution as 
an ordinary resolution: 

"That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, the Shareholders approve 
the issue of 55,000,000 Shares to Macquarie on the terms and conditions set out in the Explanatory 
Statement accompanying this Notice." 

5. RESOLUTION 5 – APPROVAL OF ISSUE OF SHARES TO HUGH ROBERTSON OR HIS NOMINEE  
 
To consider, and if thought fit, to pass, with or without amendment, the following resolution as 
an ordinary resolution: 

"That, for the purpose of ASX Listing Rule 10.11 and for all other purposes, the Shareholders 
approve the issue of up to 10,000,000 Shares to Hugh Robertson or his nominee, a Director, on 
the terms and conditions set out in the Explanatory Statement accompanying this Notice." 

6. RESOLUTION 6 – APPROVAL OF ISSUE OF SHARES TO DAVID JOHNSTONE OR HIS NOMINEE  
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To consider, and if thought fit, to pass, with or without amendment, the following resolution as 
an ordinary resolution: 

"That, for the purpose of ASX Listing Rule 10.11 and for all other purposes, the Shareholders 
approve the issue of up to 250,000 Shares to David Johnstone or his nominee, a Director, on the 
terms and conditions set out in the Explanatory Statement accompanying this Notice." 

 
BY ORDER OF THE BOARD 
ENVIROSUITE LIMITED 
 
 
Adam Gallagher 
Company Secretary 
 
17 January 2020 
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PART B – EXPLANATORY STATEMENT 
 
This Explanatory Statement forms part of the notice convening the Company’s General Meeting to be held 
on 24 February 2020.  

The purpose of this Explanatory Statement is to assist Shareholders in understanding the background to and 
implications of the resolutions proposed at, and procedural matters concerning the Meeting.  

Terms used but not defined within this Explanatory Statement are defined in Part D.  

1. PROPOSED ACQUISITION OF EMS 

Key Terms 

The Company is proposing to acquire the EMS Group, the structure of which is illustrated below, through 
the purchase of all of the shares in its holding company, EMS. 

 

Currently, the share capital of EMS is held between three shareholder groups, namely:  

• Spectris as to 50% of the EMS Class A shares and 50% of the EMS Class B shares; 

• Macquarie as to 50% of the EMS Class A shares and 50% of the EMS Class B shares; and 

• the Minority Vendors as to 100% of the EMS Class C shares, 

(collectively, “Vendors”). 

A presentation released to the ASX on 17 January 2020 in relation to the Transaction (“Presentation”) is 
annexed to this Notice of Meeting at Annexure A. 

Under the Transaction, it is contemplated that: 

1.1 (Share Sale Agreement) the Company will acquire 100% of EMS for the following consideration: 

(a) $70 million in cash to Spectris and Macquarie (net of repayment of existing debt and 
subject to a completion working capital adjustment) in equal proportions; 

(b) 80,000,000 Shares (“Consideration Shares”) as follows: 

(i) 25,000,000 Shares to Macquarie; 

(ii) 10,000,000 Shares to Spectris; and 

(iii) 45,000,000 Shares in aggregate to the Minority Vendors, as follows: 
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(A) 20,250,000 Shares to The Adams McLean Superannuation Fund Pty 
Ltd ACN 165 020 253 as trustee for Adam Mclean Superannuation 
Fund; 

(B) 2,250,000 Shares to Maremjimpy Pty Ltd ACN 136 966 311 as trustee 
for Maremjimpy Family Trust; 

(C) 20,700,000 Shares to Coalwell Proprietary Limited ACN 080 534 112 
as trustee for Salom Family Trust; and  

(D) 1,800,000 Shares to Apes with Wings Pty Ltd ACN 137 553 416 as 
trustee for Salom Family Trust 3; 

(c) 95,000,000 Options in aggregate to Macquarie and the Minority Vendors 
(“Consideration Options”), as follows: 

(i) 75,000,000 Consideration Options to Macquarie with an exercise price of 
$0.20 per Share and an exercise period of three years from the date of grant; 

(ii) 9,000,000 Consideration Options to The Adams McLean Superannuation 
Fund Pty Ltd ACN 165 020 253 as trustee for Adam Mclean Superannuation 
Fund, with an exercise price of $0.25 per Share and an exercise period of 
three years from the date of grant; 

(iii) 1,000,000 Consideration Options to Maremjimpy Pty Ltd ACN 136 966 311 as 
trustee for Maremjimpy Family Trust, with an exercise price of $0.25 per Share 
and an exercise period of three years from the date of grant; 

(iv) 9,200,000 Consideration Options to Coalwell Proprietary Limited ACN 080 534 
112 as trustee for Salom Family Trust, with an exercise price of $0.25 per Share 
and an exercise period of three years from the date of grant; and  

(v) 800,000 Consideration Options to Apes with Wings Pty Ltd ACN 137 553 416 
as trustee for Salom Family Trust 3, with an exercise price of $0.25 per Share 
and an exercise period of three years from the date of grant; 

1.2 (Referral Agreement) 55,000,000 Shares will be issued to Macquarie ("Referral Shares") as 
consideration for a two year agreement (“Referral Agreement”) under which Macquarie must 
(subject to any applicable law and confidentiality obligations owed) procure that the 
Macquarie Capital Business Group use best endeavours to: (a) prepare and distribute to the 
Company a list of potential clients of the Company (which will comprise a combination of 
corporate relationships of Macquarie Capital Business Group and businesses or projects under 
the ownership or control of Macquarie Capital Business Group) which Macquarie believes may 
require environmental monitoring technology or any other services from EMS) for discussion at 
quarterly meetings between the Company and representatives of Macquarie Capital Business 
Group; and (b) facilitate introductions to such appropriate potential clients of the Company 
discussed at each meeting.  The shares to be issued under the Macquarie Referral Agreement 
are to be issued (assuming the Transaction proceeds to Completion) on completion of the 
Transaction, and are not subject to forfeiture, but will be escrowed for 12 months from issue. The 
Board regards the Referral Agreement to be part of the overall Transaction, and in this context 
believes that the issue of the Referral Shares as part of the Transaction Consideration is in the best 
interests of the Company and its shareholders. 

1.3 (escrow)  The Consideration Shares and the Referral Shares will be escrowed for 12 months after 
completion of the Transaction. The Consideration Options have no vesting or escrow conditions, 
however any Shares issued upon exercise of the Options within 12 months after completion of 
the Transaction will be escrowed for the unexpired portion of that 12 month period. The 
Consideration Options will not be quoted on ASX or otherwise tradeable; 

1.4 (condition precedent to Completion)  Completion of the Transaction is conditional upon the 
approval by Shareholders of Resolution 1, Resolution 2, Resolution 3 and Resolution 4 
(“Shareholder Approval Condition”), and will not proceed if any of Resolution 1, Resolution 2, 
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Resolution 3 or Resolution 4 is not approved by Shareholders. No Shares will be issued by the 
Company under Resolutions 1, 2, 3 or 4 if any of those resolutions is not approved by Shareholders.  
The Shareholder Approval Condition cannot be waived by either the Company or the Vendors; 

1.5 (termination rights)  if the Shareholder Approval Condition is not satisfied on or before 28 February 
2020, either the Company, Macquarie or Spectris will be entitled to terminate the Share Sale 
Agreement and not proceed to Completion.  If a Director withdraws or adversely modifies his 
recommendation that Shareholders vote in favour of Resolutions 1, 2, 3 or 4, the Vendors will be 
entitled to terminate the Share Sale Agreement and not proceed to Completion.  If the 
Underwriting Agreement is terminated by the Underwriter before the date of the Meeting, the 
Company will be entitled to terminate the Share Sale Agreement and not proceed to 
Completion; 

1.6 (break fee) if the Share Sale Agreement is terminated due to: 

(a) a Director withdrawing or adversely modifying his recommendation that Shareholders 
vote in favour of Resolutions 1, 2, 3 or 4, except in circumstances where the Company 
receives a bone fide proposal to acquire all of the Shares that is conditional upon the 
Transaction not occurring, and the Board in exercise of their fiduciary duties determines 
that the proposal is, amongst other things, reasonably likely to be more favourable to 
the Shareholders as a whole than the Transaction; 

(b) the Shareholder Approval Condition is satisfied but the Company failing to complete 
the Transaction, in circumstances where the Vendors stand ready to complete; or 

(c) the Underwriting Agreement being terminated by the Underwriter as a result of certain 
termination triggers (which do not include: (i) material adverse change which has a 
10% or more adverse effect on the assets, liabilities, revenue, profits, operations or 
prospects of the Group; (ii) the S&P/ASX 200 index falling before placement settlement 
by 10% or more below the level of the S&P/ASX 200 index at the close of trading on the 
business day before the date of the Underwriting Agreement; (iii) the disruption in 
financial markets; or (iv) other identified adverse market events), 

the Vendors will be entitled to claim a break fee of in aggregate $500,000 to meet their costs of 
participating in the negotiation of the Transaction. No break fee is payable in any other 
circumstances, including if the Shareholder Approval Condition is not satisfied; 

1.7 (transitional services and Spectris supply agreement) the EMS Group was partially divested by 
Spectris in 2018 at the time that Macquarie invested in EMS.  At that time a reorganisation process 
was commenced to establish the EMS Group as a standalone group, at arms’ length to Spectris. 
That reorganisation process is ongoing, and its main aspects relate to transitional services, 
customer contract support, brand licensing and a supply agreement for noise monitoring 
terminals. 

i. Transitional services:  The EMS Group receives transitional services from Spectris entities. 
These transitional services will continue for six months after completion of the Transaction. 

ii. Customer contract support: Spectris entities provide to the EMS Group ongoing 
customer contract support, including in relation to security deposits for customer 
contracts (bank guarantees and letters of credit).  This contract support will expire on 31 
December 2020.   

In addition, Spectris entities remain parties to a number of EMS customer contracts while 
those contracts are novated from the relevant Spectris entity to the relevant EMS entity.  
EMS entities will have until 31 December 2020 to complete the novation of these 
contracts, at which time Spectris will have the right to terminate those contracts at EMS’ 
cost. 

iii. Brand licensing: EMS receives from Spectris a non-exclusive licence to trade under “Brüel 
& Kjaer” trade marks, which licence will expire 12 months after completion of the 
Transaction. 
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iv. Supply agreement: a Spectris entity supplies noise monitoring terminals to an EMS Group 
company pursuant to a supply agreement that expires in May 2020.  The Company and 
Spectris have agreed to extend the term of the supply agreement to 31 August 2020. 

The Presentation contains further information in relation to EMS and the Transaction, and Shareholders are 
directed in particular to the risks section of the presentation on pages 35 to 44 of the Presentation. 

Subject to the passage of Resolutions 1, 2, 3 and 4, the Board anticipates that completion of the Transaction 
will occur on 28 February 2020. 

Funding 

The Company is proposing to fund the cash component of the Transaction Consideration and the costs 
incurred in connection with the Transaction (estimated at approx. $3,200,000) through the Placement, 
completion of which will be conditional upon completion of the Transaction.  Details of the Placement are 
set out below in Part B, section 2.4. Pursuant to the Underwriting Agreement, Bell Potter has agreed to 
partially underwrite the Placement up to an amount of $70,000,000.  Noting that one of the Directors, Mr 
Hugh Robertson, is also a senior advisor for Bell Potter and holds approximately 2.31% of the Shares, the 
Underwriting Agreement, including the underwriting fee payable to the Underwriter as consideration for 
agreeing to underwrite the Placement, was negotiated on an arm’s length basis and is on customary terms 
and conditions.  No Shares will be issued to Mr Robertson under the Underwriting Agreement.  The 
Underwriting Agreement contains customary events of termination which, if any such event occurs, entitle 
the Underwriter to terminate the Underwriting Agreement at any time prior to settlement of the Placement.  
These events are beyond the effective control of the Underwriter and include events such as breaches or 
offences by the Company or its directors, insolvency, changes in law or management, changes in control, 
a material adverse change which has a 10% or more adverse effect on the assets, liabilities, revenue, 
profits, operations or prospects of the Group, the S&P/ASX 200 index falling before Placement settlement 
by 10% or more below the level of the S&P/ASX 200 index at the close of trading on the business day before 
the date of the Underwriting Agreement, the disruption in financial markets or the outbreak of international 
hostilities. 

The Company is also proposing to conduct a share purchase plan to raise up to an additional $10 million 
(“SPP”) in order to give eligible Shareholders the opportunity to subscribe for new Shares at a price per 
Share of $0.205.  The price has been set as close to the Placement share price as the rules for SPPs allow.  
The funds raised under the SPP will be used for working capital purposes. Completion of the SPP will be 
conditional upon completion of the Transaction.  The SPP will not be underwritten.  The SPP will be 
conducted in reliance of Listing Rule 7.2, Exception 4. 

Effect on capital structure  

The table below illustrates the potential effect of the Transaction and the Placement (but excluding the 
SPP) (“Series of Transactions”) on the share capital of the Company, assuming Resolutions 1, 2, 3 and 4 are 
passed and the Series of Transactions are successfully completed in accordance with the terms 
contemplated in this Document. 

 Current Envirosuite 
Capital Structure  

Placement and 
Transaction Consideration 

Post-Transaction 
Capital Structure 

Ordinary Shares 464,452,780  512,750,0001 977,202,780 

Market Capitalisation 
at Offer Price 

$92,890,556  N.A. $195,440,556 

                                                           
1 Includes the Placement, Consideration Shares and Referral Shares only, and excludes any additional Shares to be 
issued under a proposed share purchase plan. Assumes that 377,750,000 Shares are issued under the Placement 
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 Current Envirosuite 
Capital Structure  

Placement and 
Transaction Consideration 

Post-Transaction 
Capital Structure 

Options on Issue 54,333,3332  95,000,0003  149,333,333  

Proposed changes, if any to the Board or senior management of the Company 

Macquarie will have a right to appoint a nominee to the Board as a result of completion of the Transaction. 
Otherwise, there are no proposed changes to the Board. The Directors will continue to periodically assess 
the composition of the Board as the Company grows and/or in the ordinary course. 

There are no proposed changes to senior management of the Company at this time. There will be no 
change to the Company’s Chief Executive Officer as a result of the Transaction. The Company’s Chief 
Executive Officer, together with the Board, will continue to assess the Company’s senior management 
structure in the ordinary course.  

Although no specific changes are yet contemplated, there may be some changes to management in the 
combined Envirosuite and EMS businesses during the post-Transaction integration phase over the next 6 to 
12 months. 

It is expected that the senior management of the EMS Group will continue in their existing roles for the initial 
period, during which the Company’s Chief Executive Officer (with support from the Board, as required) will 
determine the composition of the senior management of the EMS Group. 

Intended timetable for completion of the Transaction 

Date of the Meeting 24 February 2020 

Satisfaction of conditions 
precedent in respect of the 
Transaction 

24 February 2020 

Company issues the Placement 
Shares and then gives a ‘cleansing 
notice’ under sections 708A(5)(e) 
and (6) of the Corporations Act to 
ASX 

Before 10.00am on 28 February 
2020 

Completion of Transaction 28 February 2020 

With the exception of the date of the Meeting, the above timetable is indicative only and is subject to 
change without notice to Shareholders.  

  

                                                           
2 Various exercise prices and expiry dates 
3 Consideration Options 
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Recommendation 

The Directors unanimously believe that the Transaction is in the best interests of Shareholders.  

The Directors unanimously recommend that you vote in favour of Resolutions 1, 2, 3 and 4 (other than Hugh 
Robertson and David Johnstone in relation to Resolution 1, who intend to invest in the Placement and have 
therefore abstained).   

Each of the Directors who are Shareholders intends to vote their Shares in favour of Resolutions 1, 2, 3 and 
4 (other than Hugh Robertson and David Johnstone in relation to Resolution 1, who intend to invest in the 
Placement and are excluded from voting their Shares in relation to Resolution 1). 
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2. AGENDA ITEM 1 – RESOLUTION 1: APPROVAL OF SHARE ISSUE TO INVESTORS 

Background 

2.1 Resolution 1 relates to shareholder approval of the proposed Placement. 

"That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, the Shareholders approve 
the issue of up to in aggregate 380,000,000 Shares to the Investors on the terms and conditions 
set out in the Explanatory Statement accompanying this Notice." 

Requirement for Shareholder approval 

2.2 Listing Rule 7.1, known as the “15% Rule”, limits the capacity of an ASX-listed company to issue 
Equity Securities without the approval of its shareholders.  

2.3 In broad terms, Listing Rule 7.1 provides that a company may not issue or agree to issue Equity 
Securities equal to more than 15% of the total number of ordinary securities on issue in the capital 
of the Company 12 months prior to the proposed date of issue or agreement to issue (excluding 
any shares issued in reliance on the 15% Rule during that 12 month period) (“15% annual 
placement capacity”), unless the issue or agreement to issue is approved by shareholders or 
otherwise comes within one of the exceptions to Listing Rule 7.1.  

2.4 The following information is provided to Shareholders for the purposes of Listing Rule 7.3: 

Persons to whom Shares are to 
be issued: 

The Shares are to be issued to institutions, sophisticated and 
professional investors, none of whom are related parties of 
the Company or EMS or their respective associates. 

Maximum number of 
securities to be issued: 

380,000,000 Shares 

Date of issue: Completion of the Transaction, planned for 28 February 
2020.  The Shares will be issued no later than 3 months from 
the date of the Meeting. 

Price at which the securities 
are to be issued: 

$0.20 per Share. 

Terms of securities: Fully paid ordinary shares which rank equally with the 
existing Shares on issue. 

Purpose of the issue: Issue to institutions, sophisticated and professional investors 
to raise funds for the purposes set out immediately below 
(“Use (or intended use) of the funds raised”). 

Use (or intended use) of the 
funds raised: 

The funds raised from the issue of the Shares are intended 
to be allocated towards: 

- $70,000,000 applied in satisfaction of the cash 
component of the Transaction Consideration; and 

- $3,200,000 for the costs associated with the Placement 
and one-off costs associated with the Transaction. 

 

Voting exclusion statement 

2.5 The Company will disregard any votes cast in favour of Resolution 1 by or on behalf of any person 
expected to be participating in the issue and a person who might obtain a material benefit, 
except a benefit solely by reason of being a holder of ordinary securities in the Company, if 
Resolution 1 is passed, and any of their associates.  
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2.6 However, the Company need not disregard a vote cast in favour of the resolution by: 

(a) a person as proxy for a person who is entitled to vote on the resolution, in 
accordance with the directions the proxy or attorney to vote on the resolution in that 
way; or 

(b) the chair of the Meeting as proxy or attorney for a person who is entitled to vote on 
the resolution, in accordance with a direction given to the chair to vote on the 
resolution as the chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 
behalf of a beneficiary provided the following conditions are met: 

(i) the beneficiary provides written confirmation to the holder that the 
beneficiary is not excluded from voting, and is not an associate of a person 
excluded from voting, on the resolution; and  

(ii) the holder votes on the resolution in accordance with directions given by 
the beneficiary to the holder to vote in that way. 

Recommendation of Directors 

For the reasons given in the information set out in Part B, Section 1 above, each Director (Hugh Robertson 
and David Johnstone abstaining) recommends that Shareholders vote in favour of Resolution 1. 

 

3. AGENDA ITEM 2 – RESOLUTION 2: APPROVAL OF SHARE ISSUE TO THE VENDORS 

Background 

3.1 Resolution 2 relates to shareholder approval of the proposed issue of the Consideration Shares. 

"That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, the Shareholders approve 
the issue of 80,000,000 Shares to Macquarie, Spectris and the Minority Vendors on the terms and 
conditions set out in the Explanatory Statement accompanying this Notice." 

Requirement for Shareholder approval 

3.2 Listing Rule 7.1, known as the “15% Rule”, limits the capacity of an ASX-listed company to issue 
Equity Securities without the approval of its shareholders.  This is further explained in Part B 
section 2.3 above. 

3.3 The following information is provided to Shareholders for the purposes of Listing Rule 7.3: 

Persons to whom Shares are to 
be issued: 

The Shares are to be issued to Macquarie, Spectris and the 
Minority Vendors, none of whom are related parties of the 
Company or its associates.  

Maximum number of 
securities to be issued: 

80,000,000 Shares 

Date of issue: Completion of the Transaction, planned for 28 February 
2020. The Shares will be issued no later than 3 months from 
the date of the Meeting. 

Price at which the securities 
are to be issued: 

The Shares form part of the scrip component of the 
Transaction Consideration, and will be issued for nil cash 
consideration 
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Terms of securities: Ordinary shares treated as fully paid which rank equally 
with the existing Shares on issue 

Purpose of the issue: Part of the scrip component of the Transaction 
Consideration 

Use (or intended use) of the 
funds raised: 

Not applicable 

 

Voting exclusion statement 

3.4 The Company will disregard any votes cast in favour of Resolution 2 by or on behalf of any person 
expected to be participating in the issue and a person who might obtain a material benefit, 
except a benefit solely by reason of being a holder of ordinary securities in the Company, if 
Resolution 2 is passed, and any of their associates.  

3.5 However, the Company need not disregard a vote cast in favour of the resolution by: 

(a) a person as proxy for a person who is entitled to vote on the resolution, in 
accordance with the directions the proxy or attorney to vote on the resolution in that 
way; or 

(b) the chair of the Meeting as proxy or attorney for a person who is entitled to vote on 
the resolution, in accordance with a direction given to the chair to vote on the 
resolution as the chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 
behalf of a beneficiary provided the following conditions are met: 

(i) the beneficiary provides written confirmation to the holder that the 
beneficiary is not excluded from voting, and is not an associate of a person 
excluded from voting, on the resolution; and  

(ii) the holder votes on the resolution in accordance with directions given by 
the beneficiary to the holder to vote in that way. 

Recommendation of Directors 

For the reasons given in the information set out in Part B, section 1 above, each Director recommends that 
Shareholders vote in favour of Resolution 2. 

 

4. AGENDA ITEM 3 – RESOLUTION 3: APPROVAL FOR THE GRANT OF OPTIONS TO THE VENDORS 

Background 

4.1 Resolution 3 relates to shareholder approval of the proposed grant of the Consideration Options. 

"That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, the Shareholders approve 
the grant of 95,000,000 Options to Macquarie and the Minority Vendors on the terms and 
conditions set out in the Explanatory Statement accompanying this Notice." 

Requirement for Shareholder approval 

4.2 Listing Rule 7.1, known as the “15% Rule”, limits the capacity of an ASX-listed company to issue 
Equity Securities without the approval of its shareholders. This is further explained in section 2.3 
above. 
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4.3 The following information is provided to Shareholders for the purposes of Listing Rule 7.3: 

Persons to whom options are 
to be issued: 

The Options are to be granted to Macquarie and the 
Minority Vendors. 

Maximum number of 
securities to be issued: 

95,000,000 Options.  

Date of issue: Completion of the Transaction, planned for 28 February 
2020. The Shares will be issued no later than 3 months from 
the date of the Meeting. 

Price at which the securities 
are to be issued: 

The Options form part of the scrip component of the 
Transaction Consideration, and will be issued for nil cash 
consideration. 

Terms of securities The Options to be granted to Macquarie may be exercised 
for new Shares on payment of $0.20 per Share during the 
three year period after the date of grant, following which 
any unexercised Options will lapse. 

The Options to be granted to the Minority Vendors may be 
exercised for new Shares on payment of $0.25 per Share 
during the three year period after the date of grant, 
following which any unexercised Options will lapse.  

Purpose of the issue: Part of the scrip component of the Transaction 
Consideration.  

Use (or intended use) of the 
funds raised: 

No funds will be raised from the grant of the Options. The 
intended use of the subscription funds on exercise of the 
Options will be used for general working capital purposes. 

 

Voting exclusion statement 

4.4 The Company will disregard any votes cast in favour of Resolution 3 by or on behalf of any person 
expected to be participating in the issue and a person who might obtain a material benefit, 
except a benefit solely by reason of being a holder of ordinary securities in the Company, if 
Resolution 3 is passed, and any of their associates.  

4.5 However, the Company need not disregard a vote cast in favour of the resolution by: 

(a) a person as proxy for a person who is entitled to vote on the resolution, in 
accordance with the directions the proxy or attorney to vote on the resolution in that 
way; or 

(b) the chair of the Meeting as proxy or attorney for a person who is entitled to vote on 
the resolution, in accordance with a direction given to the chair to vote on the 
resolution as the chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 
behalf of a beneficiary provided the following conditions are met: 

(i) the beneficiary provides written confirmation to the holder that the 
beneficiary is not excluded from voting, and is not an associate of a person 
excluded from voting, on the resolution; and  

4.6 the holder votes on the resolution in accordance with directions given by the beneficiary to the 
holder to vote in that way. 
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Recommendation of Directors 

For the reasons given in the information set out in Part B, Section 1 above, each Director recommends that 
Shareholders vote in favour of Resolution 3. 

5. AGENDA ITEM 4 – RESOLUTION 4: APPROVAL OF SHARE ISSUE TO A VENDOR 

Background 

5.1 Resolution 4 relates to shareholder approval of the proposed issue of the Referral Shares. 

"That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, the Shareholders approve 
the issue of 55,000,000 Shares to Macquarie on the terms and conditions set out in the Explanatory 
Statement accompanying this Notice." 

Requirement for Shareholder approval 

5.2 Listing Rule 7.1, known as the “15% Rule”, limits the capacity of an ASX-listed company to issue 
Equity Securities without the approval of its shareholders.  This is further explained in Part B 
section 2.3 above. 

5.3 The following information is provided to Shareholders for the purposes of Listing Rule 7.3: 

Persons to whom Shares are to 
be issued: 

The Shares are to be issued to Macquarie, who is not a 
related party of the Company or its associates.  

Maximum number of 
securities to be issued: 

55,000,000 Shares. 

Date of issue: Completion of the Transaction, planned for 28 February 
2020. The Shares will be issued no later than 3 months from 
the date of the Meeting. 

Price at which the securities 
are to be issued: 

The Shares form part of the scrip component of the 
Transaction Consideration, to be issued to Macquarie 
under the Referral Agreement, and will be issued for nil 
cash consideration 

Terms of securities: Ordinary shares treated as fully paid which rank equally 
with the existing Shares on issue 

Purpose of the issue: Part of the scrip component of the Transaction 
Consideration, to be issued to Macquarie under the 
Referral Agreement 

Use (or intended use) of the 
funds raised: 

Not applicable 

Summary of the other material 
terms of the Referral 
Agreement  

Under the Referral Agreement, Macquarie must (subject to 
any applicable law and confidentiality obligations owed) 
procure that the Macquarie Capital Business Group use 
best endeavours to: (a) prepare and distribute to the 
Company a list of potential clients of the Company (which 
will comprise a combination of corporate relationships of 
Macquarie Capital Business Group and businesses or 
projects under the ownership or control of Macquarie 
Capital Business Group) which Macquarie believes may 
require environmental monitoring technology or any other 
services from EMS) for discussion at quarterly meetings 
between the Company and representatives of Macquarie 
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Capital Business Group; and (b) facilitate introductions to 
such appropriate potential clients of the Company 
discussed at each meeting.  The shares to be issued under 
the Referral Agreement are to be issued (assuming the 
Transaction proceeds to Completion) on completion of the 
Transaction, and are not subject to forfeiture, but will be 
escrowed for 12 months from issue.  

 

Voting exclusion statement 

5.4 The Company will disregard any votes cast in favour of Resolution 4 by or on behalf of any person 
expected to be participating in the issue and a person who might obtain a material benefit, 
except a benefit solely by reason of being a holder of ordinary securities in the Company, if 
Resolution 4 is passed, and any of their associates.  

5.5 However, the Company need not disregard a vote cast in favour of the resolution by: 

(a) a person as proxy for a person who is entitled to vote on the resolution, in 
accordance with the directions the proxy or attorney to vote on the resolution in that 
way; or 

(b) the chair of the Meeting as proxy or attorney for a person who is entitled to vote on 
the resolution, in accordance with a direction given to the chair to vote on the 
resolution as the chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 
behalf of a beneficiary provided the following conditions are met: 

(i) the beneficiary provides written confirmation to the holder that the 
beneficiary is not excluded from voting, and is not an associate of a person 
excluded from voting, on the resolution; and  

(ii) the holder votes on the resolution in accordance with directions given by 
the beneficiary to the holder to vote in that way. 

Recommendation of Directors 

For the reasons given in the information set out in Part B, section 1 above, each Director recommends that 
Shareholders vote in favour of Resolution 4. 

6. AGENDA ITEM 5 – RESOLUTION 5: APPROVAL FOR THE ISSUE OF SHARES TO HUGH ROBERTSON OR 
HIS NOMINEE 

Background 

6.1 Resolution 5 relates to shareholder approval of the proposed issue of Shares to Hugh W. 
Robertson, a Director, being an issue as part of the Placement. 

"That, for the purpose of ASX Listing Rule 10.11 and for all other purposes, the Shareholders 
approve the issue of up to 10,000,000 Shares to Hugh Robertson or his nominee, a Director, on 
the terms and conditions set out in the Explanatory Statement accompanying this Notice." 

Requirement for Shareholder approval 

6.2 Listing Rule 10.11 provides that an entity must not issue or agree to issue Equity Securities to any 
of a number of categories of persons (which include Related Parties) without the approval of the 
holders of its ordinary securities. In this case Hugh Robertson as a Director is a Related Party. He 
wishes to participate as an investor under the Placement and accordingly Shareholder approval 
is required to enable the Company to issue Shares to him or his nominee. 



GENERAL MEETING OF ENVIROSUITE LIMITED 
 

16 

6.3 The following information is provided to Shareholders for the purposes of Listing Rule 10.13: 

Persons to whom Shares are to 
be issued: 

The Shares are to be issued to Hugh Robertson or his 
nominee. 

Maximum number of Shares to 
be issued: 

10,000,000 Shares.  

Date of issue: Completion of the Transaction, planned for 28 February 
2020 and less than one month from the date of the 
Meeting. 

Price at which the Shares are 
to be issued: 

$0.20 per Share. 

Terms of the Shares Fully paid ordinary Shares which rank equally with the 
existing ordinary Shares on issue 

Relevant Category in Listing 
Rule 10.11 (reason why 
Shareholder approval is 
necessary) 

Hugh Robertson is a director of the Company and 
accordingly is a Related Party for the purposes of Listing 
Rule category 10.11.1.   

Use (or intended use) of the 
funds raised: 

The funds are part of the Placement and will be used as set 
out in the table at Part B, section 2.4 as the intended use of 
the funds raised by the Placement.  

Intention of Share Issue The issue of the Shares is at the same price as any other 
investor under the Placement. The issue therefore to Hugh 
Robertson is not intended to be an incentive or 
remuneration. 

 

Voting exclusion statement 

6.4 The Company will disregard any votes cast in favour of Resolution 5 by or on behalf of Hugh 
Robertson, and any of his associates.  

6.5 However, the Company need not disregard a vote cast in favour of the resolution by: 

(a) a person as proxy for a person who is entitled to vote on the resolution, in 
accordance with the directions the proxy or attorney to vote on the resolution in that 
way; or 

(b) the chair of the Meeting as proxy or attorney for a person who is entitled to vote on 
the resolution, in accordance with a direction given to the chair to vote on the 
resolution as the chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 
behalf of a beneficiary provided the following conditions are met: 

(i) the beneficiary provides written confirmation to the holder that the 
beneficiary is not excluded from voting, and is not an associate of a person 
excluded from voting, on the resolution; and  

(ii) the holder votes on the resolution in accordance with directions given by 
the beneficiary to the holder to vote in that way. 
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Recommendation of Directors 

For the reasons given in the information set out in Part B, Section 1 above, each Director (Hugh Robertson 
abstaining) recommends that Shareholders vote in favour of Resolution 5. 

7. AGENDA ITEM 6 – RESOLUTION 6: APPROVAL FOR THE ISSUE OF SHARES TO DAVID JOHNSTONE OR 
HIS NOMINEE 

Background 

7.1 Resolution 6 relates to shareholder approval of the proposed issue of Shares to David Johnstone, 
a Director, being an issue as part of the Placement. 

"That, for the purpose of ASX Listing Rule 10.11 and for all other purposes, the Shareholders 
approve the issue of up to 250,000 Shares to David Johnstone or his nominee, a Director, on the 
terms and conditions set out in the Explanatory Statement accompanying this Notice." 

Requirement for Shareholder approval 

7.2 Listing Rule 10.11, provides that an entity must not issue or agree to issue equity securities to any 
of a number of categories of persons (which include Related Parties) without the approval of the 
holders of its ordinary securities. In this case David Johnstone, as a Director, is a Related Party. He 
wishes to participate as an investor under the Placement and accordingly Shareholder approval 
is required to enable the Company to issue Shares to him or his nominee. 

7.3 The following information is provided to Shareholders for the purposes of Listing Rule 10.13: 

Persons to whom Shares are to 
be issued: 

The Shares are to be issued to David Johnstone or his 
nominee. 

Maximum number of Shares to 
be issued: 

250,000 Shares.  

Date of issue: Completion of the Transaction, planned for 28 February 
2020 and less than one month from the date of the 
Meeting. 

Price at which the Shares are 
to be issued: 

$0.20 per Share. 

Terms of the Shares Fully paid ordinary Shares which rank equally with the 
existing ordinary Shares on issue 

Relevant Category in Listing 
Rule 10.11 (reason why 
Shareholder approval is 
necessary) 

David Johnstone is a director of the Company and 
accordingly is a Related Party for the purposes of Listing 
Rule category 10.11.1.   

Use (or intended use) of the 
funds raised: 

The funds are part of the Placement and will be used as set 
out above as the intended use of the funds raised by the 
Placement.  

Intention of Share Issue The issue of the Shares is at the same price as any other 
investor under the Placement. The issue therefore to David 
Johnstone is not intended to be an incentive or 
remuneration. 
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Voting exclusion statement 

7.4 The Company will disregard any votes cast in favour of Resolution 6 by or on behalf of David 
Johnstone, and any of his associates.  

7.5 However, the Company need not disregard a vote cast in favour of the resolution by: 

(a) a person as proxy for a person who is entitled to vote on the resolution, in 
accordance with the directions the proxy or attorney to vote on the resolution in that 
way; or 

(b) the chair of the Meeting as proxy or attorney for a person who is entitled to vote on 
the resolution, in accordance with a direction given to the chair to vote on the 
resolution as the chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 
behalf of a beneficiary provided the following conditions are met: 

(i) the beneficiary provides written confirmation to the holder that the 
beneficiary is not excluded from voting, and is not an associate of a person 
excluded from voting, on the resolution; and  

(ii) the holder votes on the resolution in accordance with directions given by 
the beneficiary to the holder to vote in that way. 

Recommendation of Directors 

For the reasons given in the information set out in Part B, section 1 above, each Director (David Johnstone 
abstaining) recommends that Shareholders vote in favour of Resolution 6. 
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PART C – VOTING NOTES 

1. VOTING RIGHTS 

The Board has determined that all of the shares of the Company will be taken, for the purposes 
of determining the rights of Shareholders to attend and vote at the Meeting, to be held by the 
persons who are registered in the Company’s register of shareholders at 7.00pm (AEDT) on 22 
February 2020 as the owners of those shares. Therefore transfers registered after that time will be 
disregarded in determining Shareholders entitled to attend and vote at the Meeting. 

2. PROXIES 

2.1 A Shareholder entitled to attend and vote at the Meeting may appoint: 

(a) one proxy if the Shareholder is only entitled to one vote at the Meeting; or 

(b) one or two proxies if the Shareholder is entitled to more than one vote at the Meeting, to 
attend and vote at the Meeting. 

2.2 A Shareholder may appoint an individual person or a body corporate as the Shareholder’s proxy.  

2.3 A body corporate appointed as a Shareholder’s proxy may appoint a representative to exercise 
any of the powers the body corporate may exercise as a proxy at the Meeting. The 
representative should bring to the Meeting evidence of his or her appointment, including any 
authority under which the appointment is signed, unless it has previously been provided to the 
Company. 

2.4 A Shareholder who appoints two proxies may state on the proxy form what proportion or number 
of the Shareholder’s votes the proxy may exercise. If a Shareholder appoints two proxies and 
does not specify the number or proportion of votes each proxy may exercise, each of the proxies 
may exercise half of the Shareholder’s votes. 

2.5 A proxy need not be a Shareholder. 

2.6 Section 250BB(i) 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: 

(a) 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 

(b) 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 

(c) 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 

(d) 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).  

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

(a) an appointment of a proxy specifies the way the proxy is to vote on a particular 
resolution at a meeting of the Company’s members; and 

(b) the appointed proxy is not the chair of the meeting; and 

(c) at the meeting, if a poll is duly demanded on the question that the resolution be 
passed; and 

(d) either of the following apply: 
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(i) if a record of attendance is made for the meeting – the proxy is not recorded 
as attending: 

(ii) 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 the proxy for the purposes of voting on the resolution at that meeting. 

2.8 A proxy form is enclosed. If you wish to appoint a proxy or proxies you must complete the proxy 
form and deliver it to the Company’s share registry service provider, Boardroom Limited, together 
with the power of attorney or other authority (if any) under which it is signed (or a certified copy), 
by no later than 12.30pm (AEDT) on 22 February 2020: 

(a) www.votingonline.com.au/evsgm2020   

(b) by delivery: 

Boardroom Limited 
Level 12, 225 George Street 
Sydney, NSW 2000 or 

(c) by post: 

Boardroom Limited 
GPO Box 3993 
Sydney NSW 2001 

3. CORPORATE REPRESENTATIVE 

A Shareholder which is a body corporate may appoint an individual as the Shareholder’s 
representative to attend and vote at the Meeting. The representative must bring the formal 
notice of appointment to the Meeting, unless it has previously been provided to the Company. 

4. OTHER INFORMATION 

Queries in relation to the lodgement of proxies or other matters concerning the Meeting may be 
directed to the Company Secretary on telephone (+61 428 130 447) or email 
adam.gallagher@envirosuite.com.  

 

http://www.votingonline.com.au/evsgm2020
mailto:adam.gallagher@envirosuite.com
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PART D – INTERPRETATION  

 
In this Notice the following expressions have the following meanings: 
 
“AEDT” means Australian Eastern Daylight Time. 
 
“ASX” means the ASX Limited (ACN 008 624 691) or the securities exchange market operated by it as the 
context requires.  
 
“Bell Potter” means Bell Potter Securities Limited (ACN 006 390 772). 
 
"Board" means the Directors of the Company from time to time acting as a board. 
 
"Company" means Envirosuite. 
 
“Consideration Options” has the meaning given on page 5 of the Explanatory Statement. 
 
“Consideration Shares” has the meaning given on page 4 of the Explanatory Statement. 
 
“Corporations Act” means the Corporations Act 2001 (Cth). 
 
"Directors" means the directors of the Company. 
 
“EMS” means EMS Brüel & Kjaer Holdings Pty Ltd ACN 623 079 792. 
 
“EMS Group” means EMS and each of its subsidiaries. 
 
“Envirosuite” means Envirosuite Limited ACN 122 919 948. 
 
“Equity Security” has the meaning given in Listing Rule 19.12.  
 
“Explanatory Statement” means Part B of this Notice. 
 
“Group” means the Company and each of its subsidiaries comprising the consolidated entity referred to 
in the Company’s 2019 Annual Report, and after completion of the Transaction includes the EMS Group. 
 
“Investor” means a person who proposes to participate in the Placement, being a person to whom an 
offer of Shares may be made without disclosure in reliance on section 708(8) or 708(11) of the Corporations 
Act and who is not a Related Party. 
 
“Listing Rule” refers to the listing rules of the ASX as amended from time to time.  
 
“Macquarie” means Macquarie Corporate Holdings Pty Limited ACN 096 705 109. 
 
“Macquarie Capital Business Group” means the business carried out within Macquarie Group known as 
"Macquarie Capital". 
 
“Macquarie Group” means Macquarie Group Limited and any subsidiary of Macquarie Group Limited, 
any holding company of Macquarie Group Limited and any subsidiary of any holding company of 
Macquarie Group Limited. 
 
"Meeting" means the general meeting of Shareholders convened for 24 February 2020 and any 
adjournment thereof. 
 
“Minority Vendors” means: 
 
(a) The Adams McLean Superannuation Fund Pty Ltd ACN 165 020 253 as trustee for Adam Mclean 

Superannuation Fund; 

(b) Maremjimpy Pty Ltd ACN 136 966 311 as trustee for Maremjimpy Family Trust; 
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(c) Coalwell Proprietary Limited ACN 080 534 112 as trustee for Salom Family Trust; and  

(d) Apes with Wings Pty Ltd ACN 137 553 416 as trustee for Salom Family Trust 3. 
 
“Notice” means this Notice of General Meeting and includes Parts A to D and Annexure A, inclusive.  
 
“Option” means an option to subscribe for a Share. 
 
“Placement” means the proposed issue and placement to Investors of up to 380,000,000 Shares to fund, 
amongst other things, the cash component of the Transaction Consideration. 
 
“Presentation” has the meaning given on page 4 of the Explanatory Statement. 
 
“Referral Agreement” has the meaning given on page 5 of the Explanatory Statement. 
 
“Referral Shares” has the meaning given on page 5 of the Explanatory Statement. 
 
“Related Party” has the meaning ascribed to it in Listing Rule 19.  
 
“SPP” has the meaning given on page 7 of the Explanatory Statement. 
 
“Share Sale Agreement” means the binding share sale agreement between the Company, EMS and the 
Vendors dated 16 January 2020 to give effect to the Transaction. 
 
"Shareholder" means a shareholder of the Company. 
 
“Shareholder Approval Condition” has the meaning given on page 5 of the Explanatory Statement. 
 
"Shares" means fully paid ordinary shares in the capital of the Company.  
 
“Spectris” means Spectris Group Holdings Limited, a subsidiary of Spectris plc. 
 
“Transaction” means the transaction pursuant to which it is proposed that the Company will acquire from 
the Vendors all of the share capital of EMS in consideration for the Transaction Consideration. 
 
“Transaction Consideration” means, collectively, the Consideration Shares, the Consideration Options and 
the Referral Shares. 
 
“Underwriter” means Bell Potter. 
 
“Underwriting Agreement” means the underwriting agreement between the Company and Bell Potter 
dated on or about 17 January 2020. 
 
“Vendors” means the shareholders of EMS, being Macquarie, Spectris and the Minority Vendors. 
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1. The Macquarie Referral Agreement is subject to and will come into effect at the completion of the acquisition. 
2. Total Group Revenues may include future acquisitions of which there are none currently planned
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1. On 6 September 2019 EVS announced a transaction with the personal company of Mr Zhigang Zhang, ZZL. Mr Zhigang Zhang is the General Manager of Beijing BHZQ Environmental Engineering Technologies Co., Ltd (BHZQ), and is also a director of EVS. The transaction with ZZL involved, amongst other things, the grant by EVS of up 
to in aggregate 40,000,000 options over EVS shares to ZZL and its nominated entities, and under a China employee share scheme. These options are subject to a vesting condition, and will only vest on $10,000,000 in revenue (audited in accordance with international financial reporting standards) being received into the wholly owned 
China subsidiaries of EVS by 31 December 2021 (“Revenue Condition”) (for further information see the 2019 Notice of Annual General Meeting and update released by EVS to ASX on 28 October 2019). The revenue of EMS entities or the EMS business will not be taken into account by EVS in calculating and determining whether the 
Revenue Condition has been satisfied.
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1 .The Referral Agreement is subject to and will come into effect at the completion of the acquisition
2. As part of the Company Managed - Director and Management network Placement offer, Mr. David Johnstone and Mr. Hugh, W. Robertson in their capacity as Directors of EVS intends to subscribe for shares under the offer, subject to 
shareholder approval 
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• Duplication of countries.
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• Considerable diversity by sector and by geography, including first Oil and Gas opportunities in USA
• Over $11 mil ARR in qualified bids in funnel (ex China)
• China has approx. 30 bids with total gross project value over $20 mil
• High interest and demand in China for Industrial City and also Sewex solutions

1. Forecast for 31 December 2019
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1 The Referral Agreement is subject to and will come into effect at the completion of the acquisition
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1 . As part of the Company Managed - Director and Management network Placement offer, Mr. David Johnstone  and Mr. Hugh, W. Robertson in their capacity as a Directors of EVS intends to subscribe for shares under the offer, subject to shareholder approval 



The above timetable may be subject to change without consultation to investors or shareholders



Notes:
(1) Estimated net cash position of $15.0 million.
(2) EVS Revenue FY19.
(3) Various exercise prices and expiry dates.
(4) Includes the Placement Shares only and excludes any additional shares to be issued under the Share Purchase Plan
(5) Includes the Placement and Consideration Shares only and excludes any additional shares to be issued under the Share Purchase Plan.
(6) CY2019 financial information is an estimation. This balance includes financial data from Jan-Oct management accounts (unaudited) plus an estimate of November and December financial 

information.
(7) Consideration Options.
(8) Estimated net cash position of $15.0 million after taking into consideration indicative transaction costs.
All share price calculations are set at the Placement Offer Price for illustrative purposes
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YOUR VOTE IS IMPORTANT 
For your vote to be effective it must be recorded before 12:30pm (AEDT) on Saturday 22 February 2020.  
   TO VOTE ONLINE BY SMARTPHONE 
 

STEP 1:   VISIT https://www.votingonline.com.au/evsgm2020 
STEP 2:   Enter your Postcode OR Country of Residence (if outside Australia) 

STEP 3:   Enter your Voting Access Code (VAC):      
 
                      Scan QR Code using smartphone 

QR Reader App 
 

 

TO VOTE BY COMPLETING THE PROXY FORM 
 
STEP 1  APPOINTMENT OF PROXY 
Indicate who you want to appoint as your Proxy. 
If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to 
appoint someone other than the Chair of the Meeting as your proxy please write the full 
name of that individual or body corporate. If you leave this section blank, or your named 
proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy 
need not be a securityholder of the company. Do not write the name of the issuer 
company or the registered securityholder in the space. 
 
Appointment of a Second Proxy 
You are entitled to appoint up to two proxies to attend the meeting and vote. If you wish to 
appoint a second proxy, an additional Proxy Form may be obtained by contacting the 
company’s securities registry or you may copy this form. 
 
To appoint a second proxy you must: 
(a) complete two Proxy Forms.  On each Proxy Form state the percentage of your voting 
rights or the number of securities 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. 
(b) return both forms together in the same envelope. 
 
STEP 2  VOTING DIRECTIONS TO YOUR PROXY 
To direct your proxy how to vote, mark one of the boxes opposite each item of business. 
All your securities will be voted in accordance with such a direction unless you indicate 
only a portion of securities are to be voted on any item by inserting the percentage or 
number that you wish to vote in the appropriate box or boxes. If you do not mark any of 
the boxes on a given item, your proxy may vote as he or she chooses. If you mark more 
than one box on an item for all your securities your vote on that item will be invalid. 
 
Proxy which is a Body Corporate 
Where a body corporate is appointed as your proxy, the representative of that body 
corporate attending the meeting must have provided an “Appointment of Corporate 
Representative” prior to admission. An Appointment of Corporate Representative form can 
be obtained from the company’s securities registry. 
 

 
STEP 3  SIGN THE FORM  
The form must be signed as follows: 
Individual: This form is to be signed by the securityholder. 
Joint Holding: where the holding is in more than one name, all the securityholders should 
sign. 
Power of Attorney: to sign under a Power of Attorney, you must have already lodged it 
with the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this 
form when you return it. 
Companies: this form must be signed by a Director jointly with either another Director or a 
Company Secretary. Where the company has a Sole Director who is also the Sole 
Company Secretary, this form should be signed by that person. Please indicate the office 
held by signing in the appropriate place. 
 
STEP 4  LODGEMENT 
Proxy forms (and any Power of Attorney under which it is signed) must be received no later 
than 48 hours before the commencement of the meeting, therefore by 12:30pm (AEDT) on 
Saturday, 22 February 2020. Any Proxy Form received after that time will not be valid for 
the scheduled meeting.  
 
Proxy forms may be lodged using the enclosed Reply Paid Envelope or: 
 
 
 
 
 
 
 
 
 
 
 
 
Attending the Meeting 
If you wish to attend the meeting please bring this form with you to assist registration. 

 

  Online              
 
  By Fax             
 
  By Mail            
                                  
 
 
 In Person        
 
 

https://www.votingonline.com.au/evsgm2020 
 
+ 61 2 9290 9655 
 
Boardroom Pty Limited 
GPO Box 3993, 
Sydney NSW 2001 Australia 
                                  
Boardroom Pty Limited 
Level 12, 225 George Street, 
Sydney NSW 2000 Australia 
 

All Correspondence to: 

     By Mail    Boardroom Pty Limited 
             GPO Box 3993 
             Sydney NSW 2001 Australia 
 

 By Fax:  +61 2 9290 9655  

    Online:    www.boardroomlimited.com.au  
 By Phone: (within Australia) 1300 737 760 
 (outside Australia) +61 2 9290 9600 

 
 
 
 
 
 
 



 

Envirosuite Limited  
ACN 122 919 948 

 
Your Address 
This is your address as it appears on the company’s share 
register. If this is incorrect, please mark the box with an “X” and 
make the correction in the space to the left. Securityholders 
sponsored by a broker should advise their broker of any changes. 
Please note, you cannot change ownership of your securities 
using this form. 
 
                                                                                                 

PROXY FORM 
 

STEP 1 APPOINT A PROXY 
 

I/We being a member/s of Envirosuite Limited (Company) and entitled to attend and vote hereby appoint:          
the Chair of the Meeting (mark box) 

 
 OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered securityholder) you are 
appointing as your proxy below 
 
 
 
or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the General Meeting of the 
Company to be held at the offices of Bell Potter Securities Ltd, Level 29, 101 Collins Street, Melbourne Victoria on Monday, 24 February 2020 at 12:30pm (AEDT) and 
at any adjournment of that meeting, to act on my/our behalf and to vote in accordance with the following directions or if no directions have been given, as the proxy sees fit. 
 
Chair of the Meeting authorised to exercise undirected proxies on remuneration related matters:  If I/we have appointed the Chair of the Meeting as my/our proxy or the Chair of 
the Meeting becomes my/our proxy by default and I/we have not directed my/our proxy how to vote in respect of Resolutions 5 and 6, I/we expressly authorise the Chair of the 
Meeting to exercise my/our proxy in respect of these Resolution/s even though Resolutions 5 and 6 are connected with the remuneration of a member of the key management 
personnel for the Company. 

The Chair of the Meeting will vote all undirected proxies in favour of all Items of business (including Resolutions 5 and 6). If you wish to appoint the Chair of the Meeting as your 
proxy with a direction to vote against, or to abstain from voting on an item, you must provide a direction by marking the 'Against' or 'Abstain' box opposite that resolution. 

 
 

STEP 2 VOTING DIRECTIONS 
* If you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your vote will not 
be counted in calculating the required majority if a poll is called. 

     

  
 
Resolution 1 

 
 
Approval of Share Issue to Investors 
 

   For Against Abstain* 

 
Resolution 2 
 

 
Approval of Share Issue to the Vendors 
 

   

 
Resolution 3 
 

 
Approval for the Grant of Options to the Vendors 

   

 
Resolution 4 
 

 
Approval of Share Issue to a Vendor 

   

 
Resolution 5 
 

 
Approval of Issue of Shares to Hugh Robertson or his Nominee 

   

 
Resolution 6 
 

 
Approval of Issue of Shares to David Johnstone or his Nominee 

   

 

 
 

  STEP 3 SIGNATURE OF SECURITYHOLDERS 
This form must be signed to enable your directions to be implemented.  

 
Individual or Securityholder 1 

 
 

 
 

Sole Director and Sole Company Secretary 
 

 
Securityholder 2 

 
 

 
 

Director 
 

 
Securityholder 3 

 
 

 
 

Director / Company Secretary 
 

Contact Name……………………………………………....                Contact Daytime Telephone………………………................................                     Date                 /               /   
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	1. RESOLUTION 1 – APPROVAL OF SHARE ISSUE TO INVESTORS  To consider, and if thought fit, to pass, with or without amendment, the following resolution as an ordinary resolution:
	"That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, the Shareholders approve the issue of up to in aggregate 380,000,000 Shares to the Investors on the terms and conditions set out in the Explanatory Statement accompanying this ...
	2. RESOLUTION 2 – APPROVAL OF SHARE ISSUE TO THE VENDORS  To consider, and if thought fit, to pass, with or without amendment, the following resolution as an ordinary resolution:
	"That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, the Shareholders approve the issue of 80,000,000 Shares to Macquarie, Spectris and the Minority Vendors on the terms and conditions set out in the Explanatory Statement accompa...
	3. RESOLUTION 3 – APPROVAL OF OPTION GRANT TO THE VENDORS  To consider, and if thought fit, to pass, with or without amendment, the following resolution as an ordinary resolution:
	"That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, the Shareholders approve the grant of 95,000,000 Options to Macquarie and the Minority Vendors on the terms and conditions set out in the Explanatory Statement accompanying thi...
	4. RESOLUTION 4 – APPROVAL OF SHARE ISSUE TO A VENDOR  To consider, and if thought fit, to pass, with or without amendment, the following resolution as an ordinary resolution:
	"That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, the Shareholders approve the issue of 55,000,000 Shares to Macquarie on the terms and conditions set out in the Explanatory Statement accompanying this Notice."
	5. RESOLUTION 5 – APPROVAL OF ISSUE OF SHARES TO HUGH ROBERTSON OR HIS NOMINEE   To consider, and if thought fit, to pass, with or without amendment, the following resolution as an ordinary resolution:
	"That, for the purpose of ASX Listing Rule 10.11 and for all other purposes, the Shareholders approve the issue of up to 10,000,000 Shares to Hugh Robertson or his nominee, a Director, on the terms and conditions set out in the Explanatory Statement a...
	6. RESOLUTION 6 – APPROVAL OF ISSUE OF SHARES TO DAVID JOHNSTONE OR HIS NOMINEE   To consider, and if thought fit, to pass, with or without amendment, the following resolution as an ordinary resolution:
	"That, for the purpose of ASX Listing Rule 10.11 and for all other purposes, the Shareholders approve the issue of up to 250,000 Shares to David Johnstone or his nominee, a Director, on the terms and conditions set out in the Explanatory Statement acc...
	1. PROPOSED ACQUISITION OF EMS
	Key Terms

	The Company is proposing to acquire the EMS Group, the structure of which is illustrated below, through the purchase of all of the shares in its holding company, EMS.
	1.1 (Share Sale Agreement) the Company will acquire 100% of EMS for the following consideration:
	1.2 (Referral Agreement) 55,000,000 Shares will be issued to Macquarie ("Referral Shares") as consideration for a two year agreement (“Referral Agreement”) under which Macquarie must (subject to any applicable law and confidentiality obligations owed)...
	1.3 (escrow)  The Consideration Shares and the Referral Shares will be escrowed for 12 months after completion of the Transaction. The Consideration Options have no vesting or escrow conditions, however any Shares issued upon exercise of the Options w...
	1.4 (condition precedent to Completion)  Completion of the Transaction is conditional upon the approval by Shareholders of Resolution 1, Resolution 2, Resolution 3 and Resolution 4 (“Shareholder Approval Condition”), and will not proceed if any of Res...
	1.5 (termination rights)  if the Shareholder Approval Condition is not satisfied on or before 28 February 2020, either the Company, Macquarie or Spectris will be entitled to terminate the Share Sale Agreement and not proceed to Completion.  If a Direc...
	1.6 (break fee) if the Share Sale Agreement is terminated due to:
	1.7 (transitional services and Spectris supply agreement) the EMS Group was partially divested by Spectris in 2018 at the time that Macquarie invested in EMS.  At that time a reorganisation process was commenced to establish the EMS Group as a standal...

	2. AGENDA ITEM 1 – RESOLUTION 1: APPROVAL OF SHARE ISSUE TO INVESTORS
	Background
	2.1 Resolution 1 relates to shareholder approval of the proposed Placement.

	Requirement for Shareholder approval
	2.2 Listing Rule 7.1, known as the “15% Rule”, limits the capacity of an ASX-listed company to issue Equity Securities without the approval of its shareholders.
	2.3 In broad terms, Listing Rule 7.1 provides that a company may not issue or agree to issue Equity Securities equal to more than 15% of the total number of ordinary securities on issue in the capital of the Company 12 months prior to the proposed dat...
	2.4 The following information is provided to Shareholders for the purposes of Listing Rule 7.3:

	Voting exclusion statement
	2.5 The Company will disregard any votes cast in favour of Resolution 1 by or on behalf of any person expected to be participating in the issue and a person who might obtain a material benefit, except a benefit solely by reason of being a holder of or...
	2.6 However, the Company need not disregard a vote cast in favour of the resolution by:

	Recommendation of Directors
	For the reasons given in the information set out in Part B, Section 1 above, each Director (Hugh Robertson and David Johnstone abstaining) recommends that Shareholders vote in favour of Resolution 1.

	3. AGENDA ITEM 2 – RESOLUTION 2: APPROVAL OF SHARE ISSUE TO THE VENDORS
	Background
	3.1 Resolution 2 relates to shareholder approval of the proposed issue of the Consideration Shares.

	Requirement for Shareholder approval
	3.2 Listing Rule 7.1, known as the “15% Rule”, limits the capacity of an ASX-listed company to issue Equity Securities without the approval of its shareholders.  This is further explained in Part B section 2.3 above.
	3.3 The following information is provided to Shareholders for the purposes of Listing Rule 7.3:

	Voting exclusion statement
	3.4 The Company will disregard any votes cast in favour of Resolution 2 by or on behalf of any person expected to be participating in the issue and a person who might obtain a material benefit, except a benefit solely by reason of being a holder of or...
	3.5 However, the Company need not disregard a vote cast in favour of the resolution by:

	Recommendation of Directors
	For the reasons given in the information set out in Part B, section 1 above, each Director recommends that Shareholders vote in favour of Resolution 2.

	4. AGENDA ITEM 3 – RESOLUTION 3: APPROVAL FOR THE GRANT OF OPTIONS TO THE VENDORS
	Background
	4.1 Resolution 3 relates to shareholder approval of the proposed grant of the Consideration Options.

	Requirement for Shareholder approval
	4.2 Listing Rule 7.1, known as the “15% Rule”, limits the capacity of an ASX-listed company to issue Equity Securities without the approval of its shareholders. This is further explained in section 2.3 above.
	4.3 The following information is provided to Shareholders for the purposes of Listing Rule 7.3:

	Voting exclusion statement
	4.4 The Company will disregard any votes cast in favour of Resolution 3 by or on behalf of any person expected to be participating in the issue and a person who might obtain a material benefit, except a benefit solely by reason of being a holder of or...
	4.5 However, the Company need not disregard a vote cast in favour of the resolution by:
	4.6 the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

	Recommendation of Directors
	For the reasons given in the information set out in Part B, Section 1 above, each Director recommends that Shareholders vote in favour of Resolution 3.

	5. AGENDA ITEM 4 – RESOLUTION 4: APPROVAL OF SHARE ISSUE TO A VENDOR
	Background
	5.1 Resolution 4 relates to shareholder approval of the proposed issue of the Referral Shares.

	Requirement for Shareholder approval
	5.2 Listing Rule 7.1, known as the “15% Rule”, limits the capacity of an ASX-listed company to issue Equity Securities without the approval of its shareholders.  This is further explained in Part B section 2.3 above.
	5.3 The following information is provided to Shareholders for the purposes of Listing Rule 7.3:

	Voting exclusion statement
	5.4 The Company will disregard any votes cast in favour of Resolution 4 by or on behalf of any person expected to be participating in the issue and a person who might obtain a material benefit, except a benefit solely by reason of being a holder of or...
	5.5 However, the Company need not disregard a vote cast in favour of the resolution by:

	Recommendation of Directors
	For the reasons given in the information set out in Part B, section 1 above, each Director recommends that Shareholders vote in favour of Resolution 4.

	6. AGENDA ITEM 5 – RESOLUTION 5: APPROVAL FOR THE ISSUE OF SHARES TO HUGH ROBERTSON OR HIS NOMINEE
	Background
	6.1 Resolution 5 relates to shareholder approval of the proposed issue of Shares to Hugh W. Robertson, a Director, being an issue as part of the Placement.

	"That, for the purpose of ASX Listing Rule 10.11 and for all other purposes, the Shareholders approve the issue of up to 10,000,000 Shares to Hugh Robertson or his nominee, a Director, on the terms and conditions set out in the Explanatory Statement a...
	Requirement for Shareholder approval
	6.2 Listing Rule 10.11 provides that an entity must not issue or agree to issue Equity Securities to any of a number of categories of persons (which include Related Parties) without the approval of the holders of its ordinary securities. In this case ...
	6.3 The following information is provided to Shareholders for the purposes of Listing Rule 10.13:

	Voting exclusion statement
	6.4 The Company will disregard any votes cast in favour of Resolution 5 by or on behalf of Hugh Robertson, and any of his associates.
	6.5 However, the Company need not disregard a vote cast in favour of the resolution by:

	Recommendation of Directors
	For the reasons given in the information set out in Part B, Section 1 above, each Director (Hugh Robertson abstaining) recommends that Shareholders vote in favour of Resolution 5.

	7. AGENDA ITEM 6 – RESOLUTION 6: APPROVAL FOR THE ISSUE OF SHARES TO DAVID JOHNSTONE OR HIS NOMINEE
	Background
	7.1 Resolution 6 relates to shareholder approval of the proposed issue of Shares to David Johnstone, a Director, being an issue as part of the Placement.
	"That, for the purpose of ASX Listing Rule 10.11 and for all other purposes, the Shareholders approve the issue of up to 250,000 Shares to David Johnstone or his nominee, a Director, on the terms and conditions set out in the Explanatory Statement acc...

	Requirement for Shareholder approval
	7.2 Listing Rule 10.11, provides that an entity must not issue or agree to issue equity securities to any of a number of categories of persons (which include Related Parties) without the approval of the holders of its ordinary securities. In this case...
	7.3 The following information is provided to Shareholders for the purposes of Listing Rule 10.13:

	Voting exclusion statement
	7.4 The Company will disregard any votes cast in favour of Resolution 6 by or on behalf of David Johnstone, and any of his associates.
	7.5 However, the Company need not disregard a vote cast in favour of the resolution by:

	Recommendation of Directors
	For the reasons given in the information set out in Part B, section 1 above, each Director (David Johnstone abstaining) recommends that Shareholders vote in favour of Resolution 6.

	PART C – VOTING NOTES
	1. VOTING RIGHTS
	The Board has determined that all of the shares of the Company will be taken, for the purposes of determining the rights of Shareholders to attend and vote at the Meeting, to be held by the persons who are registered in the Company’s register of share...

	2. PROXIES
	2.1 A Shareholder entitled to attend and vote at the Meeting may appoint:
	2.2 A Shareholder may appoint an individual person or a body corporate as the Shareholder’s proxy.
	2.3 A body corporate appointed as a Shareholder’s proxy may appoint a representative to exercise any of the powers the body corporate may exercise as a proxy at the Meeting. The representative should bring to the Meeting evidence of his or her appoint...
	2.4 A Shareholder who appoints two proxies may state on the proxy form what proportion or number of the Shareholder’s votes the proxy may exercise. If a Shareholder appoints two proxies and does not specify the number or proportion of votes each proxy...
	2.5 A proxy need not be a Shareholder.
	2.6 Section 250BB(i) 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:
	2.7 Section 250BC of the Corporations Act provides that if:
	2.8 A proxy form is enclosed. If you wish to appoint a proxy or proxies you must complete the proxy form and deliver it to the Company’s share registry service provider, Boardroom Limited, together with the power of attorney or other authority (if any...

	3. CORPORATE REPRESENTATIVE
	A Shareholder which is a body corporate may appoint an individual as the Shareholder’s representative to attend and vote at the Meeting. The representative must bring the formal notice of appointment to the Meeting, unless it has previously been provi...

	4. OTHER INFORMATION
	Queries in relation to the lodgement of proxies or other matters concerning the Meeting may be directed to the Company Secretary on telephone (+61 428 130 447) or email adam.gallagher@envirosuite.com.
	PART D – INTERPRETATION
	(a) The Adams McLean Superannuation Fund Pty Ltd ACN 165 020 253 as trustee for Adam Mclean Superannuation Fund;
	(b) Maremjimpy Pty Ltd ACN 136 966 311 as trustee for Maremjimpy Family Trust;
	(c) Coalwell Proprietary Limited ACN 080 534 112 as trustee for Salom Family Trust; and
	(d) Apes with Wings Pty Ltd ACN 137 553 416 as trustee for Salom Family Trust 3.



