
 
 

 
 
 
 
 
 
 
 

DREAMSCAPE NETWORKS LIMITED 
ABN 98 612 069 842 

 
NOTICE OF EXTRAORDINARY GENERAL MEETING 

 
The extraordinary general meeting of the Company will be held at  

HLB Mann Judd, Level 4, 130 Stirling Street Perth Western Australia on Monday, 7 
October 2019 at 9:30am (WST). 

This Notice of extraordinary general meeting should be read in its entirety. If Shareholders 
are in doubt as to how they should vote, they should seek advice from their accountant, 

solicitor or other professional adviser prior to voting. 

Should you wish to discuss any matter please do not hesitate to contact the Company 
Secretary by telephone on +618 9422 0894 

The Independent Expert has concluded that the Siteplus Transaction as set out in the 
Explanatory Memorandum and in the enclosed Independent Expert's Report is fair 

and reasonable to the non-associated Shareholders. 

The Independent Directors recommend that Shareholders vote in favour of the 
Resolution. 

Shareholders are urged to attend or vote by lodging the Proxy Form attached to this 
Notice. 

 



NOTICE OF GENERAL MEETING

Notice is hereby given that an extraordinary general meeting of the Shareholders of 
Dreamscape Networks Limited (Company or Dreamscape) will be held on Monday, 7 
October 2019 at 9:30am (WST) (Meeting). 

The Explanatory Memorandum provides additional information on matters to be considered 
at the Meeting. The Explanatory Memorandum and the Proxy Form forms part of this Notice. 

Terms and abbreviations used in this Notice (including the Explanatory Memorandum) are 
defined in Schedule 1. 

TIME AND PLACE OF MEETING AND HOW TO VOTE 

VENUE 

The extraordinary general meeting of the Shareholders of the Company will be held at: 

HLB Mann Judd, Level 4, 130 Stirling Street, Perth, Western Australia 
Commencing at 9:30am (WST) on Monday, 7 October 2019 

VOTING ENTITLEMENTS 

For the purposes of the Corporations Act, all securities of the Company that are quoted 
securities at 5:00pm (WST) on Saturday, 5 October 2019 will be taken, for the purposes of 
the Meeting, to be held by the persons who held them at the time and such persons are 
eligible to vote at the Meeting. 

HOW TO VOTE 

The business of the Meeting affects your shareholding and your vote is important. Please 
take action by voting in person (or authorised representative) or by proxy. 

VOTING IN PERSON 

To vote in person, attend the Meeting on the date and at the place set out above. The 
Meeting will commence at 9:30am (WST). 



PROXIES 

A Proxy Form accompanies this Notice of Meeting. To be effective, the Proxy Form must be 

Pty Limited, by 9:30am (WST) on 5 October 2019, being no later than 48 hours before 
commencement of the Meeting. 

(a) Online at: 

www.investorvote.com.au and following the instructions provided 

(b) Mail to: 

Computershare Investor Services Pty Limited 
GPO Box 242 
Melbourne VIC 3001 
Australia  

(c) Fax to: 

1800 783 447 (within Australia) 

+61 3 9473 2555 (outside Australia) 

(d) Custodian voting: 

For Intermediary Online subscribers only (custodians) please visit 
www.intermediaryonline.com to submit your voting intentions. 

If you are entitled to attend and cast a vote at the Meeting, you may appoint up to two 
proxies. A proxy may be an individual or a corporation but need not be a Shareholder. If you 
appoint two proxies each proxy may exercise half of your votes if no proportion or number of 
votes is specified. 

If you appoint a proxy but attend the Meeting yourself, the rights of the proxy to speak and 
vote on your behalf at the Meeting will be suspended while you are present. 

CORPORATE REPRESENTATIVES 

A corporation may appoint an individual as a representative to exercise its powers as 

evidence of his or her appointment, including any authority under which it is signed, unless it 
has been prev

POWERS OF ATTORNEY 

A person appearing as an attorney for a Shareholder should produce a properly executed 
original (or certified copy) of an appropriate power of attorney for admission to the annual 
general meeting. 





EXPLANATORY MEMORANDUM 

1. INTRODUCTION 

This Explanatory Memorandum has been prepared for the information of 
Shareholders in connection with the business to be conducted at the Meeting to be 
held at HLD Mann Judd, Level 4, 130 Stirling Street Perth WA 6000 on Monday, 7 
October 2019 at 9:30am (WST). 

This Explanatory Memorandum forms part of the Notice which should be read in its 
entirety. This Explanatory Memorandum contains the terms and conditions on which 
the Resolution will be voted. 

A Proxy Form is located at the end of this Explanatory Memorandum. 

2. BACKGROUND TO THE RESOLUTION   

2.1 Proposed Scheme of Arrangement  

On 24 July 2019, Dreamscape and Web.com Group, Inc (Web.com) announced to 
ASX that they had entered into the Scheme Implementation Deed (SID) under which, 
subject to the satisfaction or waiver, as applicable, of defined conditions, Web.com 
will acquire all of the Shares held by Shareholders through a scheme of 
arrangement. Dreamscape will become a wholly owned subsidiary of Web.com on 
implementation of the Scheme (Proposed Transaction). 

In addition to other customary conditions precedent, the Proposed Transaction is 
conditional on, having entered into the Siteplus Option Agreement, obtaining the 
approval of the entry into the Siteplus Option Agreement by Dreamscape 
Shareholders.  

Please refer to the Scheme Booklet for further details. 

2.2 Background to Siteplus 

Siteplus is a white label do-it-yourself (DIY) website builder that can be used by 
individuals, businesses and website developers to build mobile friendly websites. 

is developing its own e-Commerce platform which it believes will be a future engine 
for revenue growth.

There has been a notable rise in businesses building their own websites and Siteplus 
is well positioned to take advantage of this trend. The trend is significant in the South 
East Asian markets in which Dreamscape operates.

Siteplus has a strong client pipeline that it has evaluated, with a number of new 
customers currently in the process of being on boarded. Dreamscape is the main 
customer to Siteplus at this point in time. Siteplus currently employees 35 full time 
staff in offices in Kiev.



2.3 Background to Siteplus Option Agreement 

Siteplus is owned by the Siteplus Vendors, including Cloudsafe (an entity associated 
with Mark Evans, a director of Dreamscape). 

It is presently proposed that Mark Evans' will continue as the Managing Director and 
Chief Executive Officer of Dreamscape, following implementation of the Proposed 
Transaction.  

It is a condition of the SID that Dreamscape (via its wholly owned subsidiary 
Dreamscape Networks International Pte Ltd (Dreamscape International)), having 
entered into the Siteplus Option Agreement, obtains the approval of Dreamscape 
Shareholders for the grant of a call option over 100% of the issued capital of Siteplus 
to Dreamscape International at a grant price of $2.00 (Siteplus Option).   

Subject to obtaining Dreamscape Shareholder approval, the Siteplus Option 
Agreement is conditional upon the Proposed Transaction being implemented and 
Dreamscape being removed from the official list of the ASX (Siteplus Conditions).  

If Shareholders approve the Siteplus Option Agreement and the Siteplus Conditions 
are satisfied,  Dreamscape International, may exercise the Siteplus Option for an 
aggregate exercise price of $12 million payable to the Siteplus Vendors and certain 
Siteplus performance rights holders. The Siteplus Option cannot be exercised by 
Dreamscape until the Scheme is implemented and Dreamscape has been removed 
from the official list of the ASX. At such time Dreamscape will be a wholly owned 
subsidiary of Web.com. Accordingly, if the Siteplus Option is exercised the exercise 
price will be paid by Dreamscape International, who at the time will be a wholly-
owned subsidiary of Web.com. 

If Shareholders do not approve the grant of the Siteplus Option, the Siteplus Option 
cannot be exercised by Dreamscape and there is a risk that the Proposed 
Transaction will not proceed as Web.com may not waive the condition of the 
Proposed Transaction. 

Siteplus has previously granted performance rights to employees of Siteplus, which, 
if ultimately vested following satisfaction of performance hurdles, give rights to the 
holders to be issued Siteplus Shares. Those performance rights holders have 
entered into Performance Rights Cancellation Deeds with Siteplus pursuant to which 
they agree that the performance rights will not vest during the period of the Siteplus 
Option and will, if the Siteplus Option is exercised by Dreamscape International, be 
cancelled for an aggregate consideration of $1.2 million (which forms part of the $12 
million exercise price payable on exercise of the Siteplus Option Agreement). 

The funding for the settlement of the exercise price under the Siteplus Option, will be 
procured by Web.com post implementation of the Proposed Transaction.

2.4 Advantages and Disadvantages of the Siteplus Option Agreement  

2.4.1 The Independent Directors are of the view that the following non-
exhaustive list of advantages may be relevant to a Shareholder's decision 
on how to vote on the Resolution:  

2.4.1.1 approval by Shareholders of entry into the Siteplus Option 
Agreement is a condition of the Scheme. If Shareholders 
approve the Resolution, a condition precedent to the 
implementation of the Scheme will be satisfied and 
Shareholders will (subject to the satisfaction of the other 



conditions precedent in the SID) have an opportunity to 
participate in the benefits of the Scheme (further details of 
which are contained in section 2 of the Scheme Booklet); 

2.4.1.2 the Siteplus Option Agreement can only be exercised following 
implementation of the Proposed Transaction. Non-associated 
Shareholders will not be impacted by the potential exercise of 
the Siteplus Option Agreement because they will have 
previously sold their Dreamscape Shares pursuant to the 
terms of the Scheme; and 

2.4.1.3 the Independent Expert has concluded that the Siteplus Option 
Agreement is fair and reasonable to the non-associated 
Shareholders. See the Independent Expert's Report for further 
information. 

2.4.2 The Independent Directors are of the view that the following non-
exhaustive list of disadvantages may be relevant to a Shareholder's 
decision on how to vote on the Resolution: 

2.4.2.1 notwithstanding the unanimous recommendation of the 
Independent Directors and the conclusions of the Independent 
Expert, you may believe the Proposed Transaction, and the 
Siteplus Option Agreement is not in your best interests; and  

2.4.2.2 you may believe that there is a possibility of a Superior 
Proposal emerging in relation to Dreamscape which does not 
include the Proposed Transaction. If the Resolution is not 
approved by Shareholders, Web.com and Dreamscape each 
have the right to terminate the SID and the Proposed 
Transaction may not proceed. At the date of this Notice, the 
Board is not aware of any Superior Proposal. 

Further advantages and disadvantages as determined by the Independent Expert are 
detailed in the Independent Expert's Report.  

2.5 Why Shareholder approval is required 

ASX Listing Rule 10.1 prohibits (amongst other things) the acquisition of a 
"substantial asset" from a "substantial holder" (or an Associate of a substantial 
holder) without the approval of shareholders.  

For the purposes of ASX Listing Rule 10.1: 

2.5.1 granting an option is considered to be an acquisition;  

2.5.2 an asset is substantial if its value, or the value of the consideration for it is, 
or in ASX's opinion is, more than 5% of the equity interests of the 
Company as set out in the latest accounts given to ASX. Siteplus is a 
substantial asset because the exercise price of $12 million exceeds 5% of 
the equity interests of Dreamscape; and 

2.5.3 a substantial holder is a person who, together with that person's 
Associates, have a Relevant Interest in at least 10% of the total votes 
attached to the Company's shares. The Siteplus Vendors each own 50% 
of Siteplus and each are substantial holders of Dreamscape (Cloudsafe 
Holdings Limited (an associate of Mark Evans) holds 24.50% of 



Dreamscape and Bluegeko Holdings Limited holds 36.25% of 
Dreamscape). 

Entry into the Siteplus Option Agreement therefore requires the approval of 
Shareholders for the purposes of ASX Listing Rule 10.1. 

2.6 Specific Information Required by Listing Rules 10.10 

For the purposes of Listing Rule 10.10 the following information regarding the 
Siteplus Option Agreement is provided:  

2.6.1 an Independent Expert's Report has been included as Schedule 2 and 
details: 

2.6.1.1 the effect of the grant of the Siteplus Option on the Company; 
and  

2.6.1.2 reasons the Siteplus Option is fair and reasonable to 
Shareholders (other than the Siteplus Vendors), and 

2.6.2 a voting exclusion statement in relation to the Resolution is included in the 
Notice. 

2.7 Section 208 of Corporations Act 

The Independent Directors consider that Shareholder approval pursuant to Chapter 
2E of the Corporations Act is not required in respect of the Siteplus Option 
Agreement because the grant of the Siteplus Option was negotiated on an arm's 
length basis.  

2.8 Independent Directors' Recommendation 

The Independent Directors have considered the advantages and disadvantages of 
the Proposed Transaction and the Siteplus Option Agreement and have determined it 
is in the best interests of non-associated Shareholders and unanimously recommend 
that non-associated Shareholders vote in favour of the Resolution.  

Mark Evans is associated with Cloudsafe, a Siteplus Vendor. Mark Evans has a 
proposed on-going role with Web.com and Dreamscape following the Proposed 
Transaction, including proposed employment and incentive arrangements and 
therefore: 

2.8.1 has not participated in discussions concerning or in any decisions of the 
Board in connection with the Proposed Transaction or the Siteplus Option 
Agreement; and  

2.8.2 does not make any recommendation about the Proposed Transaction or 
the Siteplus Option Agreement. 

Dreamscape and its financial adviser, Venture Advisory, has independently reviewed 
the rationale behind the Proposed Transaction and Venture Advisory concluded: 

2.8.3 there is sound strategic rationale to support Dreamscape procuring the 
right to acquire Siteplus, with minimal downside risk given that the call 
option provides the right but not the obligation to make the acquisition; 
and  



2.8.4 an aggregate price of $12 million is consistent and reasonable when 
compared with historical transactions in similar sectors. 

The Chairman intends to vote all available proxies in favour of the Resolution. 

3. ACTION TO BE TAKEN BY SHAREHOLDERS 

Shareholders should read the Notice including this Explanatory Memorandum 
carefully before deciding how to vote on the Resolution. 

3.1 Proxies 

A Proxy Form is attached to the Notice. This is to be used by Shareholders if they 
wish to appoint a representative (a 'proxy') to vote in their place. All Shareholders are 
invited and encouraged to attend the Meeting or, if they are unable to attend in 
person, sign and return the Proxy Form to the Company in accordance with the 
instructions thereon. Returning the Proxy Form will not preclude a Shareholder from 
attending and voting at the Meeting in person. 

Please note that: 

(a) a member of the Company entitled to attend and vote at the Meeting is 
entitled to appoint a proxy; 

(a) a proxy need not be a member of the Company; and 

(b) a member of the Company entitled to cast two or more votes may appoint 
two proxies and may specify the proportion or number of votes each proxy 
is appointed to exercise. Where the proportion or number is not specified, 
each proxy may exercise half of the votes. 

Proxy Forms must be received by the Company no later than 9:30am (WST) on 5 
October 2019, being at least 48 hours before the Meeting. 

The Proxy Form provides further details on appointing proxies and lodging Proxy 
Forms. 



SCHEDULE 1:  DEFINITIONS 

In the Notice and this Explanatory Memorandum, words importing the singular include the 
plural and vice versa. 

$ means Australian Dollars. 

ASIC means the Australian Securities & Investments Commission.

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

ASX means ASX Limited (ACN 008 624 691) and, where the context permits, the Australian 
Securities Exchange operated by ASX. 

Bluegeko means Bluegeko Holdings Limited (Bahamas Company Number 167264B) of 
Suite 102 Saffrey Square, Bank Lane & Bay Street, PO Box CB-13937, Nassau, The 
Bahamas. 

Board means the board of Directors. 

Chairman means the person appointed to chair the Meeting, or any part of the Meeting, 
convened by the Notice. 

Cloudsafe means Cloudsafe Holdings Limited (Bahamas Company Number 167266B) of 
Suite 102 Saffrey Square, Bank Lane & Bay Street, PO Box CB-13937, Nassau, The 
Bahamas. 

Company or Dreamscape means Dreamscape Networks Limited (ABN 98 612 069 842). 

Corporations Act means the Corporations Act 2001 (Cth). 

Dreamscape International means Dreamscape Networks International Pte Ltd (Company 
Number 201814004Z) of #09-01, Tai Seng Centre, 3 Irving Road Singapore 369522, a 
company incorporated in Singapore. 

Explanatory Memorandum means the explanatory memorandum that forms part of the 
Notice. 

Independent Director means the Board excluding Mark Evans. 

Independent Expert means BDO Corporate Finance WA Pty Ltd. 

Independent Expert's Report means the report from the Independent Expert 
commissioned by Dreamscape, which includes a statement by the Independent Expert on 
whether, in its opinion, the Siteplus Option Agreement is in the best interests of Dreamscape 
Shareholders, and includes any update, revision or amendment of that report by the 
Independent Expert. 

Listing Rules means the listing rules of ASX. 

Meeting has the meaning in the introductory paragraph of the Notice. 

Notice means the notice of meeting that comprises of the notice, agenda, Explanatory 
Memorandum and Proxy Form. 

Performance Rights Cancellation Deeds has the meaning given to it clause 2.3.  



Proposed Transaction means the proposed acquisition by Web.com, in accordance with 
the terms and conditions of the SID, of all of the Shares (other than the Shares held by an 
excluded shareholder) through the implementation of the Scheme.

Proxy Form means the proxy form attached to the Notice. 

Relevant Interest has the meaning given to that term in section 9 of the Corporations Act.

Resolution means a resolution contained in the Notice. 

Schedule means a schedule to this Explanatory Memorandum. 

Scheme means the scheme of arrangement pursuant to Part 5.1 of the Corporations Act 
proposed between Dreamscape and the Dreamscape Shareholders as set out in the SID 
together with any alterations or conditions made or required by the Court under section 
411(6) of the Corporations Act and that are agreed to by Web.com and Dreamscape.

Scheme Booklet means the scheme booklet sent to Shareholders on or about 4 September 
2019.

Scheme Meeting means the meeting of Shareholders ordered by the court in relation to the 
Scheme pursuant to section 411(1) of the Corporations Act, to be held at 10;30am (WST) on 
7 October 2019 and includes any meeting convened following any adjournment or 
postponement of that meeting. 

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

Shareholder means a shareholder of the Company. 

SID means the scheme implementation deed to propose the Scheme, executed by 
Dreamscape and Web.com on 23 July 2019. 

Siteplus means Siteplus Pte. Ltd. (CRN 201614837Z) of 10 Anson Road #22-02 
International Plaza Singapore 079903, a company incorporated in Singapore. 

Siteplus Conditions has the meaning given to it clause 2.3.

Siteplus Option Agreement means the option agreement dated on or around the date of 
the SID, pursuant to which, the Siteplus Vendors grant to Dreamscape Internatioanl a call 
option to acquire 100% of the issued share capital of Siteplus, in the form attached at 
Schedule 3. 

Siteplus Shares means a fully paid ordinary share in the capital of Siteplus. 

Siteplus Vendors means Cloudsafe and Bluegeko. 

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



SCHEDULE 2:   INDEPENDENT EXPERT REPORT  















































































































SCHEDULE 3:  SITEPLUS OPTION AGREEMENT  














































