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SILK Laser Australia Ltd (Company or SILK) 
ACN 645 400 399 

 

 

Notice of Meeting of Annual General Meeting 

 
 

NOTICE IS HEREBY GIVEN that the 2021 Annual General Meeting (AGM or 
Meeting) of Shareholders of Silk Laser Australia Ltd will be held as a virtual 

meeting on 14 December 2021 commencing at 10:30am (Adelaide time). 

 
 

 

Shareholders are encouraged to participate in the Meeting online via the links provided in the 
section headed “Further Details” at page 8, where you will be able to watch the Meeting online, 
cast an online vote during the Meeting and ask questions online. 

The business of the Meeting affects your shareholding and your vote is important. 

This Notice of Meeting should be read in its entirety.  If Shareholders are in doubt as to how they 
should vote, they should seek advice from their professional advisers prior to voting. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 
2001 (Cth) that the persons eligible to vote at the Meeting are those who are registered 
Shareholders at 5:00pm (Adelaide time) on 12 December 2021. 

The Explanatory Statement, Glossary, and the Proxy Form form part of this notice. 

A Shareholder entitled to attend and vote at this meeting has the right to appoint a proxy. Proxies 
may be appointed using the Proxy Form. Detailed instructions for appointing a proxy are provided 
on the back of the proxy Form. Completed Proxy Forms must be received by the Company no 
later than 10:30am (Adelaide time) on 12 December 2021. 

In this Notice, capitalised terms used have the meaning given in the Glossary. 
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Business of the Meeting 

Agenda 

 

1. Financial Statements 
and Reports 

To receive and consider the financial report of the Company for the 
year ended 30 June 2021 together with the declaration of the Directors, 
the Director’s report, the Remuneration Report and the auditor’s report. 

 

  

 

2. Resolution 1 
Adoption of 
Remuneration 
Report 

To consider and, if thought fit, to pass, with or without amendment, the 
following resolution as a non-binding resolution:    

“That, for the purposes of section 250R(2) of the Corporations Act and for 
all other purposes, approval is given for the adoption of the 
Remuneration Report as contained in the Company’s financial report for 
the year ended 30 June 2021.” 

Note: the vote on this Resolution is advisory only and does not bind the 
Directors or the Company. 

 Voting Prohibition Statement 

A vote on this Resolution must not be cast (in any capacity) by or on 
behalf of either of the following persons: 

(a) a member of the Key Management Personnel, details of 
whose remuneration are included in the Remuneration 
Report; or  

(b) a Closely Related Party of such a member. 

However, a person (the voter) described above may cast a vote on this 
Resolution as a proxy if the vote is not cast on behalf of a person 
described above and either: 

a)  the voter is appointed as a proxy by writing that specifies the 
way the proxy is to vote on this Resolution; or 

b) the voter is the Chair and the appointment of the Chair as proxy: 
i. does not specify the way the proxy is to vote on this 

Resolution; and 
ii. expressly authorises the Chair to exercise the proxy 

even though this Resolution is connected directly or 
indirectly with the remuneration of a member of the 
Key Management Personnel. 
 

  

 

3. Resolution 2            
Re-election of Boris 
Bosnich as a Director 

To consider and, if thought fit, to pass, with or without amendment, the 
following resolution as an ordinary resolution: 
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“That, for the purpose of clause 8.1(h) of the Constitution, Listing Rule 14.5 
and for all other purposes, Boris Bosnich, a Director, retires by rotation, 
and being eligible, is re-elected as a Director. 

4. Resolution 3 
Financial Assistance 

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

 “That, in accordance with Section 260B(2) of the Corporations Act 2001 
(Cth) (Act), as the ultimate listed holding company of each of the 
following entities: ASC Hold Co Pty Ltd, ASC Marion Pty Ltd, ASC Master 
Franchise Pty Ltd, ASC IP Holdings Pty Ltd, Australian Skin Clinics 
Marketing Fund Pty Ltd, Beauty Services Pty Ltd, Beauty Services (New 
South Wales) Pty Ltd, Clinic Leasing Pty Ltd, Forward Scout Enterprises 
Pty Ltd, The Advanced Skills Academy Pty Ltd, Venture in Altona Gate Pty 
Ltd, Venture in Ferry Rd Pty Ltd, Venture in Epping Pty Ltd, Venture in 
Broadmeadows Pty Ltd (each a Target Entity), the Company approve the 
provision of financial assistance by each Target Entity as described in the 
Explanatory Statement.” 

 

  

 
 

5. Resolution 4 
Ratification of 
Shares issued 
under Placement 

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

“That, for the purpose of Listing Rule 7.4 and for all other purposes, the 
Shareholders approve the prior issue of 4,651,163 ordinary shares in the 
Company to sophisticated and professional investors on the terms set out 
in the Explanatory Statement.”  

Voting Prohibition Statement 

The Company will disregard any votes cast in favour of the resolution 
by or on behalf of: 
a) any person who participated in the issue of Placement Shares; or 
b) any associates of such a person, or any person who is a 

counterparty to the agreement being approved 

However, this does not apply to a vote cast in favour of a resolution 
by: 
a) a person as proxy or attorney for a person who is entitled to vote 

on the resolution, in accordance with directions given to 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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6. Resolution 5 
Approval of Shares 
issued in 
connection with 
Strategic 
Acquisition 

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

“That, for the purpose of Listing Rule 7.4 and for all other purposes, the 
Shareholders approve the prior issue of 1,066,163 ordinary shares in the 
Company to the vendors in connection with the acquisition of Australian 
Skin Clinics and The Cosmetic Clinic as announced to the ASX on 18 June 
2021 on the terms set out in the Explanatory Statement.” 

 

Voting Prohibition Statement 

The Company will disregard any votes cast in favour of the resolution 
by or on behalf of: 

(a) any person who received these shares; or 
(b) any associates of such a person, or any person who is a 

counterparty to the agreement being approved 

However, this does not apply to a vote cast in favour of a resolution 
by: 

a) a person as proxy or attorney for a person who is entitled to 
vote on the resolution, in accordance with directions given to 
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. 

 

7. Resolution 6 
Approval of 
Managing Director 
participation in 
SILK Laser 
Australia Limited 
Equity Incentive 
Plan 

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

“That, for the purposes of Listing Rule 10.14 and all other purposes, 
Shareholders approve the issue of 136,674 Performance Rights to Mr 
Martin Perelman (or his nominee) under the SILK Laser Australia Limited 
Equity Incentive Plan on the terms set out in the Explanatory Statement. 

Voting exclusion:  

The Company will disregard any votes cast in favour on Resolution 6 
by:  

(a) Mr Martin Perelman (or his nominee); or  
(b) an associate of that person or those persons. 
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However, a person (the voter) described above may cast a vote on this 
Resolution if the vote is not cast on behalf of a person described above 
and either: 

(a) the voter is appointed as a proxy by writing that specifies the 
way the proxy is to vote on this Resolution; or 

(b) the voter is the Chair and the appointment of the Chair as 
proxy does not specify the way the proxy is to vote on this 
Resolution; or 

(c) the voter holds shares solely in a nominee, trustee, custodial 
or other fiduciary on behalf of a beneficiary that has either: 
(i) provided written confirmation that the beneficiary is 

not excluded from voting and is not an associate of 
a person excluded from voting on this resolution; 
and 

(ii) the voter votes on the resolution in accordance with 
the directions given by that beneficiary. 
 

Further, in accordance with the Corporations Act, a person appointed 
as a proxy must not vote on the basis of that appointment, on this 
Resolution if the proxy is either: 
 

(a) a member of the Key Management Personnel, details of 
whose remuneration are included in the Remuneration 
Report; or 

(b) a Closely Related Party of such a member. 
 

However, the Company will not disregard a vote if the vote is cast as a 
proxy for a person entitled to vote on Resolution 6: 

(a) in accordance with a direction as to how to vote on the 
Proxy Form; or 

(b) by the chair pursuant to an express authorisation to 
exercise the proxy even if Resolution 6 is connected 
directly or indirectly with the remuneration of a member 
of Key Management Personnel. 

 
 
 
 
 

8. Resolution 7 
Approval of Non-
Executive 
Directors’ 
Remuneration 

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

“That, for the purposes of clause 8.3 of the Constitution, Listing Rule 10.17 
and for all other purposes, Shareholders approve an increase of the 
maximum total aggregate amount of fees payable to non-executive 
Directors from $430,000 per annum to $650,000 per annum in 
accordance with the terms and conditions set out in the Explanatory 
Statement.” 

Voting Exclusion:  

The Company will disregard any votes cast in favour of the Resolution 
by or on behalf of a Director or any of their associates.  However, this 
does not apply to a vote cast on this resolution by:  

(a) a person as proxy or attorney for a person who is entitled to 
vote on the resolution, in accordance with directions given to 
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 
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The Company will disregard any votes cast in favour of Resolution 8 
by or on behalf of any person who may participate in the proposed 
issue, or who might obtain a benefit (other than a benefit solely in the 
capacity of a holder of Shares) if Resolution is passed, and any 
associates of such person. However, the Company need not disregard 
a vote if: 

a) it is cast by a person as proxy for a person who is entitled to 
vote, in accordance with the directions on the proxy form;  

b) it is cast by the person chairing the meeting as proxy for a 
person who is entitled to vote, in accordance with a direction 
on the proxy form to vote as the proxy decides; or 

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. 

 
Further, in accordance with the Corporations Act, a person appointed 
as a proxy must not vote, on the basis of that appointment, on this 
Resolution if the proxy is either: 

a) a member of the Key Management Personnel, details of 
whose remuneration are included in the Remuneration 
Report; or 

b) a Closely Related Party of such a member. 
 

However, the Company will not disregard a vote if the vote is cast as a 
proxy for a person entitled to vote on Resolution 7: 

a) in accordance with a direction as to how to vote on the 
Proxy Form; or 

b) by the chair pursuant to an express authorisation to 
exercise the proxy even if Resolution 6 is connected 
directly or indirectly with the remuneration of a member 
of Key Management Personnel. 

 
 
 
 

  

9. Resolution 8 
Approval of 10% 
Share Placement 
Facility, LR7.1A 

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

“That, for the purposes of Listing Rule 7.1A and for all other purposes, 
approval is given for the Company to issue up to that number of Equity 
Securities equal to 10% of the issued capital of the Company at the time 
of issue, calculated in accordance with the formula prescribed in Listing 
Rule 7.1A.2 and otherwise on the terms and conditions set out in the 
Explanatory Statement.” 
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c)  by 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 item; and 

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

 
 
 
Dated: 12 November 2021 
 
By order of the Board 
 
 

 
 
 
Richard Willson 
Company Secretary 
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 Further Details 

 

Voting Entitlements 

The Company has determined pursuant to regulation 7.11.37 of the Corporations Regulations 2001 
(Cth) that, for the purposes of ascertaining entitlements to participate in and vote at the Annual 
General Meeting, all shares in the Company will be taken to be held by those persons who held 
them as registered holders at 6:30pm (Adelaide time) on 12 December 2021 (Entitlement Time). 
This means that if you are not the registered holder of a share in the Company at the Entitlement 
Time, you will not be entitled to participate in or vote at the Meeting. 
 

Resolutions by Poll 

As Shareholders are asked to participate virtually in the Meeting, each resolution considered at the 
Meeting will be conducted by a poll. The Board considers voting by poll to be in the interests of the 
Shareholders as a whole and is a way to ensure the views of as many Shareholders as possible are 
represented at the Meeting.  
 
 

Participating in the Virtual Meeting  

Shareholders can view the AGM live, ask questions, and cast live votes during the meeting, once 
they have registered their attendance on the Lumi platform. 
 

• Enter the following URL in your browser: https://web.lumiagm.com. 
• The meeting ID for the AGM is:  319-822-165 
• Your username is your Shareholder Reference Number (SRN) / Holder Identification Number 

(HIN). 
• Your password is your postcode registered on your holding if you are an Australian 

shareholder. Overseas shareholders should refer to the user guide available at. 
www.computershare.com.au/onlinemeetingguide. 

 
Online registration will open at 9:30am (Adelaide time) on Tuesday 14 December 2021 (one hour 
before the meeting). 
 
For the best shareholder experience, SILK recommends using a computer to access the Lumi 
website. For further details on accessing Lumi and joining the meeting, please refer to the user 
guide in advance of the meeting. 
 
To participate as a shareholder, you must be a registered holder of shares as at 6:30pm (Adelaide 
time) on 12 December 2021. 
 
Guests can also view the AGM live. To register as a guest please refer to the instructions in the user 
guide at www.computershare.com.au/onlinemeetingguide. 
 
 

How to Vote 

No voting in person 
Given the current COVID-19 circumstances and in the interests of public health and safety of our 
Shareholders, the Company has determined not to allow Shareholders to physically attend and 
vote at the Meeting. Please refer to the information below on how Shareholders can vote in advance 
of or during the Meeting. 
 
Voting in advance 
Shareholders can vote in advance of the Meeting by completing and lodging a valid proxy form 
(see below for information on completing and returning proxy forms). 
 

https://web.lumiagm.com/
http://www.computershare.com.au/onlinemeetingguide
http://www.computershare.com.au/onlinemeetingguide
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Voting virtually during the Meeting 
Shareholders who wish to vote virtually on the day of the meeting will need to follow the 
instructions above and vote using the Lumi platform. 
 
 
Voting by proxy 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and 
in accordance with the instructions set out on the Proxy Form. 

In accordance with section 249L of the Corporations Act, Shareholders are advised that: 

• each Shareholder has a right to appoint a proxy; 
• the proxy need not be a Shareholder of the Company; and 
• a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies and 

may specify the proportion or number of votes each proxy is appointed to exercise.  If the 
member appoints two (2) proxies and the appointment does not specify the proportion or 
number of the member’s votes, then in accordance with section 249X(3) of the 
Corporations Act, each proxy may exercise one-half of the votes. 

Shareholders and their proxies should be aware that: 

• if proxy holders vote, they must cast all directed proxies as directed; and 
• any directed proxies which are not voted will automatically default to the Chair, who must 

vote the proxies as directed. 
 
To be valid, the form appointing the proxy and the power of attorney or other authority (if any) under 
which it is signed or a notarially certified copy of that power of attorney must be lodged at the 
registered office or the share registry of the Company, Computershare Investor Services Pty 
Limited, GPO Box 242, Melbourne Victoria 3001 (or by facsimile to 1800 783 447 within Australia or 
+61 3 9473 2555 outside Australia) at least 48 hours prior to the Annual General Meeting (that is, by 
no later than 10.30am Adelaide time on Sunday, 12 December 2021.   
 
Alternatively, you may appoint a proxy using an electronic facility available at the website 
www.investorvote.com.au. At the website, shareholders will be able to view an electronic version 
of the Proxy Form, which will accept proxy appointments and register them accordingly. 
 
Custodian voting – For Intermediary Online subscribers only (custodians) please visit 
www.intermediaryonline.com to submit your voting intentions.  
 
 

Corporate Representative 

A corporation that is a Shareholder or a proxy may elect to appoint a person to act as its corporate 
representative at the meeting, in which case the corporate Shareholder or proxy (as applicable) 
must provide that person with a certificate or letter executed in accordance with the Corporations 
Act authorising him or her to act as that Shareholder’s or proxy’s (as applicable) corporate 
representative.  The authority must be sent to the Company and/or the Company’s Share Registry 
(detailed above) in advance of the meeting.  
 

Questions 

The Company is happy to accept and answer questions, including in relation to questions on the 
financial statements for the Company’s auditor, prior to the close of proxy voting via email, such 
questions should be forwarded to the following email address  richard.willson@silklaser.com.au.   
 
 
 

http://www.investorvote.com.au/
http://www.intermediaryonline.com/
mailto:richard.willson@silklaser.com.au
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Explanatory Statement 

The Explanatory Statement accompanying this Notice of Annual General Meeting is incorporated 
in and comprises part of this Notice of Annual General Meeting and should be read in conjunction 
with this Notice. 
 

Operations Update 

At the conclusion of the meeting, the Company’s Managing Director, Martin Perelman, will provide 
an investor update, the presentation will be released to the market immediately prior to the 
Meeting. 
 

Technical difficulties 

Technical difficulties may arise during the course of the meeting. The Chair of the meeting has 
discretion as to whether and how the AGM should proceed if a technical difficulty arises. In 
exercising this discretion, the Chair of the meeting will have regard to the number of shareholders 
impacted and the extent to which participation in the business of the meeting is affected. Where 
the Chair of the meeting considers it appropriate, the Chair of the meeting may continue to hold the 
meeting and transact business, including conducting a poll and voting in accordance with valid 
proxy instructions. For this reason, shareholders are encouraged to lodge a directed proxy in 
advance of the meeting even if they plan to attend the meeting online. Shareholders may 
experience local technical difficulties, such as poor internet connection.  
 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact 
the Company Secretary on 08 7225 6489 or via email at richard.willson@silklaser.com.au  

mailto:richard.willson@silklaser.com.au
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Explanatory Statement (Statement) 

 

 

The purpose of this Statement is to provide Shareholders with an explanation of the business of the 
Annual General Meeting, the resolutions to be considered at the AGM, and to assist Shareholders to 
determine how they wish to vote on each Resolution. 
 

Financial Statements and Reports 

In accordance with the Company’s Constitution, the business of the Meeting will include receipt and 
consideration of the annual financial report of the Company for the year ended 30 June 2021 
together with the declaration of the Directors, the Directors’ report, the Remuneration Report and the 
auditor’s report. 

The Company will not provide a hard copy of the Company’s annual financial report to Shareholders 
unless specifically requested to do so.  The Company’s annual financial report is available on its 
website at https://silklaser.com.au. 

 

Resolution 1 – Adoption of Remuneration Report 

 

General 

The Corporations Act requires that at a listed company’s annual general meeting, a resolution that 
the remuneration report be adopted must be put to the shareholders.  However, such a resolution is 
advisory only and does not bind the company or the directors of the company.   

The remuneration report sets out the company’s remuneration arrangements for the directors and 
senior management of the company.  The remuneration report is part of the directors’ report 
contained in the financial report of the company for a period. 

The chair of the meeting must allow a reasonable opportunity for its shareholders to ask questions 
about or make comments on the remuneration report at the annual general meeting. 

Voting consequences 

A company is required to put to its shareholders a resolution proposing the calling of another 
meeting of shareholders to consider the appointment of directors of the company (Spill Resolution) 
if, at consecutive annual general meetings, at least 25% of the votes cast on a remuneration report 
resolution are voted against adoption of the remuneration report and at the first of those annual 
general meetings a Spill Resolution was not put to vote.  If required, the Spill Resolution must be put 
to vote at the second of those annual general meetings. 

If more than 50% of votes cast are in favour of the Spill Resolution, the company must convene a 
shareholder meeting (Spill Meeting) within 90 days of the second annual general meeting. 

Previous voting results 

The Company was not listed at the time of the previous annual general meeting. Accordingly, the 
Spill Resolution is not relevant for this Annual General Meeting. 
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Resolution 2 – Re-election of Boris Bosnich as a Director 

 

General 

Listing Rule 14.5 provides that an entity which has directors must hold an election of directors at each 
annual general meeting. 

Clause 8.1 of the Constitution sets out the requirements for determining which Directors are to retire 
by rotation at an annual general meeting. 

Mr Bosnich, has served as a Director and Chairman since the Company Initial Public Offer in 
December 2020, retires by rotation and seeks re-election. 

 

Qualifications and experience 

Mr Bosnich joined SILK in 2015 as a director and chairman. Following a 15-year career with a global 
logistics organisation, Boris jointly established Challenge Recruitment in 2001. It became one of 
Australia’s largest privately held recruitment companies and Boris sold his interest in the business in 
2008 as part of an initial public offering and listing on ASX. 

Boris is also chairman of Orthopaedics SA and Kid Sense Child Development. Boris holds various 
directorships and provides advisory services to a number of growth orientated small and medium 
enterprises and start-up companies in the United States and Australia and is currently managing a 
range of venture development projects and capital raisings to accelerate growth strategy execution. 
These businesses span a diverse range of industries such as enviro-tech, manufacturing, retail and 
the health and wellbeing sector. 

Boris is a member of the Australian Institute of Company Directors and an Adjunct Industry Fellow at 
the University of South Australia. 

Independence 

If re-elected the Board considers Mr Bosnich will be an independent Director. 

Board recommendation 

The Board has reviewed Mr Bosnich’s performance since his appointment to the Board and 
considers that his skills and experience will continue to enhance the Board’s ability to perform its 
role. Accordingly, the Board supports the re-election of Mr Bosnich and recommends that 
Shareholders vote in favour of Resolution 2. 

 

Special Resolution 3 - Financial Assistance under Section 260B(2) 

 

This Statement is given to the members of Silk Laser Australia Limited ACN 645 400 399 (Company) 
for the purposes of Section 260B(4) of the Corporations Act 2001 (Cth) (Act). 

It contains information known to the Company material to deciding how to vote on the resolution set 
out in the Notice of Meeting of Members, to which this Statement is attached.  The matters 
contemplated by the resolution involve the giving of financial assistance by the following subsidiaries 
(directly or indirectly) of the Company – ASC Hold Co Pty Ltd, ASC Marion Pty Ltd, ASC Master 
Franchise Pty Ltd, ASC IP Holdings Pty Ltd, Australian Skin Clinics Marketing Fund Pty Ltd, Beauty 
Services Pty Ltd, Beauty Services (New South Wales) Pty Ltd, Clinic Leasing Pty Ltd, Forward Scout 
Enterprises Pty Ltd, The Advanced Skills Academy Pty Ltd, Venture in Altona Gate Pty Ltd, Venture in 
Ferry Rd Pty Ltd, Venture in Epping Pty Ltd, Venture in Broadmeadows Pty Ltd (each a Target Entity),  
in connection with the purchase of all of the shares in Beauty Services Holdings Pty Ltd as more fully 
described in the Company’s announcement on the ASX platform dated 18 June 2021 (Strategic 
Acquisition) 

. 
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Background 

On 1 September 2021, the Company completed the Strategic Acquisition, funding for which was 
supported by debt facilities of $36 million provided by Westpac Banking Corporation (Lender) under 
a facility agreement with, among others, the Company, certain wholly-owned subsidiaries of the 
Company, Global Loan Agency Services Australia Pty Ltd (as Agent ) and Global Loan Agency 
Services Australia Nominees Pty Limited (as Security Trustee), dated 30 August 2021 (Facility 
Agreement). 

As a condition to funding, each Target Entity must complete all necessary financial assistance 
“whitewash” procedures under s260B of the Corporations Act 2001 (Cth), and then enter into: 

(a) an “Accession Deed” to the Facility Agreement to accede as a “Guarantor” and “Obligor”; 

(b) an “Accession Deed (Security Provider)” so that it gives a guarantee and indemnity under the 
Security Trust Deed (as defined in the Facility Agreement); 

(c) a general security deed to grant a security interest over all of its present and after acquired 
property in favour of the Security Trustee (as defined in the Facility Agreement) (the General 
Security Deed); and: 

(d) any other documents which are incidental, ancillary or related to the above documents, or the 
transactions contemplated by those documents, 

(being the Finance Documents). 

Section 260A of the Act permits a company to financially assist a person to acquire shares in the 
company or a holding company of the company only if: 

(a) a giving of the financial assistance does not materially prejudice: 

(i) the interests of the company or its shareholders; or 

(ii) the company’s ability to pay its creditors;  

(b) a financial assistance is approved by the shareholders under Section 260B of the Act; or 

(c) a financial assistance is exempted under Section 260C of the Act. 

Under Section 260A(2) of the Act, financial assistance may be given before or after the acquisition of 
shares. 

 
Particulars of proposed financial assistance 

The entry into, and performance of its obligations under, the Finance Documents by each Target Entity 
may constitute financial assistance within the meaning of Section 260A of the Act. 

Each Target Entity’s obligations under the Finance Documents are significant.  These obligations could 
include (among other obligations): 

(a) having to guarantee and repay all amounts owing under the Facility Agreement and other 
“Finance Documents” (as defined in the Facility Agreement); and 

(b) the finance parties may take action against a Target Entity upon any default, including by way 
of acceleration, claiming under the guarantee and indemnity contained in the Security Trust 
Deed and enforcing the General Security Deed. 

As the listed holding company of each Target, the approval of the members of the Company to these 
actions is sought under Section 260B(2) of the Act. 
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Reasons for the proposal to give financial assistance 

The financial assistance contemplated by the Finance Documents is for the commercial benefit of, 
and in the best interests of the Company because it allows the Company to obtain the funding 
necessary to complete the Strategic Acquisition and to obtain working capital for use by the Company 
and the wider group. 

 
Effects of the financial assistance on the financial position of the Company 

The directors of the Company do not currently have any reason to believe that the entry by Target 
Entity into the Finance Documents will affect the financial position of the Company.  

 
Notice to Australian Securities and Investments Commission 

Copies of the notice to which this Statement is attached and this Statement were lodged with the 
Australian Securities and Investments Commission before being sent to the members in accordance 
with Section 260B(5) of the Act. 

 
Disclosure 

The directors of the Company consider that this Statement contains all material information known to 
the Company that could reasonably be required by a member in deciding how to vote on the proposed 
resolution, other than information that it would be unreasonable to require the Company to disclose 
because the Company had previously disclosed the information to its members. 

Board’s recommendation 

The Directors unanimously recommend that Shareholders vote in favour of Resolution 3. The 
Chairman intends to vote undirected proxies in favour of Resolution 3. 

 
Resolution 4 – Ratification of Shares issued under Placement 

 

General 

On 18 June 2021, the Company announced a share placement to raise approximately $20 million at a 
price of $4.30 per share (Placement). Pursuant to the Placement the Company issued 4,651,163 new 
shares. 

Resolution 4 seeks ratification of the issue of new shares under the Placement. 

 
Listing Rules 7.1 and 7.4 

Listing Rule 7.1 provides that an ASX listed company must not, subject to specified exceptions, issue 
or agree to issue equity securities during any 12-month period more than that amount which 
represents 15% of the number of ordinary securities on issue at the commencement of that 12-month 
period. 

The issue of securities under the Placement does not fit within any of the Listing Rule 7 exceptions 
and, as it has not yet been approved by shareholders, it effectively uses up part of the 15% limit in 
Listing Rules 7.1, reducing the Company’s capacity to issue further equity securities without 
shareholder approval under Listing Rule 7.1 for the 12 month period following the date of issue of the 
securities under the Placement. 4,651,163 new shares were issued under the Placement using part of 
the Company’s 15% capacity in Listing Rule 7.1. 

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1 by permitting the ratification of 
previous issues of securities which were not made under a prescribed exception under ASX Listing 
Rule 7.2 or with shareholder approval, provided that such issues did not breach the 15% threshold set 
out by Listing Rule 7.1. If shareholders of a company approve the ratification of such previous issues 
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of securities at a general meeting, those securities will be deemed to have been issued with 
shareholder approval for the purposes of ASX Listing Rule 7.1. 

Accordingly, if shareholders ratify the Company’s previous issues of securities (made under Listing 
Rule 7.1) by way of approving Resolution 4, those securities will be deemed to have been issued with 
shareholder approval for the purposes of ASX Listing Rule 7.1 and will no longer be deducted from 
the Company’s 15% placement capacity under Listing Rules 7.1, 

In order to restore the Company’s capacity to issue equity securities, it is proposed that the 
shareholders ratify the issue of securities as detailed below. Ratification provides the Company with 
flexibility in capital management and allows the Company to make further issues for working capital 
or other purposes as required.  

If Resolution 4 is not passed the Company’s 15% placement capacity under Listing Rules 7.1 will not 
be refreshed to the extent of the approval proposed to be given by Resolution 4.   

 
Information required by Listing Rule 7.5 

In accordance with Listing Rule 7.5, the following information is provided in relation to the issue of 
the shares pursuant to the Placement: 

Names of persons to whom the Company issued the securities 

The shares were issued to sophisticated and professional investors, none of whom were related 
parties of the Company. 

Number and class of securities the Company issued 

4,651,163 shares were issued. 

Summary of the material terms of the securities 

The shares were fully paid ordinary shares in the Company and rank equally in all respects with the 
Company’s existing shares on issue.  

Date on which the securities were issued 

The shares were issued on 23 June 2021. 

Price or other consideration the Company received for the securities 

The shares were issued at a price of $4.30 each. 

Purpose of the issue, including intended use of any funds raised by the issue 

Funds raised by the issue of shares under the Placement will be used to partially fund the acquisition 
of Australian Skin Clinics and The Cosmetic Clinic in New Zealand. 

Summary of material terms of agreement 

The shares were issued pursuant to subscription agreements which were standard for agreements 
of their type. 

Voting exclusion statement  

A voting exclusion statement is included in the Notice. 

 
Board’s recommendation 

The Directors unanimously recommend that Shareholders vote in favour of Resolution 4. The 
Chairman intends to vote undirected proxies in favour of Resolution 4. 
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Resolution 5 – Approval of Shares issued in connection with  
                             Strategic Acquisition 

 

General 

On 18 June 2021, the Company announced the strategic acquisition of Australian Skin Clinics and The 
Cosmetic Clinic in New Zealand for an upfront cash consideration of $47.0 million and up to an 
additional $5.0 million earn-out in shares subject to certain conditions. 

The earn-out amount of up to $5.0 million is payable in ordinary shares in SILK (issued at 5-day 
volume weighted average price “VWAP” immediately prior to signing binding agreements, being 
$4.38). 

On 1 September 2021 the Company issued 1,066,163 new shares under the earn-out (Earn-out). 

Resolution 5 seeks ratification of the issue of new shares under the Earn-out. 

 
Listing Rules 7.1 and 7.4 

Listing Rule 7.1 provides that an ASX listed company must not, subject to specified exceptions, issue 
or agree to issue equity securities during any 12-month period more than that amount which 
represents 15% of the number of ordinary securities on issue at the commencement of that 12-month 
period. 

The issue of securities under the Earn-out does not fit within any of the Listing Rule 7 exceptions and, 
as it has not yet been approved by shareholders, it effectively uses up part of the 15% limit in Listing 
Rules 7.1, reducing the Company’s capacity to issue further equity securities without shareholder 
approval under Listing Rule 7.1 for the 12 month period following the date of issue of the securities 
under the Earn-out. 1,066,163 new shares were issued under the Earn-out using part of the 
Company’s 15% capacity in Listing Rule 7.1. 

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1 by permitting the ratification of 
previous issues of securities which were not made under a prescribed exception under ASX Listing 
Rule 7.2 or with shareholder approval, provided that such issues did not breach the 15% threshold set 
out by Listing Rule 7.1. If shareholders of a company approve the ratification of such previous issues 
of securities at a general meeting, those securities will be deemed to have been issued with 
shareholder approval for the purposes of ASX Listing Rule 7.1. 

Accordingly, if shareholders ratify the Company’s previous issues of securities (made under Listing 
Rule 7.1) by way of approving Resolution 5, those securities will be deemed to have been issued with 
shareholder approval for the purposes of ASX Listing Rule 7.1 and will no longer be deducted from 
the Company’s 15% placement capacity under Listing Rules 7.1, 

In order to restore the Company’s capacity to issue equity securities, it is proposed that the 
shareholders ratify the issue of securities as detailed below. Ratification provides the Company with 
flexibility in capital management and allows the Company to make further issues for working capital 
or other purposes as required.  

If Resolution 5 is not passed the Company’s 15% placement capacity under Listing Rules 7.1 will not 
be refreshed to the extent of the approval proposed to be given by Resolution 5.   

 
Information required by Listing Rule 7.5 

In accordance with Listing Rule 7.5, the following information is provided in relation to the issue of 
the shares pursuant to the Earn-out: 

Names of persons to whom the Company issued the securities 

The shares were issued to the vendors of Australian Skin Clinics and The Cosmetic Clinic in New 
Zealand , none of whom were related parties of the Company. 

Number and class of securities the Company issued 
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1,066,163 shares were issued. 

Summary of the material terms of the securities 

The shares were fully paid ordinary shares in the Company and rank equally in all respects with the 
Company’s existing shares on issue.  

Date on which the securities were issued 

The shares were issued on 1 September 2021. 

Price or other consideration the Company received for the securities 

The shares were issued at a price of $4.38 each. 

Purpose of the issue, including intended use of any funds raised by the issue 

The shares were issued as part consideration for the strategic acquisition of Australian Skin Clinics 
and The Cosmetic Clinic in New Zealand. 

Summary of material terms of agreement 

The shares were issued as part consideration for the strategic acquisition of Australian Skin Clinics 
and The Cosmetic Clinic in New Zealand as set out in the ASX announcement dated 18 June 2021. 

Voting exclusion statement  

A voting exclusion statement is included in the Notice. 

 
Board’s recommendation 

The Directors unanimously recommend that Shareholders vote in favour of Resolution 5. The 
Chairman intends to vote undirected proxies in favour of Resolution 5. 
 
 

Resolution 6 – Approval of Managing Director participation in  
                             SILK Laser Australia Limited Equity Incentive Plan 

 

General 

The Company has agreed, subject to obtaining Shareholder approval, to issue a total of 136,674 
Performance Rights (Related Party Performance Rights) to Martin Perelman (or his nominees) 
(Related Parties) pursuant to the incentive performance rights plan (Plan) and on the terms and 
conditions set out below. 

 
Chapter 2E of the Corporations Act 

Chapter 2E of the Corporations Act requires that for a public company, or an entity that the public 
company controls, to give a financial benefit to a related party of the public company, the public 
company or entity must: 

• obtain the approval of the public company’s members in the manner set out in sections 217 
to 227 of the Corporations Act; and 

• give the benefit within 15 months following such approval, 

unless the giving of the financial benefit falls within an exception set out in sections 210 to 216 of the 
Corporations Act. 

The grant of the Related Party Performance Rights constitutes giving a financial benefit and Mr 
Perelman is a related party of the Company by virtue of being a Director. 

The Directors consider that Shareholder approval pursuant to Chapter 2E of the Corporations Act is 
not required in respect of the grant of the Related Party Performance Rights because the 
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agreements to grant the Related Party Performance Rights are each considered reasonable 
remuneration in the circumstances and were negotiated on an arm’s length basis.  

Listing Rule 10.14 

Listing Rule 10.14 provides that a listed company must not permit any of the following persons to 
acquire equity securities under an employee incentive scheme: 

a) a director of the company; 
b) an associate of a director of the company; or 
c) a person whose relationship with the company or a person referred to in Listing Rules 10.14.1 

to 10.14.2 is such that, in ASX’s opinion, the acquisition should be approved by its 
shareholders, 

unless it obtains the approval of its shareholders. 

The issue of Related Party Performance Rights falls within Listing Rule 10.14.1 and therefore requires 
the approval of the Company’s Shareholders under Listing Rule 10.14. 

Resolution Error! Reference source not found. seeks the required Shareholder approval to the issue 
of the Related Party Performance Rights under and for the purposes of Listing Rule 10.14. 

 
Technical information required by Listing Rule 14.1A 

If Resolution 6 is passed, the Company will be able to issue the Related Party Performance Rights 
within three years after the date of the Meeting (or such later date as permitted by any ASX waiver or 
modification of the Listing Rules). As approval pursuant to ASX Listing Rule 7.1 is not required for the 
issue of the Related Party Performance Rights (because approval is being obtained under Listing 
Rule 10.14), the issue of the Related Party Performance Rights will not use up any of the Company’s 
15% annual placement capacity. 

If Resolution Error! Reference source not found. is not passed, the Company will not be able to 
proceed with the issue of the Related Party Performance Rights to the Related Parties under the 
Plan. 

 
Technical information required by Chapter 2E and Listing Rule 10.15 

Pursuant to and in accordance with the requirements of section 219 of the Corporations Act and 
Listing Rule 10.15, the following information is provided in relation to the issue of the Related Party 
Performance Rights: 

i. the Related Party Performance Rights will be issued to Martin Perelman or his respective 
nominees; 

ii. The Related Party falls within the category set out in Listing Rule 10.14.1, by virtue of being a 
Director; 

iii. the maximum number of Related Party Performance Rights (being the nature of the financial 
benefit being provided) to be granted to the Related Party is 136,674 

iv. details of the current total remuneration packages of the Related Party for the current 
financial year and the previous financial year are set out below: 
 
 

Related Party Current Financial 
Year 

Previous Financial 
Year 

Martin Perelman $350,000 + 30% STI $350,000 + 30% STI 

 

v. no Performance Rights have previously been issued to the Related Parties under the Plan; 
vi. a summary of the material terms of the Related Party Performance Rights is set out in   
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vii. Schedule 1; 
viii. the Related Party Performance Rights are unquoted performance rights. The Company has 

chosen to grant the Related Party Performance Rights to the Related Parties on the basis 
that:  
• the Related Party Performance Rights are unlisted (therefore have no immediate 

dilutionary impact on Shareholders); 
• the issue of Related Party Performance Rights to the Related Parties will align the 

interests of the Related Parties with those of Shareholders; 
• the issue of the Related Party Performance Rights is a reasonable and appropriate 

method to provide cost effective remuneration as the non-cash form of this benefit will 
allow the Company to spend a greater proportion of its cash reserves on its operations 
than it would if alternative cash forms of remuneration were given to the Directors; and 

• it is not considered that there are any significant opportunity costs to the Company or 
benefits foregone by the Company in granting the Related Party Performance Rights 
upon the terms proposed; 

ix. the Related Party Performance Rights will be issued to the Related Parties no later than three 
years after the date of the Meeting (or such later date as permitted by any ASX waiver or 
modification of the Listing Rules) and it is anticipated the Related Party Performance Rights 
will be issued on one date; 

x. the issue price of the Related Party Performance Rights will be nil, as such no funds will be 
raised from the issue of the Related Party Performance Rights;  

xi. a summary of the material terms of the Plan is set out in Schedule 1; 
xii. no loan will be provided to the Related Parties with respect to the issue of the Related Party 

Performance Rights; 
xiii. details of any Performance Rights issued under the Plan will be published in the annual 

report of the Company relating to the period in which they were issued, along with a 
statement that approval for the issue was obtained under Listing Rule 10.14;  

xiv. any additional persons covered by ASX Listing Rule 10.14 who become entitled to participate 
in an issue of Performance Rights under the Plan after Resolutions Error! Reference source 
not found. are approved and who were not named in this Notice will not participate until 
approval is obtained under Listing Rule 10.14;  

xv. voting exclusion statements are included in Resolutions Error! Reference source not found. 
of the Notice; 

xvi. if Shareholder approval is obtained for Resolution Error! Reference source not found., the 
issue of the Related Party Performance Rights will not have any immediate dilutionary effect 
to existing Shareholders’ interests. If the Related Party Performance Rights granted to the 
Related Parties are exercised, a total of 136,674 Shares would be issued.  This will increase 
the number of Shares on issue from 52,934,222 (being the total number of Shares on issue as 
at the date of this Notice) to 53,070,896 (assuming that no Shares are issued and no 
convertible securities vest or are exercised) with the effect that the shareholding of existing 
Shareholders would be diluted by 0.258%; 

xvii. the relevant interests of the Related Parties in securities of the Company as at the date of this 
Notice are set out below: 
 

Related Party Shares1 

Martin Perelman 2,878,3982 

Notes: 

1. Fully paid ordinary shares in the capital of the Company (ASX: SLA). 

2. Comprising of 2,813,398 indirectly held by Martin Perelman Nominees Pty Ltd 
as trustee for M Perelman Investment Trust; and 65,000 directly held. 

xviii. Mr Perelman declines to make a recommendation to Shareholders in relation to Resolution 6 
due to his material personal interest in the outcome of Resolution 6 on the basis that he (or 
his nominee) is to be granted Related Party Option in the Company should Resolution 6 be 
passed.   
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xix. in forming its recommendation, the Board considered the experience of Mr Perelman, the 
current market price of Shares, the current market practices when determining the number 
of Related Party Performance Rights to be granted as well as the terms of the Related Party 
Performance Rights; and 

xx. the Board is not aware of any other information that would be reasonably required by 
Shareholders to allow them to make a decision whether it is in the best interests of the 
Company to pass Resolution Error! Reference source not found.. 

 
Board’s recommendation 

The Directors recommend that Shareholders vote in favour of Resolution 6. The Chairman intends to 
vote undirected proxies in favour of Resolution 6. 

 
 
Resolution 7 – Approval of Non-Executive Directors’ Remuneration  

 

Listing Rule 10.17 provides that an entity must not increase the total aggregate amount of directors’ 
fees payable to all of its non-executive directors without the approval of holders of its ordinary 
securities. 

Clause 8.3 of the Constitution also requires that remuneration payable to the non-executive Directors 
will not exceed the sum initially set by the Constitution and subsequently increase by ordinary 
resolution of Shareholders in general meeting. 

The maximum aggregate amount of fees payable to all of the non-executive Directors is currently 
set at $430,000. Resolution 7 seeks Shareholder approval to increase the maximum aggregate 
amount of fees payable to all of the non-executive Directors by $220,000 to $650,000. 

This amount includes superannuation contributions made by the Company for the benefit of non-
executive Directors and any fees which a non-executive Director agrees to sacrifice for other 
benefits.  It does not include reimbursement of genuine out of pocket expenses, genuine “special 
exertion” fees paid in accordance with the Constitution, or securities issued to a non-executive 
Director under ASX Listing Rule 10.11 or 10.14 with approval of Shareholders. 

The maximum aggregate amount of fees proposed to be paid to the non-executive Directors per 
annum has been determined after reviewing similar companies listed on ASX and the Directors 
believe that this level of remuneration is in line with corporate remuneration of similar companies. 

Whilst it is not envisaged that the maximum amount sought will be utilised immediately, the 
proposed limit is requested to ensure that the Company: 

(i) maintains its capacity to remunerate both existing and any new non-executive directors 
joining the Board; 

(ii) remunerates its non-executive Directors appropriately for the expectations placed upon 
them both by the Company and the regulatory environment in which it operates; and 

(iii) has the ability to attract and retain non-executive directors whose skills and qualifications 
are appropriate for a company of the size and nature of the Company.  

Since listing in December 2020, the Company has not issued non-executive Directors any equity 
securities under ASX Listing Rule 10.11 or 10.14. 

Given the interest of the non-executive Directors in this Resolution, the Board makes no 
recommendation to Shareholders regarding this Resolution.  
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Resolution 8 – Approval of 10% Share Placement Facility  

 

General 

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of Equity 
Securities that a listed company can issue without the approval of its shareholders over any 12 month 
period to 15% of the fully paid ordinary securities it had on issue at the start of that period. 

However, under Listing Rule 7.1A, an eligible entity may seek shareholder approval by way of a 
special resolution passed at its annual general meeting to increase this 15% limit by an extra 10% to 
25% (7.1A Mandate). 

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index and has a market 
capitalisation of $300,000,000 or less. The Company is an eligible entity for these purposes. 

Resolution 8 seeks Shareholder approval by way of special resolution for the Company to have the 
additional 10% placement capacity provided for in Listing Rule 7.1A to issue Equity Securities without 
Shareholder approval. 

If Resolution 8 is passed, the Company will be able to issue Equity Securities up to the combined 25% 
limit in Listing Rules 7.1 and 7.1A without any further Shareholder approval. 

If Resolution 8 is not passed, the Company will not be able to access the additional 10% capacity to 
issue Equity Securities without Shareholder approval under Listing Rule 7.1A, and will remain subject 
to the 15% limit on issuing Equity Securities without Shareholder approval set out in Listing Rule 7.1. 

 
Technical information required by Listing Rule 7.1A 

Pursuant to and in accordance with Listing Rule 7.3A, the information below is provided in relation to 
Resolution 8: 

Period for which the 7.1A Mandate is valid 

The 7.1A Mandate will commence on the date of the Meeting and expiring on the first to occur of the 
following:  

(iv) the date that is 12 months after the date of this Meeting;  
(v) the time and date of the Company’s next annual general meeting; and 
(vi) the time and date of approval by Shareholders of any transaction under Listing Rule 11.1.2 

(a significant change in the nature or scale of activities) or Listing Rule 11.2 (disposal of the 
main undertaking).  

Minimum Price 

Any Equity Securities issued under the 7.1A Mandate must be in an existing quoted class of Equity 
Securities and be issued at a minimum price of 75% of the volume weighted average price of Equity 
Securities in that class, calculated over the 15 trading days on which trades in that class were 
recorded immediately before: 

(i) the date on which the price at which the Equity Securities are to be issued is agreed by 
the entity and the recipient of the Equity Securities; or 

(ii) if the Equity Securities are not issued within 10 trading days of the date in Section (i) 
above, the date on which the Equity Securities are issued. 

Use of funds raised under the 7.1A Mandate 

The Company intends to use funds raised from issues of Equity Securities under the 7.1A Mandate for 
general working capital and/or business growth and development.  

Risk of Economic and Voting Dilution 
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Any issue of Equity Securities under the 7.1A Mandate will dilute the interests of Shareholders 
who do not receive any Shares under the issue. 

If Resolution 8 is approved by Shareholders and the Company issues the maximum number of Equity 
Securities available under the 7.1A Mandate, the economic and voting dilution of existing Shares 
would be as shown in the table below.  

The table below shows the dilution of existing Shareholders calculated in accordance with the 
formula outlined in Listing Rule 7.1A.2, on the basis of the closing market price of Shares and the 
number of Equity Securities on issue as at 29 October 2021. 

The table also shows the voting dilution impact where the number of Shares on issue (Variable A in 
the formula) changes and the economic dilution where there are changes in the issue price of Shares 
issued under the 7.1A Mandate. 

 

 
  Dilution 

Number of Shares on Issue 
(Variable A in Listing Rule 

7.1A.2) 

Shares 
issued – 

10% 
voting 

dilution 

Issue Price 

$2.23 $4.46 $6.69 

50% 
decrease Issue Price 50% 

increase 

Funds Raised 

Current 
52,934,222 

 Shares 

5,293,422 

 Shares 
$11,804,331 $23,608,662 $35,412,993 

50% increase 
79,401,333 

Shares 

7,940,133 

Shares 
$17,706,497 $35,412993 $53,119,490 

100% 
increase 

105,868,444 

Shares 

10,586,844 

Shares 
$23,608,662 $47,217,324 $70,825,986 

 

*The number of Shares on issue (Variable A in the formula) could increase as a result of the 
issue of Shares that do not require Shareholder approval (such as under a pro-rata rights 
issue or scrip issued under a takeover offer) or that are issued with Shareholder approval 
under Listing Rule 7.1. 

The table above uses the following assumptions: 

1. There are currently 52,934,222 Shares on issue as at the date of this Notice of 
Meeting  

2. The issue price set out above is the closing market price of the Shares on the ASX on 
29 October 2021. 

3. The Company issues the maximum possible number of Equity Securities under the 
7.1A Mandate.  

4. The Company has not issued any Equity Securities in the 12 months prior to the 
Meeting that were not issued under an exception in Listing Rule 7.2 or with approval 
under Listing Rule 7.1. 

5. The issue of Equity Securities under the 7.1A Mandate consists only of Shares.  It is 
assumed that no Options are exercised into Shares before the date of issue of the 
Equity Securities.  

6. The calculations above do not show the dilution that any one particular Shareholder 
will be subject to.  All Shareholders should consider the dilution caused to their own 
shareholding depending on their specific circumstances. 

7. This table does not set out any dilution pursuant to approvals under Listing Rule 7.1 
unless otherwise disclosed. 

8. 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%. 
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9. The table does not show an example of dilution that may be caused to a 
particular Shareholder by reason of placements under the 7.1A mandate, based on 
that Shareholder’s holding at the date of the Meeting. 

 

Shareholders should note that there is a risk that: 

(i) the market price for the Company’s Shares may be significantly lower on the issue 
date than on the date of the Meeting; and 

(ii) the Shares may be issued at a price that is at a discount to the market price for those 
Shares on the date of issue. 

Allocation policy under the 7.1A Mandate 

The recipients of the Equity Securities to be issued under the 7.1A Mandate have not yet been 
determined.  However, the recipients of Equity Securities could consist of current Shareholders or 
new investors (or both), none of whom will be related parties of the Company.  

The Company will determine the recipients at the time of the issue under the 7.1A Mandate, having 
regard to the following factors: 

(i) the purpose of the issue; 
(ii) alternative methods for raising funds available to the Company at that time, 

including, but not limited to, an entitlement issue, share purchase plan, placement or 
other offer where existing Shareholders may participate; 

(iii) the effect of the issue of the Equity Securities on the control of the Company;  
(iv) the circumstances of the Company, including, but not limited to, the financial position 

and solvency of the Company;  
(v) prevailing market conditions; and 
(vi) advice from corporate, financial and broking advisers (if applicable). 

Previous approval under Listing Rule 7.1A 

The Company has not previously obtained approval from its Shareholders pursuant to Listing Rule 
7.1A and therefore during the 12 month period preceding the date of the Meeting, the Company has 
not issued any Equity Securities pursuant to Listing Rule 7.1A. 
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Glossary 

 

In this Notice: 

Annual Report means the annual report of the Company for the financial year ended 
30 June 2021. 

ASX means ASX Limited ACN 008 624 691 or, as the context requires, the 
financial market operated by it. 

Closely Related Party of a KMP means any of the following: 

• a spouse, child or dependant of the KMP; 
• a child or dependant of the KMP’s spouse; 
• anyone else who is one of the KMP’s family and may be 

expected to influence or be influenced by, the KMP in the KMP’s 
dealings with the Company; 

• a company the KMP controls; or 
• a person prescribed by regulations. 

Company  means Silk Laser Australia Limited ACN 645 400 399 

Board means the board of directors of the Company 

KMP or Key 
Management Personnel 

Means the key management personnel of the Company, being those 
persons having authority and responsibility for planning, directing and 
controlling the activities of the Company, whether directly or indirectly. 
It includes all Directors (executive and non-executive_ and certain 
senior executives of the Company. The KMPs during the year ended 
30 June 2021 are listed in the Remuneration Report.  

Listing Rules means the official listing rules of ASX. 

Placement means the equity capital raising comprising a fully underwritten 
placement and offer to sophisticated and institutional investors to raise 
$20 million through the issue of 4,651,163, as announced on 18 June 
2021. 

Plan means the Silk Laser Australia Equity Incentive Plan 

Remuneration Report means the remuneration report for the financial year ended 30 June 
2021, as set out in the Annual Report. 

Strategic Acquisition means purchase of all of the shares in Beauty Services Holdings Pty 
Ltd as more fully described in the Company’s announcement on the 
ASX platform dated 18 June 2021 (Strategic Acquisition) 
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Schedule 1 – TERMS OF RELATED PARTY PERFORMANCE RIGHTS 
The following are the terms and conditions of the Related Party Performance Rights: 

Milestone 

The Related Party Performance Rights held by each holder of the Related Party Performance Rights 
(Holder) will convert into Shares upon the achievement of a range of operational and financial 
performance based KPIs within 36 months (Milestone).  

Notification to Holder 

The Company shall notify the Holder in writing when the Milestone has been satisfied. 

Consideration 

The Related Party Performance Rights will be issued for nil cash consideration and no consideration 
will be payable upon the conversion of the Related Party Performance Rights. 

Conversion 

Subject to the deferral of conversion (below) and satisfaction of the Milestone, each Related Party 
Performance Right will, at the election of the Holder, convert into one Share. 

Lapse of a Related Party Performance Right 

If the Milestone attaching to a Related Party Performance Right has not been satisfied within the 
period required under the Milestone (Expiry Date), it will automatically lapse and the Holder shall 
have no entitlement to the Shares pursuant to those Related Party Performance Rights. 

Share ranking 

All Shares issued upon the conversion of Related Party Performance Rights will upon issue rank pari 
passu in all respects with other Shares. 

Application to ASX 

The Related Party Performance Rights will not be quoted on ASX.  The Company must apply for the 
official quotation of a Share issued on conversion of a Related Party Performance Right on ASX 
within the time period required by the ASX Listing Rules. 

Transfer of Related Party Performance Rights 

The Related Party Performance Rights are not transferable. 

Participation in new issues 

A Related Party Performance Right does not entitle a Holder (in their capacity as a Holder of a 
Related Party Performance Right) to participate in new issues of capital offered to holders of Shares 
such as bonus issues and entitlement issues. 

Reorganisation of capital 

If at any time the issued capital of the Company is reconstructed, all rights of a Holder will be 
changed in a manner consistent with the applicable ASX Listing Rules and the Corporations Act at 
the time of reorganisation. 

Adjustment for bonus issue 

If the Company makes a bonus issue of Shares or other securities to existing shareholders (other 
than an issue in lieu or in satisfaction of dividends or by way of dividend reinvestment) the number of 
Shares or other securities which must be issued on the conversion of a Related Party Performance 
Right will be increased by the number of Shares or other securities which the Holder would have 
received if the Holder had converted the Related Party Performance Right before the record date for 
the bonus issue. 

Dividend and Voting Rights 

The Related Party Performance Rights do not confer on the Holder an entitlement to vote (except as 
otherwise required by law) or receive dividends (whether fixed or at the discretion of directors). 
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Deferral of conversion if resulting in a prohibited acquisition of Shares 

If the conversion of a Related Party Performance Right would result in any person being in 
contravention of section 606(1) of the Corporations Act 2001 (Cth) (General Prohibition) then the 
conversion of that Related Party Performance Right shall be deferred until such later time or times 
that the conversion would not result in a contravention of the General Prohibition.  In assessing 
whether a conversion of a Related Party Performance Right would result in a contravention of the 
General Prohibition: 

i. Holders may give written notification to the Company if they consider that the conversion of 
a Related Party Performance Right may result in the contravention of the General Prohibition. 
The absence of such written notification from the Holder will entitle the Company to assume 
the conversion of a Related Party Performance Right will not result in any person being in 
contravention of the General Prohibition; and 

ii. the Company may (but is not obliged to) by written notice to a Holder request a Holder to 
provide the written notice referred to in paragraph (i) within seven days if the Company 
considers that the conversion of a Related Party Performance Right may result in a 
contravention of the General Prohibition. The absence of such written notification from the 
Holder will entitle the Company to assume the conversion of a Related Party Performance 
Right will not result in any person being in contravention of the General Prohibition. 

No rights to return of capital 

A Related Party Performance Right does not entitle the Holder to a return of capital, whether in a 
winding up, upon a reduction of capital or otherwise. 

Rights on winding up 

A Related Party Performance Right does not entitle the Holder to participate in the surplus profits or 
assets of the Company upon winding up. 

No other rights 

A Related Party Performance Right gives the Holder no rights other than those expressly provided by 
these terms and those provided at law where such rights at law cannot be excluded by these terms.  
 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SRN/HIN: I9999999999

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

YOUR VOTE IS IMPORTANT

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

Proxy Form
Lodge your Proxy Form:How to Vote on Items of Business

Online:

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.

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".

PARTICIPATING IN THE MEETING 

SIGNING INSTRUCTIONS FOR POSTAL FORMS

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

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

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

By Fax:

Your secure access information is

APPOINTMENT OF PROXY

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

Control Number: 999999

PIN: 99999

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.

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.

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%.

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.

A proxy need not be a securityholder of the Company.

SLA

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

Samples/000001/000001/i12
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0
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0
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1
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Q
0
1
*

For your proxy appointment to be effective it
must be received by 10:30am (Adelaide 

time) on Sunday, 12 December 2021

LeongM
Typewritten text
ACN
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The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.
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MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

XXAppoint a Proxy to Vote on Your Behalf

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 Please mark to indicate your directions

I/We being a member/s of Silk Laser Australia Limited hereby appoint

the Chairman
of the Meeting

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

Step 1

Step 2 Items of Business 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.

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 By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronicallyMobile Number Email Address

(Optional)

Signature of Securityholder(s)Step 3

For Against Abstain

 1 Adoption of Remuneration Report

 2 Re-election of Boris Bosnich as a Director

 3 Financial Assistance under Section 260B(2)

 4 Ratification of Shares issued under Placement

 5 Approval of Shares issued in connection with Strategic Acquisition

 6 Approval of Managing Director participation in SILK Laser Australia Limited Equity Incentive Plan

 7 Approval of Non-Executive Directors’ Remuneration

 8 Approval of 10% Share Placement Facility

Date

 /       /

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman 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 Silk Laser Australia Limited to be held as a virtual meeting on
Tuesday, 14 December 2021 at 10:30am (Adelaide time) and at any adjournment or postponement of that meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Items 1, 6 and 7 (except where I/we have indicated a different voting intention in step 2) even though Items 1, 6 and 7 are connected directly
or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Items 1, 6 and 7 by marking the appropriate box in step 2.
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