SALTER BROTHERS EMERGING COMPANIES LIMITED
ABN 96 646 715 111

Notice of Annual General Meeting
Explanatory Statement and Proxy Form

Date of Meeting:
Friday, 19 November 2021

Time of Meeting:
11.00am (AEDT)

Due to the ongoing COVID-19 pandemic, the meeting will be held via an
audio and video conferencing facility. Shareholders are strongly
encouraged to lodge their completed proxy forms in accordance with the
instructions in this Notice of General Meeting.

This Notice of Annual General Meeting and Explanatory Statement 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 advisor without delay.
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SALTER BROTHERS EMERGING COMPANIES LIMITED
ABN 96 646 715 111
Registered office: Level 9, 477 Collins Street, Melbourne, VIC 3000

NOTICE OF ANNUAL GENERAL MEETING
Notice is hereby given that the Annual General Meeting of shareholders of Salter Brothers Emerging
Companies Limited (the “Company”) will be held virtually at 11.00am (AEDT) on Friday, 19
November 2021 (“General Meeting” or “Meeting”).

IMPACTS OF COVID-19 ON THE MEETING
The health and safety of members, staff, officers and other stakeholders is the highest priority and
the Company is acutely aware of the current circumstances resulting from COVID-19, particularly in
Victoria. While the COVID-19 situation remains volatile and uncertain, based on the information
available to the Board at the time of this Notice, the Company will conduct the Meeting virtually via
Zoom.
Shareholders are strongly encouraged to vote by lodging a directed proxy appointing the Chairperson
as their proxy in relation to the Meeting at least 48 hours prior to the Meeting and in any event prior
to the cut-off for proxy voting as set out in the Notice (being 11am, 17 November 2021). Instructions
for lodging proxies are included on your personalised proxy form.
Arrangements will be made for direct voting at the Meeting by shareholders, proxies, corporate
representatives and holders of powers of attorney. The virtual Meeting can be attended using the
following registration details:
https://us06web.zoom.us/webinar/register/WN_OG-gDIZlTLSkS3cCBfBAfA
After registering, you will receive a confirmation email containing the information about joining the
Meeting.
In addition, the Company is happy to accept and answer questions submitted at least two business
days prior to the Meeting by email to justin.mouchacca@salterbrothersemergingcompanies.com.au.
The Company will provide the ability for shareholders to ask questions in real time during the meeting
and reserves the right to not respond to any unreasonable and/or offensive questions at its discretion.
As the conditions, potential restrictions and other requirements for meetings are rapidly changing
due to the COVID-19 pandemic, if it becomes necessary or appropriate to make alternative
arrangements to those set out in this Notice of Annual General Meeting, the Company will announce
the alternative arrangements to ASX. Shareholders are encouraged to check for announcements of
the Company at the ASX website (https://www2.asx.com.au/), search code “SB2”.

AGENDA
The Explanatory Statement and Proxy Form which accompany and form part of this Notice, include defined terms
and describe in more detail the matters to be considered. Please consider this Notice, the Explanatory Statement
and the Proxy Form in their entirety.
ORDINARY BUSINESS
Receipt and Consideration of Accounts & Reports
To receive and consider the financial report of the Company and the related reports of the Directors and auditors
for the financial year ended 30 June 2021.
Note: There is no requirement for Shareholders to approve these reports. Accordingly, no Resolution will be put
to Shareholders on this item of business.
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Resolution 1: Adoption of Remuneration Report
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That for the purpose of section 250R(2) of the Corporations Act 2001 and for all other purposes, the
Remuneration Report of the Company (which forms part of the Directors' report) for the financial year ended 30
June 2021 be adopted.”
Note: This resolution is advisory only and does not bind the Company or the Directors.
Voting exclusions apply to this item – please see the voting exclusions on page 5.
Resolution 2a: Election of Mr John Vatovec as a Director of the Company
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
"That Mr John Vatovec, having been appointed as a Director on incorporation of the Company pursuant to the
Constitution of the Company, retires as a Director and being eligible for election, is re-elected as a Director of the
Company in accordance with the Constitution of the Company and Listing Rule 14.4.”
Resolution 2b: Election of Mr Robert Salter as a Director of the Company
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
"That Mr Robert Salter, having been appointed as a Director on incorporation of the Company pursuant to the
Constitution of the Company, retires as a Director and being eligible for election, is re-elected as a Director of the
Company in accordance with the Constitution of the Company and Listing Rule 14.4.”
Resolution 2c: Election of Mr Marcos Marcou as a Director of the Company
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
"That Mr Marcos Marcou, having been appointed as a Director on incorporation of the Company pursuant to the
Constitution of the Company retires as a Director and being eligible for election, is re-elected as a Director of the
Company in accordance with the Constitution of the Company and Listing Rule 14.4.”
Resolution 3: Approval of 10% Placement Facility
To consider and, if thought fit, pass the following resolution as a special resolution:
“That, pursuant to and in accordance with Listing Rule 7.1A and for all other purposes, Shareholders approve
the issue of Equity Securities of up to 10% of the issued capital of the Company (at the time of the issue)
calculated in accordance with the formula prescribed in Listing Rule 7.1A.2 and on the terms and conditions in
the Explanatory Statement accompanying this Notice.”
Resolution 4: Appointment of Auditor
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That, in accordance with section 327B(1)(a) of the Corporations Act and for all other purposes, Deloitte Touche
Tohmatsu of Level 9, 477 Collins Street, Melbourne VIC 3000, having been nominated by a shareholder of the
Company for appointment and consented to act as auditor of the Company in writing, be appointed as auditor of
the Company.”
By order of the Board

Justin Mouchacca
Company Secretary
19 October 2021
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Notes
1.

Entire Notice: The details of the Resolutions contained in the Explanatory Statement accompanying this Notice of Meeting should be read
together with, and form part of, this Notice of Meeting.

2.

Record Date: The Company has determined that for the purposes of the Annual General Meeting, Shares will be taken to be held by the
persons who are registered as holding the shares at 7.00pm (AEDT) on Wednesday, 17 November 2021. Only those persons will be entitled
to vote at the General Meeting and transfers registered after that time will be disregarded in determining entitlements to attend and vote at
the General Meeting.

3.

Proxies
All voting will be conducted by poll. Please refer to the accompanying access letter sent to Shareholders for further details on how
to cast your vote during the Meeting.
The Directors instruct all Shareholders who would like to appoint a proxy to lodge a proxy form prior to Wednesday, 17 November 2021 at
11:00am (AEDT) (Proxy Cut-Off Time). Please refer to the accompanying proxy form for further details on how to appoint a proxy.
Shareholders are strongly urged to appoint the Chairperson as their proxy. Shareholders can complete the Proxy Form to provide specific
instructions on how a Shareholder’s vote is to be cast on each item of business, and the Chairperson must follow your instructions. Lodgement
instructions (which include the ability to lodge proxies online) are set out in the Proxy Form attached to the Notice. If a person other than the
Chair is appointed as proxy, the proxy will revert to the Chairperson in the absence of the appointed proxy holder’s attendance at the Meeting.

4.

Virtual Annual General Meeting
Our Meeting will be held 'virtually'. Shareholders will be able to participate via an online platform using their computer or mobile device.
Shareholders and proxyholders will be able to ask questions and vote in real time, subject to the connectivity of their device.
Please refer to the information below and contained in the accompanying access letter sent to Shareholders for further details on how
Shareholders can participate in the Meeting.

5.

Accessing the Meeting online
If you wish to attend the Meeting, you will be able to participate in the Meeting by registering at the following link:
https://us06web.zoom.us/webinar/register/WN_OG-gDIZlTLSkS3cCBfBAfA
We recommend logging onto our online platform at least 15 minutes prior to the scheduled start time for the Meeting by entering link you will
receive post registration into a web browser on your computer or mobile device.

6.

Asking questions
A discussion will be held on all items of business to be considered at the Meeting.
Shareholders will have a reasonable opportunity to ask questions during the Meeting via the virtual Meeting platform, including an opportunity
to ask questions of the Company's external auditor.
To ensure that as many Shareholders as possible have the opportunity to speak, we ask that all shareholders observe the following when
asking questions:
(a)

(b)
(c)

all Shareholder questions should be stated clearly and should be relevant to the business of the Meeting, including matters arising
from the Annual Report, Directors' Report (including the Remuneration Report) and Auditor's Report, and general questions about
the performance, business or management of the Company;
if a Shareholder has more than one question on an item, all questions should be asked at the one time; and
Shareholders should not ask questions at the Meeting regarding personal matters or those that are commercial in confidence.

If you wish to register questions in advance of the Meeting, you are invited to do so by sending your questions at least two business days
prior to the Meeting by email to justin.mouchacca@salterbrothersemergingcompanies.com.au.
We will attempt to address the more frequently asked questions at the Meeting.
7.

Voting using the Online Platform during the Meeting
Due to the virtual nature of the Meeting, the Company’s share registry, Computershare Investor Services Pty Limited (the Registry), will
facilitate voting during the Meeting by following the below steps:
If you wish to cast your vote during the Meeting, please follow the steps below to register your interest as soon as possible. You will be able
to login to the voting platform from 10:00am (AEDT) on Friday, 19 November 2021.
Step 1: Visit https://web.lumiagm.com/395701691 on your desktop or mobile device.
Step 2: Enter username (SRN or HIN) and Password (Postcode or Country Code).
Step 3: When the poll is open, the vote icon
will be accessible by selecting the voting icon at the top of your screen.
Step 4: Select your voting option (For/Against/Abstain) for each resolution.
A message will appear at the top of the screen indicating the number of resolutions that you have voted on.
Voting will close at the close of the Meeting. At the close of the Meeting, any votes you have placed will automatically be submitted to the
Registry. For instructions refer to the online user guide www.computershare.com.au/onlinevotingguide.

8.

Corporate Representative
Any corporate shareholder who has appointed a person to act as its corporate representative at the Meeting should provide that person with
a certificate or letter executed in accordance with the Corporations Act authorising him or her to act as that company’s representative. The
authority must be sent to the Company and/or registry in advance of the Meeting when registering as a corporate representative.
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9.

How the Chairperson will vote undirected proxies
Subject to the restrictions set out below, the Chairperson of the Meeting intends to vote all undirected proxies on, and in favour of, all of the
proposed Resolutions.

10.

Voting Exclusion Statements
The Corporations Act and the Listing Rules require that certain persons must not vote, and that the Company must disregard any votes cast
by or on behalf of certain persons, on the resolutions to be considered at the Meeting. These voting exclusions are described below.
Voting Exclusions for Resolution 1
The Company will disregard any votes cast on Resolution 1:
(a)

by or on behalf of a member of the Key Management Personnel whose remuneration details are included in the Remuneration
Report, or any of their closely related parties, regardless of the capacity in which the votes are cast; or

(b)

by any person who is a Key Management Personnel member at the date of the Meeting, or any of their closely related parties, as
a proxy,

unless the votes are cast as a proxy for a person who is entitled to vote on Resolution 1:
(a)

in accordance with their directions on how to vote as set out in the Proxy Form; or

(b)

by the Chairperson of the Meeting in accordance with an express authorisation in the proxy appointment to cast the votes even if
Resolution 1 is connected directly or indirectly with the remuneration of a Key Management Personnel member.

If you are a member of the Key Management Personnel or a closely related party of a member of the Key Management Personnel (or are
acting on behalf of any such person) and purport to cast a vote on Resolution 1 that vote will be disregarded by the Company (as indicated
above). You may also be liable for breach of the voting restrictions in the Corporations Act if you cast a vote that the Company will disregard.
Voting Exclusions for Resolutions 2(a), 2(b) and 2(c)
There are no voting exclusions on these Resolutions.
Voting Exclusions for Resolution 3
As at the date of dispatch of this Notice, the Company is not proposing to make an issue of Equity Securities under Listing Rule 7.1A.2 and,
therefore, a voting exclusion statement on this resolution is not required by Listing Rule 7.3A.7.
Voting Exclusions for Resolution 4
There are no voting exclusions on this Resolution.
11. Enquiries
Shareholders are invited to contact the Company Secretary, Justin Mouchacca on (03) 9258 2100 if they have any queries in respect of the
matters set out in these documents.
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EXPLANATORY STATEMENT
Receipt and Consideration of Accounts & Reports
A copy of the Annual Report for the financial year ending 30 June 2021 (which incorporates the Company's
financial report, reports of the Directors (including the Remuneration Report) and the auditors) is not enclosed as
there is no longer a requirement for the Company to incur the printing and distribution costs associated with doing
so for all shareholders.
You may obtain a copy free of charge in hard copy form by contacting the Company by phone at (03) 9258 2100,
and you may request that this occurs on a standing basis for future years. Alternatively, you may access the
annual report at the Company's website: https://salterbrothersemergingcompanies.com.au or via the Company's
announcement platform on ASX. Except for as set out in Resolution 1, no Resolution is required on these reports.
Resolution 1: Adoption of Remuneration Report
Background
Section 250R(2) of the Corporations Act requires that a resolution to adopt the Remuneration Report must be
put to the vote at the Annual General Meeting. The vote on this Resolution is advisory only and does not bind the
Directors or the Company.
The Remuneration Report is set out in the Directors’ Report in the Company’s 2021 Annual Report. The
Remuneration Report sets out the Company’s remuneration arrangements for the Directors of the Company.
In accordance with Section 250SA of the Corporations Act, Shareholders will be provided with a reasonable
opportunity to ask questions concerning, or make comments on, the Remuneration Report at the General
Meeting.
The Corporations Act requires the Company to put a resolution to Shareholders that in accordance with Division
9 of Part 2G.2 of the Corporations Act, if twenty five (25%) per cent or more of votes that are cast are voted
against the adoption of the Remuneration Report at two consecutive Annual General Meetings, Shareholders will
be required to vote at the second of those Annual General Meetings on a resolution (a “spill resolution”) that
another meeting be held within 90 days at which all of the Company’s Directors (other than the Managing Director)
must stand for re-election.
The Company was incorporated on 18 December 2020 and has not previously held an Annual General Meeting,
therefore a spill resolution will not under any circumstances be required for the Meeting.
Board Recommendation
Noting that each Director has a personal interest in their own remuneration from the Company (as described in
the Remuneration Report), and that each Director (or any closely related party of a Director) is excluded from
voting their shares on Resolution 1 (as described in the "Voting Exclusion Statements" section above), the
Directors unanimously recommend that shareholders vote in favour of Resolution 1 to adopt the Remuneration
Report.
Resolutions 2(a), 2(b) and 2(c):

Re-election of Directors of the Company

Background
The Constitution of the Company requires that at the close of every Annual General Meeting a number of the
Directors must retire from office (being the greater of the number determined by the Directors, required for
compliance with the ASX listing rules or two Directors) and will be eligible for re-election at the Meeting. Further,
the Listing Rules require that a director must not hold office past the third annual general meeting following the
director’s appointment or 3 years, whichever is longer.
Mr John Vatovec, Mr Robert Salter and Mr Marcos Macou having been appointed as Directors on incorporation
of the Company on 18 December 2020, retire and offer themselves for re-election. The relevant professional
experience and skills of each is provided below.
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Mr John Vatovec
Mr Vatovec has over 37 years’ experience in equity capital markets, hedge funds and portfolio management. Mr
Vatovec has a long-established network in Australasia amongst corporates, investment banks, hedge fund
managers and family offices.
Mr Vatovec commenced his career at Prudential Portfolio Managers progressing through various analyst and
senior portfolio management roles, before moving to Macquarie Bank where he held senior roles within
Macquarie Equities. Mr Vatovec was responsible for launching and building Macquarie’s Asian equity broking
business as well as being responsible for global hedge fund client management. Mr Vatovec then moved to Lowy
Funds Group as a Senior Fund Manager and Investment Committee member for six years, before being
appointed a Non- Executive Director of Van Eyck 3 Pillars, a listed investment company.
Mr Vatovec then established MAP Capital Advisors NSW where he has been involved in numerous capital raising
and advisory mandates. Mr Vatovec holds a Bachelor of Commerce majoring in Accounting and Finance from
the University of NSW, is a graduate of the Securities Institute of Australia (FINSIA), and holds FINRA
Qualifications (Series, 7, 24 and 63).
Mr Robert Salter
Prior to co-founding Salter Brothers, Mr Salter was a Senior Investment Advisor at Macquarie Bank Limited where
he provided investment advice to high net worth and ultra-high net worth individuals in the Asia Pacific region,
encompassing asset allocation, structuring and investment selection. Before this, Mr Salter held similar roles as
a Director with UBS Wealth Management and also at Merrill Lynch Private. Prior to his career as an investment
advisor, Mr Salter worked overseas, principally in Switzerland, as the Deals Desk Head for the Metals and
Minerals Division of Trafigura Beheer BV, a physical commodity trader. Mr Salter was responsible for the
management of the Global Derivatives book encompassing both the hedging of physical price risk and all
proprietary trading activities.
Mr Salter is a member of Chartered Accountants Australia and New Zealand (CAANZ). He holds a Bachelor of
Commerce (University of Melbourne), is PS146 Accredited and was an Accredited Derivatives Advisor Levels 1
& 2 with Macquarie Equities.
Mr Marcos Marcou
Mr Marcou has over 30 years’ experience in leading and advising on mergers and acquisitions, corporate
strategy, governance, private equity raising and investments. Mr Marcou has held a number of senior
management positions in the telecommunications, technology and resources sectors with Benchmark Factory –
NASDAQ:DELL (USA), SpeedCast – ASX:SDA (Hong Kong), Damovo-Ericsson – NASDAQ:ERIC (Australia)
and Deloitte Consulting (Australia & Hong Kong) specialising in corporate strategy, and mergers and acquisitions.
Recently, Mr Marcou also held the role of Executive Director and Company Secretary at Kazakhstan Potash
Corporation Limited (ASX:KPC) and prior to this, Mr Marcou was joint founder and Director of MAP Capital
Advisors, a boutique corporate advisory and funds management business.
Mr Marcou holds a Bachelor of Arts (University of Melbourne) and a Master of Business Administration
(Swinburne University of Technology).

Board Recommendation
Regarding Resolution 2(a), the Board (with Mr Vatovec abstaining from voting), recommends that Shareholders
vote in favour of the re-election of Mr Vatovec. The Chairperson of the Meeting intends to vote undirected proxies
in favour of Mr Vatovec’s re-election.
Regarding Resolution 2(b), the Board (with Mr Salter abstaining from voting), recommends that Shareholders
vote in favour of the re-election of Mr Salter. The Chairperson of the Meeting intends to vote undirected proxies
in favour of Mr Salter’s re-election.
Regarding Resolution 2(c), the Board (with Mr Marcou abstaining from voting), recommends that Shareholders
vote in favour of the re-election of Mr Marcou. The Chairperson of the Meeting intends to vote undirected proxies
in favour of Mr Marcou’s re-election.
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Resolution 3: Approval of 10% Placement Facility
Background
Listing Rule 7.1A enables eligible entities to issue Equity Securities of up to 10% of its issued share capital
through placements over a 12 month period after the Annual General Meeting ("10% Placement Facility") at
which the approval for such additional capacity is approved by special resolution of Shareholders. The 10%
Placement Facility is in addition to the Company's 15% placement capacity under Listing Rule 7.1.
An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the S&P/ASX 300 Index
and has a market capitalisation of $300 million or less. The Company is an eligible entity.
The Company is now seeking shareholder approval by way of a special resolution to have the ability to issue
Equity Securities under the 10% Placement Facility. The Company has not previously obtained shareholder
approval for the 10% placement facility at it was incorporated on 18 December 2020 and first admitted to the
Official List of the ASX on 16 June 2021.
If shareholders do not approve Resolution 3 then the Company will not be able to issue Equity Securities under
the 10% Placement Facility for which approval is sought at the Meeting.
The exact number of Equity Securities to be issued under the 10% Placement Facility will be determined in
accordance with the formula prescribed in Listing Rule 7.1A.2 (see below).
The Company continues to actively seek to enhance the value of its assets and new investments. Should the
Company utilise the 10% Placement Facility, it intends to use the funds for investment activities, or to meet
additional working capital requirements.
Description of Listing Rule 7.1A
(a)

Shareholder approval

The ability to issue Equity Securities under the 10% Placement Facility is subject to Shareholder approval by way
of a special resolution at an Annual General Meeting. This means it requires approval of 75% of the votes cast
by Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of a corporate
shareholder, by a corporate representative).
(b)

Equity Securities

Any Equity Securities issued under the 10% Placement Facility must be in the same class as an existing quoted
class of Equity Securities of the Company.
The Company, as at the date of the Notice, has one class of quoted securities on issue, being Fully Paid Ordinary
Shares.
(c)

Formula for calculating 10% Placement Facility

Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder approval at an Annual General
Meeting may issue or agree to issue, during the 12 month period after the date of the Annual General Meeting,
a number of Equity Securities calculated in accordance with the following formula:
(A x D)–E
A

is the number of fully paid ordinary shares on issue at the commencement of the “relevant period” (which,
for the Company, is the 12-month period immediately preceding the date of the issue or agreement):
(A) plus the number of fully paid ordinary shares issued in the relevant period under an exception in
Listing Rule 7.2, other than exception 9, 16 or 17;
(B) plus the number of fully paid ordinary shares issued in the relevant period on the conversion of
convertible securities within rule 7.2 exception 9 where:
(i) the convertible securities were issued or agreed to be issued before the commencement
of the relevant period; or
(ii) the issue of, or agreement to issue, the convertible securities was approved, or taken
under the Listing Rules to have been approved, under rule 7.1 or rule 7.4;
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(C) plus the number of fully paid ordinary shares issued in the relevant period under an agreement to
issue securities within rule 7.2 exception 16 where:
(i) the agreement was entered into before the commencement of the relevant period; or
(ii) the agreement or issue was approved, or taken under the Listing Rules to have been
approved, under rule 7.1 or rule 7.4;
(D) plus the number of any other fully paid ordinary shares issued in the relevant period with approval
of holders of shares under Listing Rules 7.1 or 7.4.;
(E) plus the number of partly paid ordinary shares that became fully paid in the relevant period;
(F) less the number of fully paid ordinary shares cancelled in the relevant period.
Note that A has the same meaning in Listing Rule 7.1 when calculating an entity's 15% placement capacity.
D

is 10%

E

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

(i)
(ii)

if the Company has been admitted to the official list for 12 months or more (being 16 June 2022
or later), the 12 month period immediately preceding the date of the issue or agreement; or
if the Company has been admitted to the official list for less than 12 months (being before 16
June 2022), the period from 16 June 2021 to the date immediately preceding the date of the
issue or agreement,

where the issue or agreement to issue has not been subsequently approved by the Shareholders under
Listing Rule 7.1 or 7.4.
(d)

Listing Rule 7.1 and Listing Rule 7.1A

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in addition to the entity's 15%
placement capacity under Listing Rule 7.1.
The actual number of Equity Securities that the Company will have capacity to issue under Listing Rule 7.1A will
be calculated at the date of issue of the Equity Securities in accordance with the formula prescribed in Listing
Rule 7.1A.2
(e)

Nature and Consideration for issue and Minimum Issue Price

The Equity Securities issued under Listing Rule 7.1A must be issued for a cash consideration per security which
must be not less than 75% of the VWAP of Equity Securities in the same class calculated over the 15 trading
days on which trades in that class were recorded immediately before:
(i)
(ii)

(f)

the date on which the price at which the Equity Securities are to be issued is agreed by the
Company and the recipient of the relevant Equity Securities; or
if the Equity Securities are not issued within 10 trading days of the date in paragraph (i) above,
the date on which the Equity Securities are issued.

10% Placement Period

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid from the date of the Annual
General Meeting at which the approval is obtained and expires on the earlier to occur of:
(i)
(ii)
(iii)

the date that is 12 months after the date of the Annual General Meeting at which the approval is
obtained;
the time and date of the Company’s next annual general meeting after the Annual General
meeting at which the approval is obtained;
the time and date of the approval by shareholders of a transaction under Listing Rules 11.1.2 (a
significant change to the nature or scale of activities) or 11.2 (disposal of main undertaking).
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Specific information required by Listing Rule 7.3A
Pursuant to and in accordance with Listing Rule 7.3A, information is provided in relation to the approval of the
10% Placement Facility as follows:
(a)

The period for which the Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A
will be valid commences on the date of the Annual General Meeting at which the approval is obtained,
being 19 November 2021, and expires on the first to occur of the following:
(i)
(ii)
(iii)

(b)

The Equity Securities will be issued at an issue price of not less than 75% of the VWAP for the Company's
Equity Securities in the same class calculated over the 15 trading days on which trades in that class were
recorded immediately before:
(i)
(ii)

(c)

the date on which the price at which the Equity Securities are to be issued is agreed by the
Company and the recipient of the relevant Equity Securities; or
if the Equity Securities are not issued within 10 trading days of the date in paragraph (i) above,
the date on which the Equity Securities are issued.

The purposes for which the funds raised by an issue of Equity Securities under rule 7.1A.2 (for cash
consideration only) may be used by the Company include:
(i)
(ii)

(d)

the date that is 12 months after the date of the Annual General Meeting at which the approval is
obtained, being 19 November 2021 if shareholders approve Resolution 3;
the time and date of the Company’s next annual general meeting after the Annual General
meeting at which the approval is obtained;
the time and date of the approval by shareholders of a transaction under Listing Rules 11.1.2 (a
significant change to the nature or scale of activities) or 11.2 (disposal of main undertaking).

consideration for the acquisition(s) of new assets and investments, including the expenses
associated with such acquisition(s) (provided the Equity Securities are issued for cash); and
continued expenditure on the Company’s current investment activities and/or general working
capital.

If this resolution is approved by Shareholders and the Company issues Equity Securities under the 10%
Placement Facility, the existing Shareholders' voting power in the Company will be diluted as shown in
the below table. Shareholders may also be exposed to economic risk and voting dilution, including the
following:
(i)
(ii)

the market price for the Company's Equity Securities may be significantly lower on the date of the
issue of the Equity Securities than on the date of the General Meeting; and
the Equity Securities may be issued at a price that is at a discount to the market price for the
Company's Equity Securities on the issue date,

which may have an effect on the amount of funds raised by the issue of the Equity Securities.
The below table shows the dilution of existing Shareholders on the basis of the market price of Shares as at 18
October 2021 ("Current Share Price") and the current number of ordinary securities for variable "A" calculated
in accordance with the formula in Listing Rule 7.1A(2) as at the date of this Notice.
The table also shows:
•

two examples where variable “A” has increased, by 50% and 100%. Variable “A” is based on the number
of ordinary securities the Company has on issue. The number of ordinary securities on issue may
increase as a result of issues of ordinary securities that do not require Shareholder approval (for example,
a pro rata entitlements issue or scrip issued under a takeover offer) or future specific placements under
Listing Rule 7.1 that are approved at a future Shareholders’ meeting; and

•

two examples of where the issue price of ordinary securities has decreased by 50% and increased by
100% as against the current market price.
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Issue Price
$0.40
50% decrease in
Current Share
Price

Variable 'A' in Listing
Rule 7.1A.2
Current Variable A
94,392,046 Shares

10% Voting
Dilution
$3,775,682

10% Voting
Dilution

$7,551,364

$15,102,727

14,158,807 Shares

Funds raised
100% increase in
current Variable A
188,784,092 Shares

$1.60
100% increase
in Current
Share Price

9,439,205 Shares

Funds raised
50% increase in
current Variable A
141,588,069 Shares

$0.80
Current Share
Price

$5,663,523

10% Voting
Dilution

$11,327,046

$22,654,091

18,878,409 Shares

Funds raised

$7,551,364

$15,102,727

$30,205,455

The table has been prepared on the following assumptions:
•
•
•
•
•
•
•
(e)

The Company issues the maximum number of Equity Securities available under the 10% Placement
Facility.
No Options (including any Options issued under the 10% Placement Facility) are exercised into Shares
or other convertible securities are converted to Shares before the date of the issue of the Equity
Securities.
The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the
time of issue. This is why the voting dilution is shown in each example as 10%.
The table does not show an example of dilution that may be caused to a particular Shareholder by reason
of placements under the 10% Placement Facility, based on that Shareholder’s holding at the date of the
General Meeting.
The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, not under the 15%
placement capacity under Listing Rule 7.1.
The issue of Equity Securities under the 10% Placement Facility consists only of Shares.
The Current Share Price is $0.80 (eighty cents), being the closing price of the Shares on ASX on 18
October 2021.
The Company will comply with the disclosure obligations under Listing Rules 7.1A(4) and 3.10.5A upon
issue of any Equity Securities.
The Company’s allocation policy is dependent on the prevailing market conditions at the time of any
proposed issue pursuant to the 10% Placement Facility. The identity of the allottees of Equity Securities
will be determined on a case-by-case basis having regard to the factors including but not limited to the
following:
(i)
(ii)
(iii)
(iv)

the methods of raising funds that are available to the Company, including but not limited to, rights
issue or other issue in which existing security holders can participate;
the effect of the issue of the Equity Securities on the control of the Company;
the financial situation and solvency of the Company; and
advice from corporate, financial and broking advisers (if applicable).

The allottees under the 10% Placement Facility have not been determined as at the date of this Notice
but may include existing substantial Shareholders and/or new Shareholders who are not related parties
or associates of a related party of the Company.
Further, if the Company is successful in acquiring new businesses, assets or investments, it is possible
that the allottees under the 10% Placement Facility will be the vendors of the new businesses, assets or
investments (provided that the Equity Securities are issued for cash consideration).
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Equity Issues over the Last 12 Months – Listing Rule 7.3A.6
Due to the forward looking nature of the approval, the allottees under the 10% Placement Facility have not been
determined as at the date of the Notice but may include existing shareholders and/or new shareholders who are
not related parties or associates of a related party of the Company.
The Company has not previously obtained shareholder approval under ASX Listing Rule 7.1A and accordingly
the Company has not previously issued any Equity Securities under ASX Listing Rule 7.1A.
At the date of this Notice, the Company has not approached any particular existing Shareholder or security holder
or an identifiable class of existing security holder to participate in the issue of the Equity Securities. Accordingly,
no existing Shareholder’s votes will therefore be excluded and there is no voting exclusion for Resolution 3 in
this Notice.
Board Recommendation
The Board believes that Resolution 3 is in the best interests of the Company and unanimously recommends that
Shareholders vote in favour of this Resolution. The Chairperson of the Meeting intends to vote undirected proxies
in favour of this Resolution.

Resolution 4: Appointment of Auditor
Background
On 22 January 2021, the Board appointed Deloitte Touche Tohmatsu (Deloitte) as auditor of the Company in
accordance with section 327A(1) of the Corporations Act. Under section 327A(2) of the Corporations Act, Deloitte
holds office until the Company's first annual general meeting, being the Meeting to be held on Friday, 19
November 2021.
Deloitte has given its consent to act as external auditor of the Company.
Under Section 327B of the Corporations Act, the Company must appoint an auditor at its first annual general
meeting. Accordingly, the Company seeks shareholder approval for the appointment of Deloitte as the
Company’s auditor pursuant to this Resolution 4.
In accordance with section 328B(1) of the Corporations Act, notice in writing nominating Deloitte as the
Company’s auditor has been given to the Company by a Shareholder. A copy of this nomination is attached to
this Notice at Appendix A.
Deloitte has provided to the Company, and has not withdrawn, its written consent to act as the Company's auditor
in accordance with section 328A(1) of the Corporations Act.
Board Recommendation
The Board believes that Resolution 4 is in the best interests of the Company and unanimously recommends that
Shareholders vote in favour of this Resolution. The Chairperson of the Meeting intends to vote undirected proxies
in favour of this Resolution.
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GLOSSARY
The following terms have the following meanings in this Explanatory Statement:
“$” means Australian Dollars;
“Annual Report” means the Directors’ Report, the Financial Report, and Auditor’s Report, in respect to the year
ended 30 June 2021;
“ASX” means ASX Limited ABN 98 008 624 691 or the Australian Securities Exchange, as the context requires;
"ASX Settlement Operating Rules" means the rules of ASX Settlement Pty Ltd which apply while the Company
is an issuer of CHESS approved securities;
“Auditor’s Report” means the auditor’s report on the Financial Report;
“AEDT” means Australian Eastern Daylight Time.
“Board” means the Directors acting as the board of Directors of the Company;
“Chairperson” means the person appointed to chair the Meeting of the Company convened by the Notice;
"CHESS" has the meaning in Section 2 of the ASX Settlement Operating Rules;
“Closely Related Party” means:
(a)
(b)
(c)
(d)

a spouse or child of the member;
a child of the member’s spouse; or
a dependant of the member or of the member’s spouse; or
anyone else who is one of the member’s family and may be expected to influence the member, or
be influenced by the member, in the member’s dealings with the Company; or
(e) a company the member controls.
“Company” means Salter Brothers Emerging Companies Limited ABN 96 646 715 111;
“Constitution” means the Memorandum and Articles of the Company as at the date of the Meeting;
“Corporations Act” means the Corporations Act 2001 (Cth);
“Director” means a Director of the Company;
“Directors Report” means the annual directors’ report prepared under Chapter 2M of the Corporations Act for
the Company and its controlled entities;
“Equity Security” has the same meaning as in the Listing Rules;
“Explanatory Memorandum” means the explanatory memorandum which forms part of the Notice;
“Financial Report” means the annual financial report prepared under Chapter 2M of the Corporations Act for the
Company and its controlled entities;
“Key Management Personnel” means persons having authority and responsibility for planning, directing and
controlling the activities of the Company, directly or indirectly, including any Director (whether executive or
otherwise) of the Company;
“Listing Rules” means the Listing Rules of the ASX;
“Meeting” has the meaning given in the introductory paragraph of the Notice;
“Notice” means the Notice of Meeting accompanying this Explanatory Statement;
“Option” means an option to acquire a Share;
“Performance Right” means the right to acquire a Share;
“Proxy Form” means the proxy form attached to the Notice;
“Remuneration Report” means the remuneration report which forms part of the Directors’ Report of the
Company for the financial year ended 30 June 2021 and which is set out in the 2021 Annual Report;
“Resolution” means a resolution referred to in the Notice;
“Section” means a section of the Explanatory Memorandum;
“Share” means a fully paid ordinary share in the capital of the Company;
“Shareholder” means shareholder of the Company;
“Trading Day” means a day determined by ASX to be a trading day in accordance with the Listing Rules; and
“VWAP” means volume weighted average price.
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APPENDIX A
NOMINATION OF AUDITOR

28 September 2021
The Directors
Salter Brothers Emerging Companies Limited
Level 9, 477 Collins Street
Melbourne VIC 3000

Dear Sirs,
NOMINATION OF AUDITOR
We, Mouch Pty Ltd <Mouch Family A/C>, and as a member of Salter Brothers Emerging Companies Limited,
nominate Deloitte Touche Tohmatsu in accordance with section 328B(1) of the Corporations Act 2001 (Cth), to
be appointed as the auditor of the Company.
Yours faithfully,

Justin Mouchacca
Director
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Need assistance?
Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)
Online:
www.investorcentre.com/contact

*L000001*

SB2

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

YOUR VOTE IS IMPORTANT
For your proxy appointment to be effective it
must be received by 11.00am (AEDT) on
Wednesday, 17 November 2021.

Proxy Form
How to Vote on Items of Business

Lodge your Proxy Form:

XX

All your securities will be voted in accordance with your directions.

Online:
APPOINTMENT OF PROXY
Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Your secure access information is

Appointing a second proxy: You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

Control Number: 999999
SRN/HIN: I9999999999
PIN: 99999
For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS
Individual: Where the holding is in one name, the securityholder must sign.
Joint Holding: Where the holding is in more than one name, all of the securityholders should
sign.
Power of Attorney: If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.
Companies: Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

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

By Fax:
1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

PARTICIPATING IN THE MEETING
Corporate Representative
If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

Samples/000001/000001

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form
Step 1



I 9999999999

Please mark

I ND

to indicate your directions

XX

Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of Salter Brothers Emerging Companies Limited hereby appoint
the Chairperson
of the Meeting

PLEASE NOTE: Leave this box blank if
you have selected the Chairperson of the
Meeting. Do not insert your own name(s).

OR

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairperson of the Meeting, as my/our proxy
to act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Salter Brothers Emerging Companies Limited to be held
as a virtual meeting on Friday, 19 November 2021 at 11.00am (AEDT) and at any adjournment or postponement of that meeting.
Chairperson authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairperson
of the Meeting as my/our proxy (or the Chairperson becomes my/our proxy by default), I/we expressly authorise the Chairperson to exercise my/
our proxy on Resolution 1 (except where I/we have indicated a different voting intention in step 2) even though Resolution 1 is connected directly
or indirectly with the remuneration of a member of key management personnel, which includes the Chairperson.
Important Note: If the Chairperson of the Meeting is (or becomes) your proxy you can direct the Chairperson to vote for or against or abstain
from voting on Resolution 1 by marking the appropriate box in step 2.

Step 2

PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

Items of Business

For
Resolution 1

Adoption of Remuneration Report

Resolution 2a

Election of Mr John Vatovec as a Director of the Company

Resolution 2b

Election of Mr Robert Salter as a Director of the Company

Resolution 2c

Election of Mr Marcos Marcou as a Director of the Company

Resolution 3

Approval of 10% Placement Facility

Resolution 4

Appointment of Auditor

Against Abstain

The Chairperson of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the
Chairperson of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

Step 3

Signature of Securityholder(s)

This section must be completed.

Individual or Securityholder 1

Securityholder 2

Securityholder 3

Sole Director & Sole Company Secretary

Director

Director/Company Secretary

/
Update your communication details
Mobile Number

SB2

(Optional)
Email Address

281481A

/
Date

By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronically

