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BLUGLASS LIMITED 
ABN 20 116 825 793 

 
 
 
 
 
 
 
 
 
 

NOTICE OF ANNUAL GENERAL MEETING 
including 

EXPLANATORY STATEMENT 
and 

PROXY FORM 

 
 

DATE, TIME AND VENUE OF ANNUAL GENERAL MEETING 

 
Monday 22 November 2021 at 11.00am (Sydney Time) 

 
 
 
 
 

The Company has been closely monitoring the impact of the COVID-19 pandemic. Having regard 
to the social distancing requirements in New South Wales and in the interests of the health and 
safety of our shareholders and staff, the Board has decided that our 2021 AGM will be held as a 
virtual meeting. Shareholders will not be able to attend the 2021 AGM physically but will instead 
be able to view and participate in the virtual meeting online. This approach is in line with 
temporary modifications to the law and current regulatory guidance, however we acknowledge 
the disappointment it might cause for some shareholders. You will be able to watch and 
participate in the meeting in real-time on your computer or mobile device through an online 
platform that allows you to submit questions and vote. Further information on how you can 
participate in the AGM (including how to register, vote and ask questions) is set out on the 
following pages. 

 
 

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

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to 
contact the Company Secretary on +61 2 9334 2300. 
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Notice of Annual General Meeting and Explanatory Statement 

 
The Annual General Meeting of BluGlass Limited will be held on Monday, 22 November 2021 
commencing at 11.00am (Sydney Time). 
 
The Explanatory Statement which accompanies and forms part of this Notice of Meeting describes the 
matters to be considered at the Annual General Meeting.  

HOW TO ATTEND THE AGM 
 
When: 22 November, 2021 11:00 AM (Sydney Time) 
Topic: Bluglass Limited - Annual General Meeting 
 
Register in advance for this meeting: 
 
The company is pleased to provide shareholders with the opportunity to attend and participate in a virtual 
Meeting through an online meeting platform powered by Automic, where shareholders will be able to 
watch, listen, and vote online. 
 
To access the virtual meeting: 
 

1. Open your internet browser and go to investor.automic.com.au 
2. Login with your username and password or click “register” if you haven’t already created an 

account. Shareholders are encouraged to create an account prior to the start of the meeting to 
ensure there is no delay in attending the virtual meeting 

3. After logging in, a banner will display at the bottom of your screen to indicate that the meeting is 
open for registration, click on “Register” when this appears. Alternatively, click on “Meetings” on 
the left hand menu bar to access registration. 

4. Click on “Register” and follow the steps 
5. Click on the URL to join the webcast where you can view and listen to the virtual meeting 
6. Once the Chair of the Meeting has declared the poll open for voting click on “Refresh” to be taken 

to the voting screen 
7. Select your voting direction and click “confirm” to submit your vote. Note that you cannot amend 

your vote after it has been submitted 
 
 
Shareholders who are unable to join us at the AGM are encouraged to cast a direct vote prior to the 
meeting or, alternatively, to appoint a proxy to attend virtually and vote on your behalf. If you direct your 
proxy how to vote, your votes will be cast at the meeting in accordance with your directions. 
 
Even if you plan to attend the virtual meeting, you are still encouraged to cast a direct vote or submit a 
directed proxy in advance of the meeting so that your votes can still be counted if for any reason you 
cannot attend (for example, if there is an issue with your internet connection on the day of the meeting). 
 
VOTING IN PERSON  
 
Due to restrictions on physical meetings as a result of COVID-19, shareholders will not be permitted to 
attend the Annual General Meeting in person and instead are invited to participate in the Meeting via the 
Automic online platform. 
 
 
VOTING BY PROXY 
 
To vote by proxy, please complete and sign the enclosed Proxy Form and return by: 
 

 post, to Automic: 

Automic 
GPO Box 5193 
Sydney NSW 2001 
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In person: 

 
Automic  
Level 5, 126 Phillip Street 
Sydney NSW 2000 
 
or 
 

 email to Automic at meetings@automicgroup.com.au or 

 vote online at https://investor.automic.com.au/#/loginsah. 

so that it is received not later than 11.00am (Sydney Time) on Saturday 20 November 2021. 

Proxy Forms received later than this time will be invalid. 
 
In accordance with section 249L of the Corporations Act, Shareholders are advised that: 

 each Shareholders 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 2 or more votes may appoint 2 proxies and may specify the 
proportion or number of votes each proxy is appointed to exercise. If the Shareholder appoints 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. 

The Proxy Form forms part of this Notice of Meeting. 
 

Transfer of non-chair proxy to chair in certain circumstances 

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

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

 the appointed proxy is not the chair of the meeting; and 

 at the meeting, a poll is duly demanded on the resolution; and 

 either of the following applies: 

o the proxy is not recorded as attending the meeting; or 

o the proxy does not vote on the resolution, 

the chair of the meeting is taken, before voting on the resolution closes, to have been appointed as the 

proxy for the purposes of voting on the resolution at the meeting. 

 
VOTING ENTITLEMENT AND SNAPSHOT DATE 
 
The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 
(Cth) that the persons eligible to vote at the Annual General Meeting are those who are registered 
shareholders of the Company at 11:00am (Sydney Time) on Saturday 20 November 2021. 
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HOW TO ASK QUESTIONS 
 
Shareholders are able to submit written questions to the Company or auditor in advance of the Meeting. 
Questions may be submitted online at meetings@automicgroup.com.au. Questions should be submitted 
no later than 9am (Sydney time) on 22 November 2021. We will endeavour to address as many of the 
more frequently raised relevant questions as possible during the course of the Meeting. However, there 
may not be sufficient time available at the Meeting to address all of the questions raised. Please note that 
individual responses will not be sent to Shareholders. Shareholders and proxyholders will be given an 
opportunity to ask questions in real-time by telephone. Dial-in details are available through the online 
platform once you have registered or are provided on your personalised voting form (for Shareholders 
who receive communications by post). If you plan to ask questions by telephone, you will still need to log 
into the online platform if you wish to vote during the meeting.  
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AGENDA 

Ordinary Business 
 
Accounts and Reports 
 
To receive and consider the annual financial report of the Company for the financial year ended 30 June 
2021 together with the declaration of the directors, the directors’ report, the remuneration report and the 
auditor’s report. 
 

1. 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 annual financial report for the financial 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 any 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 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 person does so as a proxy appointed by writing that specifies how the proxy is to vote on 
the 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 if the Resolution is 
connected directly or indirectly with the remuneration of a member of the Key 
Management Personnel. 

 

2. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR STEPHE WILKS  

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

““That, for the purpose of clause 13.2 of the Company’s Constitution, ASX Listing Rule 
14.4, and for all other purposes, Mr Stephe Wilks, a Director, retires by rotation, and being 
eligible, is re-elected as a Director.”  

3. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – MR JEAN-MICHEL PELAPRAT  

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

“That for the purpose of 13.4 of the Company’s Constitution, Mr Jean-Michel Pelaprat, a director 
who was appointed on 3 May 2021 to fill a casual vacancy retires and, being eligible, is re-elected 
as a director of the Company.” 
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4. RESOLUTION 4 – ISSUE OF PERFORMANCE RIGHTS TO JEAN-MICHEL PELAPRAT  

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

“That, for the purposes of section 208 of the Corporations Act, ASX Listing Rule 10.14 and 
for all other purposes, approval is given for the Company to issue 900,000 Performance 
Rights to Director Mr Jean-Michel Pelaprat or his nominee under the Incentive Option and 
Performance Rights Plan on the terms and conditions set out in the Explanatory Statement”. 

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by or on 

behalf of a Director of the Company, an Associate of a Director, or a person whose relationship with 
the Company or a Director or Associate of a Director of the Company is such that, in ASX’s opinion, 
the acquisition should be approved by Shareholders, who is eligible to participate in the Incentive 
Option and Performance Rights Plan or any of their associates (Resolution 4 Excluded Party). 

However, the Company need not disregard a vote if it is cast in favour of the resolution by: 
 
(a) a person as a proxy or attorney for a person who is entitled to vote on the resolution in 

accordance with directions given to the proxy or attorney on the resolution in that way; 

(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. 

 
Voting Prohibition Statement: A person appointed as a proxy must not vote, on the basis of that 

appointment, on this Resolution if: 
(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this Resolution. 

Provided the Chair is not a Resolution 4 Excluded Party, the above prohibition does not apply if: 

(a) the proxy is the Chair; and 

(b) the appointment expressly authorises the Chair to exercise the proxy even if the Resolution 
is connected directly or indirectly with remuneration of a member of the Key Management 
Personnel. 

 

5. RESOLUTION 5 – APPROVAL TO ISSUE SHARES TO MR JAMES WALKER IN LIEU OF 
DIRECTOR FEES  

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

“That, for the purposes of section 208 of the Corporations Act, ASX Listing Rule 10.11 
and for all other purposes, approval is given for the Company to issue that number of 
Shares, when multiplied by the deemed issue price of $0.03, will equal $25,685 (being 
856,166 Shares) to Mr James Walker (or his nominee) on the terms and conditions 
set out in the Explanatory Statement.”  

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by or on 

behalf of Mr James Walker or any other person who will receive a material benefit as a result of the 
issue (except a benefit solely by reason of being a holder of Shares), or any of their Associates 
(Resolution 5 Excluded Party). However, the Company need not disregard a vote if it is cast in favour 

of the resolution by: 
(a) a person as a proxy or attorney for a person who is entitled to vote on the resolution in 

accordance with directions given to the proxy or attorney on the resolution in that way; 
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(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. 

 
Voting Prohibition Statement: A person appointed as a proxy must not vote, on the basis of 

that appointment, on this Resolution if: 
(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this Resolution. 

Provided the Chair is not a Resolution 5 Excluded Party, the above prohibition does not apply if: 

(a) the proxy is the Chair; and 

(b) the appointment expressly authorises the Chair to exercise the proxy even if the Resolution 
is connected directly or indirectly with remuneration of a member of the Key Management 
Personnel. 

 

6. RESOLUTION 6 – APPROVAL TO ISSUE SHARES TO MR VIVEK RAO IN LIEU OF 
DIRECTOR FEES  

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

“That, for the purposes of section 208 of the Corporations Act, ASX Listing Rule 10.11 
and for all other purposes, approval is given for the Company to issue that number of 
Shares, when multiplied by the deemed issue price of $0.03, will equal $8,937 (being 
297,900 Shares) to Mr Vivek Rao (or his nominee) on the terms and conditions set 
out in the Explanatory Statement.”  

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by or on 

behalf of Mr Vivek Rao or any other person who will receive a material benefit as a result of the issue 
(except a benefit solely by reason of being a holder of Shares), or any of their Associates (Resolution 
6 Excluded Party). However, the Company need not disregard a vote if it is cast in favour of the 

resolution by: 
(a) a person as a proxy or attorney for a person who is entitled to vote on the resolution in 

accordance with directions given to the proxy or attorney on the resolution in that way; 

(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. 

 
Voting Prohibition Statement: A person appointed as a proxy must not vote, on the basis of 

that appointment, on this Resolution if: 
(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this Resolution. 

Provided the Chair is not a Resolution 6 Excluded Party, the above prohibition does not apply if: 

(a) the proxy is the Chair; and 
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(b) the appointment expressly authorises the Chair to exercise the proxy even if the Resolution 
is connected directly or indirectly with remuneration of a member of the Key Management 
Personnel. 

 

7. RESOLUTION 7 – APPROVAL TO ISSUE SHARES TO MR STEPHE WILKS IN LIEU OF 
DIRECTOR FEES  

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

“That, for the purposes of section 208 of the Corporations Act, ASX Listing Rule 10.11 
and for all other purposes, approval is given for the Company to issue that number of 
Shares, when multiplied by the deemed issue price of $0.03, will equal $8,594 (being 
286,466 Shares) to Mr Stephe Wilks (or his nominee) on the terms and conditions set 
out in the Explanatory Statement.”  

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by or on 

behalf of Mr Stephe Wilks or any other person who will receive a material benefit as a result of the 
issue (except a benefit solely by reason of being a holder of Shares), or any of their Associates 
(Resolution 7 Excluded Party). However, the Company need not disregard a vote if it is cast in favour 

of the resolution by: 
(a) a person as a proxy or attorney for a person who is entitled to vote on the resolution in 

accordance with directions given to the proxy or attorney on the resolution in that way; 

(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. 

 
Voting Prohibition Statement: A person appointed as a proxy must not vote, on the basis of 

that appointment, on this Resolution if: 
(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this Resolution. 

Provided the Chair is not a Resolution 7 Excluded Party, the above prohibition does not apply if: 

(a) the proxy is the Chair; and 

(b) the appointment expressly authorises the Chair to exercise the proxy even if the Resolution 
is connected directly or indirectly with remuneration of a member of the Key Management 
Personnel. 

 

8. RESOLUTION 8 – APPROVAL TO ISSUE SHARES TO MR JEAN-MICHEL PELAPRAT IN 
LIEU OF DIRECTOR FEES  

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

“That, for the purposes of section 208 of the Corporations Act, ASX Listing Rule 10.11 
and for all other purposes, approval is given for the Company to issue that number of 
Shares, when multiplied by the deemed issue price of $0.03, will equal $7,500 (being 
250,000 Shares) to Mr Jean-Michel Pelaprat (or his nominee) on the terms and 
conditions set out in the Explanatory Statement.”  

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by or on 

behalf of Mr Jean-Michel Pelaprat or any other person who will receive a material benefit as a result of 
the issue (except a benefit solely by reason of being a holder of Shares), or any of their Associates 
(Resolution 8 Excluded Party). However, the Company need not disregard a vote if it is cast in favour 

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

(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. 

 
Voting Prohibition Statement: A person appointed as a proxy must not vote, on the basis of 

that appointment, on this Resolution if: 
(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this Resolution. 

Provided the Chair is not a Resolution 8 Excluded Party, the above prohibition does not apply if: 

(a) the proxy is the Chair; and 

(b) the appointment expressly authorises the Chair to exercise the proxy even if the Resolution 
is connected directly or indirectly with remuneration of a member of the Key Management 
Personnel. 

9. RESOLUTION 9 – RATIFICATION OF PLACEMENT  

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, Shareholders 
ratify the issue of 16,666,667 Shares on the terms and conditions set out in the Explanatory 
Statement.” 

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by or on 

behalf of any person who participated in the issue, or any of their Associates. However, the Company 
need not disregard a vote if it is cast in favour of the resolution by: 
(a) a person as a proxy or attorney for a person who is entitled to vote on the resolution in 

accordance with directions given to the proxy or attorney on the resolution in that way; 

(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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10. RESOLUTION 10 – RATIFICATION OF PLACEMENT  

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, Shareholders 
ratify the issue of 66,666,667 Shares on the terms and conditions set out in the Explanatory 
Statement.” 

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by or on 

behalf of any person who participated in the issue, or any of their Associates. However, the Company 
need not disregard a vote if it is cast in favour of the resolution by: 
(a) a person as a proxy or attorney for a person who is entitled to vote on the resolution in 

accordance with directions given to the proxy or attorney on the resolution in that way; 

(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. 

 

 

 
 
 
 
 
DATED: 20 SEPTEMBER 2021  
BY ORDER OF THE BOARD 

 

EMMANUEL CORREIA 
COMPANY SECRETARY 
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EXPLANATORY MEMORANDUM 

This Explanatory Statement forms part of the Notice of Meeting convening the Annual General 
Meeting of Shareholders of BluGlass Limited to be held on Monday 22 November 2021 at 11.00am 
(Sydney Time).  

The purpose of this Explanatory Statement is to provide information which the Directors believe 
to be material to Shareholders in deciding whether or not to pass the Resolutions in the Notice of 
Meeting. 

Accounts and Report 

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

Shareholders may view the Company’s Annual Financial Report on its website at www.bluglass.com.au. 
The Company will provide a hard copy of the Company’s Annual Financial Report to Shareholders on 
request. 

1. Resolution 1 – Adoption of Remuneration Report 

1.1 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 Shareholders. However, such a resolution is 
advisory only and does not bind the Directors or 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 annual financial report of the Company for the financial year ending 30 June 2021. 

A reasonable opportunity will be provided for discussion of and questions regarding the 
Remuneration Report at the Annual General Meeting. 

1.2 Voting Consequences 

If at least 25% of the votes cast on a remuneration report resolution are voted against adoption of 
the remuneration report in two consecutive annual general meetings, the Company will be required 
to put to Shareholders a resolution proposing the calling of an extraordinary general meeting to 
consider the appointment of Directors of the Company (Spill Resolution) at the second annual 
general meeting. 

At the annual general meeting for the year ended 30 June 2020, 10,514,189 votes were cast 
against adoption of the remuneration report, which was less than 25%. Accordingly, the Spill 
Resolution is not relevant for this Annual General Meeting. 

1.3 Proxy Restrictions 

Pursuant to the Corporations Act, if you elect a member of Key Management Personnel (other 
than the Chair) whose remuneration details are included in the Remuneration Report or any 
Closely Related Party of that member (other than the Chair) as your proxy to vote on this 
Resolution, you must direct the proxy how they are to vote on this Resolution. Where you do 
not direct the member of Key Management Personnel whose remuneration details are included 
in the Remuneration Report or Closely Related Party of that member on how to vote on this 
Resolution, the proxy (unless they are the Chair) is prevented by the Corporations Act from 
exercising your vote and your vote will not be counted in relation to this Resolution and will not 
be counted in calculating the required majority if a poll is called on this Resolution. 
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If you appoint the Chair as your proxy, you do not need to direct your proxy how to vote on this 
Resolution as the Chair is, unless a Voting Exclusion provides otherwise, able to vote at 
discretion of the Chair provided the proxy form expressly authorises the Chair to exercise the 
proxy even though the Resolution is connected directly or indirectly with the remuneration of a 
member of the Key Management Personnel. It is the Chair’s intention to vote all undirected 
proxies in favour of all Resolutions.  

If you appoint any person not a member of the Key Management Personnel or a Closely Related 
Party of such a member as your proxy, you do not need to direct your proxy how to vote on this 
Resolution. 

2. Resolution 2 - Re-Election of Mr Stephe Wilks  

1. ASX Listing Rule 14.4 provides that a director of an entity must not hold office (without re-election) 
past the third AGM following the director’s appointment or 3 years, whichever is the longer. 

Clause 13.2 of the Constitution requires that if the Company has three or more Directors, one third 
(or the number nearest one-third, rounding up if in doubt) of those Directors must retire at each 
annual general meeting, provided always that no Director (except a Managing Director) shall hold 
office for a period in excess of 3 years, or until the third annual general meeting following his or her 
appointment, whichever is the longer, without submitting himself or herself for re-election. 

The Directors to retire at an annual general meeting are those who have been longest in office 
since their last election, but, as between persons who became Directors on the same day, those 
to retire shall (unless they otherwise agree among themselves) be determined by drawing lots. 

A Director who retires by rotation under clause 13.2 of the Constitution is eligible for re-election.  

The Company currently has 4 Directors, three of which are taken into account in determining the 
number of Directors to retire, so at least one Director must retire by rotation.  

Mr Stephe Wilks, who was last re-elected at the 2019 AGM, retires by rotation and seeks re-
election. 

Mr Stephe Wilks has served as a director of the Company for approximately 3 years. The Board 
considers Mr Wilks to be an Independent Director of the Company. 

The Directors (other than Mr Wilks) recommend that Shareholders vote in favour of the re-election 
of Mr Wilks as a Director. 

3. Resolution 3 – Re-election of a Director Mr Jean-Michel Pelaprat 

As announced to ASX on 3 May 2021, the Company accepted the nomination of Mr Jean-Michel 
Pelaprat as a director and Jean-Michel Pelaprat was appointed as a director of the Company on 3 
May 2021. 
 
Clause 13.4 of the Constitution allows the Directors to appoint at any time a person to be a Director 
as an addition to the existing Directors, but only where the total number of Directors does not at 
any time exceed the maximum number specified by the Constitution. 
 
Any Director so appointed holds office only until the next following general meeting and is then 
eligible for re-election. 
 
Mr Pelaprat brings deep photonics industry expertise, with over 30 years’ experience establishing, 
commercialising and scaling laser and semiconductor businesses. As co-founder and Director of 
Nuburu - a US-based company recognised as a pioneer in blue GaN lasers for industrial, medical, 
display and 3D applications, Mr Pelaprat helped steer the business from start-up to a recognised 
industry leader.  
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Before founding Nuburu, Mr Pelaprat held numerous leadership positions in high-growth photonics 
businesses, including President and CEO of Vytran, a fiber optics capital equipment company 
supplying optical communications, fiber lasers, medical devices, sensing and aerospace 
applications. He led the business to growth and profitability during the 2009- 2010 recession and 
served on the Board of Vytran’s parent company, NKT Photonics. Other senior roles include Chair 
and CEO of Novalux, Inc. a start-up developing red-green-blue (RGB) semiconductor laser sources 
for the projection display industry, and Director of Nuvonyx, a pioneer in infrared high-powered 
semiconductor lasers.  
 
The Directors consider Mr Jean-Michel Pelaprat to be an independent director. 
 
The Directors (other than Mr Jean-Michel Pelaprat) recommend that Shareholders vote in favour 
of the re-election of Mr Jean-Michel Pelaprat as a Director. 

 

4. Resolution 4 – Issue of Director Performance Rights  

4.1 General Comments 

Under the Company’s Incentive Option and Performance Rights Plan, the Company may issue 
Incentive Options or Performance Rights.  

It is proposed that, subject to Shareholder approval, a total of 900,000 Performance Rights 
(Performance Rights) will be issued to Jean-Michel Pelaprat a Director of the Company (Related 
Party). 

These Performance Rights, and any Shares issued as a result of the conversion of the 
Performance Rights, will only vest to the specified Director on the attainment of predefined 
performance criteria. 

Resolution 4 seeks Shareholder approval for the grant of the Performance Rights to the Related 
Party.  

4.2 Related Party Transaction 

Under the Corporations Act, 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: 

(a) obtain the approval of the public company’s members in the manner set out in Sections 217 
to 227 of the Corporations Act; and 

(b) 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 Performance Rights to the Related Party, under the Plan, requires the Company 
to obtain Shareholder approval because this constitutes giving a financial benefit and, as the 
Related Party is a Director, he is a related party of the Company. 

It is the view of Directors that the exceptions set out in sections 210 to 216 of the Corporations Act 
do not apply in the current circumstances. Accordingly, Shareholder approval is sought for the 
grant of the Performance Rights to the Related Party in accordance with section 208 of the 
Corporations Act. 

4.3 ASX Listing Rule 10.14 

ASX Listing Rule 10.14 provides that a company must not permit any of the following persons to 
acquire securities under an employee incentive scheme without the approval of holders of ordinary 
securities of the acquisition: 
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(a) a director of the company; 

(b) an associate of a director; or  

(c) a person whose relationship with the company or a person referred to in (a) or (b) above is, 
in ASX’s opinion, such that approval should be obtained. 

If Resolution 4 is passed, Performance Rights will be issued to the Related Party (or his nominee) 
who falls within Listing Rule 10.14.1 (if a director) or Listing Rule 10.14.2 (if a nominee of a director). 
Therefore, the Company requires Shareholder approval in accordance with ASX Listing Rule 10.14 
to issue the Performance Rights to the Related Party (or his nominee). If Resolution 4 is not passed, 
the Company will not be able to grant the Performance Rights the subject of that Resolution and 
will need to assess whether alternative incentives are to be offered to the Related Party. 

4.4 Shareholder Approval (Chapter 2E of the Corporations Act and Listing Rule 10.14) 

Pursuant to and in accordance with the requirements of Section 219 of the Corporations Act and 
ASX Listing Rule 10.15, the following information is provided in relation to the proposed grant of 
Performance Rights: 
 
(a) Mr Jean-Michel Pelaprat is a Related Party by virtue of being a Director of the Company and 

so falls under Listing Rule 10.14.1. If the Performance Rights are granted to a nominee of 
Mr Jean-Michel Pelaprat, the nominee will be an Associate of the Director and fall under 
Listing Rule 10.14.2; 

(b) the number of Performance Rights (being the nature of the financial benefit being provided) 
to be granted to the Related Party (or his nominee) is: 

Related Party Number Performance 
Rights 

Jean-Michel Pelaprat 900,000 

Total 900,000 

 
(c) the current total remuneration package of the Related Party (inclusive of superannuation and 

equity-based remuneration) for the current financial year, and for the previous two financial 
years, is as follows. This is in addition to the Performance Rights proposed to be granted 
under Resolution 4; 

Related Party Current financial 
year to 30 June 2022 

(estimate) 

Financial year 
Ended 

30 June 2021 

Financial year 
Ended 

30 June 2020 

Jean-Michel 
Pelaprat 

$60,000 $10,000 N/A 

 
 

(d) the Related Party (and his associates) has not previously been issued any Awards under 
the Plan;  

(e) the following are the key terms of the Performance Rights to be granted to the Related Party: 

(i) subject to any adjustment permitted under the Plan, one Performance Right will 
convert into one Share of the Company (which will be issued on the same terms and 
conditions as the Company’s existing Shares) upon the vesting conditions being 
achieved; 

(ii) the time frame to achieve the vesting conditions is up to 31 December 2023;  

(iii) the Performance Rights will expire on 31 December 2024; 
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(iv) if the vesting conditions are not achieved within by 31 December 2023, the 
Performance Rights will lapse for $nil consideration, unless the Board resolves 
otherwise; 

(v) the 900,000 Performance Rights to be issued to the Related Party will vest on the 
following basis: 

 
(A) 140,000 Performance Rights to be issued will vest on the attainment of $1 

million of laser diode product revenue over a calendar 12-month period by 
31 December 2023; 

(B) 560,000 Performance Rights to be issued will vest on the attainment of $5 
million of laser diode product revenue over a calendar 12-month period by 
31 December 2023; and 

(C) 200,000 Performance Rights to be issued will vest at a rate of 100,000 
Performance Rights for each year of service by the Related Party over the 
first two years of the Performance Rights. 

 
(f) a summary of the Incentive Option and Performance Rights Plan, which applies to the 

Performance Rights, is set out in Schedule A; 

(g) the Company wishes to grant Performance Rights as they are a cost effective mechanism 
to incentivise the Related Party, they minimize dilution to Shareholders compared with the 
grant of Options and are simpler to administer than the grant of Shares that would need to 
be cancelled if the vesting conditions are not satisfied or waived; 

(h) the value of the Performance Rights proposed to be issued to the Related Party and the 
pricing methodology is set out in Schedule B; 

(i) the Performance Rights will be granted to the Related Party (or his nominees) no later than 
12 months after the date of the Annual General Meeting  and in any event no later than 3 
years after the date of the Annual General Meeting as permitted by the ASX Listing Rules. 
It is anticipated the Performance Rights will be issued on one date; 

(j) the Performance Rights will be granted for nil cash consideration, accordingly no funds will 
be raised; 

(k) no loan has or will be provided to the Related Party in relation to the issue or subsequent 
exercise of the Performance Rights; 

(l) details of any securities issued under the Plan will be published in the Company’s annual 
report 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; 

(m) any additional persons covered by Listing Rule 10.14 who become entitled to participate in 
an issue of securities under the Plan after Resolution 4 is approved and who were not named 
in this Notice of Meeting will not participate until approval is obtained under that rule; 

(n) as at the date of this Notice of Meeting, the Related Party has the following relevant interest 
in the following Company securities: 

 

Related Party Shares Performance 
Rights 

Incentive 
Options 

Jean-Michel Pelaprat Nil Nil Nil 

 

(o) if all of the Performance Rights are granted under Resolution 4 to the Related Party and are 
exercised, a total of 900,000 Shares would be allotted and issued. This will increase the 
number of Shares on issue from 1,003,244,593 to 1,004,144,593 (assuming that no other 
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Options are exercised and no other Shares issued) with the effect that the shareholding of 
existing Shareholders would be diluted by 0.09%;  

(p) the trading history of the Shares on ASX in the 12 months before the date of this Notice of 
Annual General Meeting is set out below: 

 Price Date 

Highest $0.1282 25 November 2020 

Lowest $0.028 29 & 30 July 2021 

Last $0.033 8 October 2021 

 
(q) the Board acknowledges the issue of Performance Rights to the Related Party who is a non-

executive Director is contrary to the guidelines to Recommendation 8.2 of The Corporate 
Governance Principles and Recommendations (4th Edition) as published by The ASX 
Corporate Governance Council. However, the Board considers the issue of Performance 
Rights to non-executive Director Mr Jean-Michel Pelaprat reasonable in the circumstances 
having regard to the size and level of operations of the Company, its cash reserves and 
importance to the Company of attracting and retaining non-executive Directors in a manner 
which does not unduly impact on the Company’s cash resources; 

(r) the primary purpose of the grant of Performance Rights to the Related Party is to provide a 
performance linked incentive component in the overall remuneration package for the Related 
Party to motivate and reward the performance of the Related Party in his role as a Director 
and to assist the Company in retaining his services and expertise in a manner which does 
not unduly impact on the cash reserves of the Company; and 

(s) the Board does not consider that there are any significant opportunity costs to the Company 
or benefits foregone by the Company in issuing the Performance Rights upon the terms 
proposed. The vesting performance criteria attached to the Performance Rights aims to 
ensure that significant value is created prior to the Performance Rights vesting to the Related 
Party. 

4.5 Directors’ recommendations 

The Directors other than Jean-Michel Pelaprat recommend that Shareholders vote in favour of 
Resolution 4 for the following reasons: 

(a) the issue of 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 Related Party; and 

(b) that there are no significant opportunity costs to the Company or benefits foregone by the 
Company in issuing the Performance Rights upon the terms proposed. 

In forming their recommendations, each Director considered the qualifications and experience of 
the Related Party, the current market price of Shares, the current market practices when 
determining the number of Performance Rights to be issued as well as the expiry date, vesting 
conditions and other material terms of the Performance Rights. 

Except as specified above, no other Director has a personal interest or other interest in the outcome 
of Resolution 4. 

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 4.  

Approval pursuant to ASX Listing Rule 7.1 is not required to issue the Performance Rights to the 
Related Party or his nominee as approval is being obtained under ASX Listing Rule 10.14. 
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Accordingly, the issue of Performance Rights to the Related Party or his nominee will not be 
included in the 15% calculation of the Company’s twelve month capacity to issue Shares or other 
securities without shareholder approval pursuant to ASX Listing Rule 7.1. 

4.6 Voting Prohibition – Section 224 of the Corporations Act 

Sections 224(1) and (2) of the Corporations Act provide that a vote may not be cast (in any capacity) 
by or on behalf of the related party to whom the resolution would permit a financial benefit to be 
given (or an associate of that person) other than a vote cast a proxy by a person in writing that 
specifies how the proxy is to vote on the proposed resolution and which is not cast on behalf of the 
relevant related party (or an associate of that person). 

5. Resolutions 5 – 8 - Issue of Shares in Lieu of Directors Fees 

5.1 General Comments 

As announced to the ASX on 7 June 2021, it is proposed that, subject to Shareholder approval, a 
total of 1,690,532 Shares will be issued to the Directors of the Company, being Messrs, James 
Walker, Stephe Wilks, Vivek Rao and Jean-Michel Pelaprat (or their respective nominees) (each a 
“Related Party” and together the “Related Parties”) in satisfaction of a total of $50,716 in Directors 
fees accrued and unpaid between 1 July 2021 – 30 September 2021.  

Resolutions 5 to 8 seek Shareholder approval for the issue of the Shares to the Related Parties.  

5.2 Related Party Transaction 

Under the Corporations Act, 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: 

(a) obtain the approval of the public company’s members in the manner set out in Sections 217 
to 227 of the Corporations Act; and 

(b) 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 issue of the Shares to the Related Parties requires the Company to obtain Shareholder 
approval because this constitutes giving a financial benefit and, as the Related Parties are 
Directors, they are each a related party of the Company. 

It is the view of Directors that the exceptions set out in sections 210 to 216 of the Corporations Act 
do not apply in the current circumstances. Accordingly, Shareholder approval is sought for the 
issue of the Shares to the Related Parties in accordance with section 208 of the Corporations Act. 

5.3 ASX Listing Rule 10.11 

Listing Rule 10.11 provides that, unless one of the exceptions in Listing Rule 10.12 applies, 
shareholder approval to be obtained where an entity issues, or agrees to issue, equity securities 
to any of the following: 
 
10.11.1 A related party.  

10.11.2  A person who is, or was at any time in the 6 months before the issue or agreement, a 
substantial (30%+) holder in the Company.  

10.11.3  A person who is, or was at any time in the 6 months before the issue or agreement, a 
substantial (10%+) holder in the Company and who has nominated a director to sit on 
the board of the Company) pursuant to a relevant agreement which gives them a right or 
expectation to do so.  
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10.11.4  An associate of any of the above.  

10.11.5  A person whose relationship with the Company or a person referred to above is such 
that, in ASX’s opinion, the issue or agreement should be approved by Shareholders. 

The Related Parties meet the category under ASX Listing Rule 10.11.1 because they are Directors. 
Any nominee who is issued the Shares will be an associate of the applicable Related Party and will 
fall under ASX Listing Rule 10.11.4. Therefore, the Company requires Shareholder approval in 
accordance with ASX Listing Rule 10.11 to grant the Shares to the Related Parties (or their 
respective nominees).  

If Resolutions 5-8 are passed, the Shares will be issued to Related Parties (or their respective 
nominees). 

If a Resolution is not passed, the Company will not be able to issue the Shares the subject of that 
Resolution and will need to assess whether to pay cash instead for the amount of accrued Director 
fees that were to be satisfied through the issue of the Shares. 

5.4 Shareholder Approval (Chapter 2E of the Corporations Act and Listing Rule 10.13) 

Pursuant to and in accordance with the requirements of Section 219 of the Corporations Act and 
ASX Listing Rule 10.13, the following information is provided in relation to the proposed issue of 
Shares: 
 
(a) the Shares (being the nature of the financial benefit being provided) are to be issued to the 

Related Parties (or their nominees) as follows, in satisfaction of accrued and unpaid Director 
fees owed as at 30 June 2021: 

Related Party Number Shares Director Fee ($) 

James Walker 856,166  $25,685 

Vivek Rao 297,900  $8,937 

Stephe Wilks 286,466 $8,594 

Jean-Michel Pelaprat 250,000 $7,500 

Total 1,690,532 $50,716 

 
(b) James Walker, Vivek Rao, Stephe Wilks and Jean-Michel Pelaprat are Related Parties by 

virtue of being Directors of the Company and so fall under Listing Rule 10.11.1. If the Shares 
are issued to a nominee of Messrs James Walker, Vivek Rao, Stephe Wilks and Jean-Michel 
Pelaprat, the nominee will be an Associate of the Director and fall under Listing Rule 10.11.4; 

(c) the Shares will be issued to the Related Parties (or their nominees) no later than 1 month 
after the date of the Annual General Meeting  and it is anticipated the Shares will be issued 
on one date; 

(d) the Shares will be issued for the cash consideration outlined in table (a) above, being for the 
payment of unpaid and accrued director fees;  

(e) the Shares are to be issued in satisfaction of accrued but unpaid Director fees owed to 30 
September 2021 as detailed in (a) above; 

(f) the current total remuneration package of the Related Parties (inclusive of superannuation 
and equity-based remuneration) for the current financial year, and for the previous two 
financial years, is as follows. This is in addition to the Shares proposed to be granted under 
Resolutions 5-8; 
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Related Party Current financial 
year to 30 June 2022 

(estimate) 

Financial year 
Ended 

30 June 2021 

Financial year 
Ended 

30 June 2020 

James Walker $102,500 $118,530 $91,601 

Vivek Rao $65,000 $72,637 $71,175 

Stephe Wilks $62,500 $69,629 $70,491 

Jean-Michel 
Pelaprat 

$60,000 $10,000 N/A 

 
Notes:  
1. Mr James Walker’s nominee was granted 1,000,000 Performance Rights on 9 December 

2020 (nil acquisition price, expiring 31 December 2024). 
2, Mr Vivek Rao was granted 1,000,000 Performance Rights on 9 December 2020 (nil 

acquisition price, expiring 31 December 2024). 
3. Mr Stephe Wilks nominee was granted 1,000,000 Performance Rights on 9 December 

2020 (nil acquisition price), expiring 31 December 2024. 
4. Subject to Shareholder approval of Resolution 4, Mr Jean-Michel Pelaprat (or his 

nominee) is to be granted 900,000 Performance Rights (nil acquisition price, expiring 31 
December 2024). 

 
(g) as at the date of this Notice of Meeting, the Related Parties have the following relevant 

interest in the following Company securities: 

 

Related Party Shares Performance 
Rights 

Incentive 
Options 

James Walker 995,425 1,300,000 - 

Stephe Wilks 534,688 1,300,000 - 

Vivek Rao 564,850 1,300,000 - 

Jean-Michel Pelaprat - - - 

 

(h) if all of the Shares are issued under Resolutions 5 - 8 to the Related Parties, a total of 
1,690,532 would be allotted and issued. This will increase the number of Shares on issue 
from 1,003,244,593 to 1,004,935,125 (assuming that no other Options are exercised and no 
other Shares issued) with the effect that the shareholding of existing Shareholders would be 
diluted by 0.17%;  

(i) the trading history of the Shares on ASX in the 12 months before the date of this Notice of 
Annual General Meeting is set out below: 

 Price Date 

Highest $0.1282 25 November 2020 

Lowest $0.028 29 & 30 July 2021 

Last $0.033 8 October 2021 

 
5.5 Directors’ recommendations 

Each of Messrs James Walker, Stephe Wilks, Vivek Rao and Jean-Michel Pelaprat declines to 
make a recommendation to Shareholders in relation to the Resolution relating to the issue of 
Shares to himself (or his nominee) due to his material personal interest in the outcome of the 
Resolution on the basis that he is to be issued the Shares in the Company should the Resolution 
be passed. However, in respect of the Resolutions dealing with the issue of the Shares to each of 
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the other Directors, each of Messrs James Walker, Stephe Wilks , Vivek Rao and Jean-Michel 
Pelaprat recommends that Shareholders vote in favour of Resolutions 5 – 8 for the following 
reasons: 

(a) the issue of Shares 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 the funds 
it would otherwise be required to pay in Director fees on its operations than it would if the 
Director fees were to be paid in cash; 

(b) it is not considered that there are any significant opportunity costs to the Company or benefits 
foregone by the Company in issuing the Shares upon the terms proposed. 

In forming their various recommendations, each Director considered the Company’s 
announcement on 7 June 2021 in relation to the issue of the Shares, with the deemed issue price 
being the same as that used to issue Shares to unrelated employees in satisfaction of accrued 
remuneration, and the same as the issue price of Shares under the rights issue completed at that 
time. 

Except as specified above, no other Director has a personal interest or other interest in the outcome 
of Resolutions 5-8. 

The Board is not aware of any 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 Resolutions 
5-8.  

Approval pursuant to ASX Listing Rule 7.1 is not required to issue the Performance Rights to the 
Related Parties or their nominees as approval is being obtained under ASX Listing Rule 10.11. 
Accordingly, the issue of Shares to the Related Parties or their nominees will not be included in the 
15% calculation of the Company’s twelve month capacity to issue Shares or other securities without 
shareholder approval pursuant to ASX Listing Rule 7.1. 

5.6 Voting Prohibition – Section 224 of the Corporations Act 

Sections 224(1) and (2) of the Corporations Act provide that a vote may not be cast (in any capacity) 
by or on behalf of the related party to whom the resolution would permit a financial benefit to be 
given (or an associate of that person) other than a vote cast a proxy by a person in writing that 
specifies how the proxy is to vote on the proposed resolution and which is not cast on behalf of the 
relevant related party (or an associate of that person). 

6. Resolution 9 – Ratification of Placement 

6.1 General 

On 16 July 2021, the Company issued 16,666,667 Shares at an issue price of $0.03 per Share to 
raise $500,000. 

Resolution 9 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue of those 
Shares. 

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

The issue of the 16,666,667 Shares does not fit within any of the exceptions to ASX Listing Rule 
7.1 and, as it has not yet been approved by Shareholders, it effectively uses up part of the 15% 
limit in Listing Rule 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 issue date of 
those Shares (being 16 July 2021). 
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ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. It provides that where a 
company in general meeting ratifies the previous issue of securities made pursuant to ASX Listing 
Rule 7.1 (and provided that the previous issue did not breach ASX Listing Rule 7.1) those securities 
will be deemed to have been made with shareholder approval for the purpose of ASX Listing Rule 
7.1 and cease to reduce the Company’s 15% placement capacity under that rule. 

To this end, Resolution 9 seeks Shareholder approval under ASX Listing Rule 7.4 for the 
16,666,667 Shares issued. 

If Resolution 9 is passed, the 16,666,667 Shares will no longer reduce the Company’s 15% 
placement capacity under ASX Listing Rule 7.1. In addition, the 16,666,667 Shares will be counted 
in Variable A under ASX Listing Rule 7.1, which is the base number of Shares on which the 15% 
and 10% placement capacities under ASX Listing Rules 7.1 and 7.1A, are based. This will 
effectively increase the number of Equity Securities that can be issued without Shareholder 
approval under the 15% and 10% placement capacities under those rules.   

If Resolution 9 is not passed, the 16,666,667 Shares will continue to reduce the Company’s 15% 
limit in ASX Listing Rule 7.1 until 12 months after the issue date of those Shares (being 16 July 
2021) unless subsequently approved by Shareholders before that date. In addition, the 16,666,667 
Shares will not be counted in Variable A until 12 months after their issue date unless subsequently 
approved by Shareholders before that date. 

6.2 Technical information required by ASX Listing Rule 7.4 

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided in 
relation to the proposed ratification of Shares: 

(a) the Shares were issued to sophisticated investors who are clients of Shaw and Partners. 
None of these subscribers are related parties of the Company;  

(b) 16,666,667 Shares were issued on 16 July 2021; 

(c) the issue price was $0.03 per Share; and 

(d) the purpose of the issue was to raise additional funds for the Company, with the funds raised 
used to further progress the development and commercialisation of the Company’s laser 
diode business and for working capital. 

7. Resolution 10 – Ratification of Placement 

7.1 General 

On 15 June 2021, the Company issued 66,666,667 Shares at an issue price of $0.03 per Share to 
raise $2,000,000. 

Resolution 10 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue of those 
Shares. 

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

The issue of the 66,666,667 Shares does not fit within any of the exceptions to ASX Listing Rule 
7.1 and, as it has not yet been approved by Shareholders, it effectively uses up part of the 15% 
limit in Listing Rule 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 issue date of 
those Shares (being 15 June 2021). 
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ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. It provides that where a 
company in general meeting ratifies the previous issue of securities made pursuant to ASX Listing 
Rule 7.1 (and provided that the previous issue did not breach ASX Listing Rule 7.1) those securities 
will be deemed to have been made with shareholder approval for the purpose of ASX Listing Rule 
7.1 and cease to reduce the Company’s 15% placement capacity under that rule. 

To this end, Resolution 10 seeks Shareholder approval under ASX Listing Rule 7.4 for the 
66,666,667 Shares issued. 

If Resolution 10 is passed, the 66,666,667 Shares will no longer reduce the Company’s 15% 
placement capacity under ASX Listing Rule 7.1. In addition, the 66,666,667 Shares will be counted 
in Variable A under ASX Listing Rule 7.1, which is the base number of Shares on which the 15% 
and 10% placement capacities under ASX Listing Rules 7.1 and 7.1A, are based. This will 
effectively increase the number of Equity Securities that can be issued without Shareholder 
approval under the 15% and 10% placement capacities under those rules.   

If Resolution 10 is not passed, the 66,666,667 Shares will continue to reduce the Company’s 15% 
limit in ASX Listing Rule 7.1 until 12 months after the issue date of those Shares (being 15 June 
2021) unless subsequently approved by Shareholders before that date. In addition, the 66,666,667 
Shares will not be counted in Variable A until 12 months after their issue date unless subsequently 
approved by Shareholders before that date. 

. 

7.2 Technical information required by ASX Listing Rule 7.4 

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided in 
relation to the proposed ratification of Shares: 

(a) the Shares were issued to Regal Funds Management. The subscriber is not a related party 
of the Company;  

(b) 66,666,667 Shares were issued on 15 June 2021; 

(c) the issue price was $0.03 per Share; and 

(d) the purpose of the issue was to raise additional funds for the Company, and the funds raised 
were used to further progress the development and commercialisation of the Company’s 
laser diode business and for working capital. 

8. Enquiries 

Shareholders are invited to contact the Company Secretary on (+61 2) 9334 2300 if they have any 
queries in respect of the matters set out in these documents. 
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GLOSSARY 

$ means Australian Dollars. 

Annual General Meeting means the meeting convened by the Notice of Meeting. 

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

ASX Listing Rules means the Listing Rules of ASX. 

Chair means the chair of the Meeting. 

Closely Related Parties of a member of the Key Management Personnel means:  

(a) a spouse or child of the member;  

(b) a child of the member’s spouse;  

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

(d) 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 dealing with the entity;  

(e) a company the member controls; or  

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition 
of ‘closely related party’ in the Corporations Act. 

Company or Bluglass means BluGlass Limited ABN 20 116 825 793. 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Explanatory Statement means the explanatory statement accompanying the Notice of Meeting. 

Key Management Personnel has the same meaning as in the accounting standards issued by the 
Australian Accounting Standards Board and means those persons having authority and responsibility for 
planning, directing and controlling the activities of the Company or, if the Company is part of a 
consolidated entity, of the consolidated entity, directly or indirectly, including any Director (whether 
executive or otherwise) of the Company, or if the Company is part of a consolidated entity, of an entity 
within the consolidated group. 

Notice of Meeting or Notice of Annual General Meeting means this notice of annual general meeting 
including the Explanatory Statement. 

Remuneration Report means the remuneration report set out in the Director’s report section of the 
Company’s annual financial report for the year ended 30 June 2021. 

Resolutions means the resolutions set out in the Notice of Meeting or any one of them, as the context 
requires. 

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

Shareholder means a registered holder of a Share. 

Sydney Time means time as observed in Sydney, New South Wales.  
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SCHEDULE A – SUMMARY OF INCENTIVE OPTION AND PERFORMANCE RIGHTS PLAN  
 
(a) Eligibility 

The Board may invite full or part time employees and directors of, and consultants to, the 
Company or an Associated Body Corporate of the Company to participate in the Plan (Eligible 
Participant). 

Eligible Participants do not possess any right to participate in the Plan, as participation is solely 
determined by the Board.  

(b) Offer of Awards 

The Plan will be administered by the Board which may, in its absolute discretion, invite an Eligible 
Participant to apply for Incentive Options or Performance Rights (each an Award) from time to 
time as determined by the Board and, in exercising that discretion, may have regard to some or 
all of the following considerations: 

(i) the Eligible Participant’s length of service with the Group; 

(ii) the contribution made by the Eligible Participant to the Group;  

(iii) the potential contribution of the Eligible Participant to the Group; or 

(iv) any other matter the Board considers relevant.  

(c) Number of Awards 

The number of Awards to be offered to an Eligible Participant will be determined by the Board in 
its discretion and in accordance with the rules of the Plan and applicable law.  

(d) Conversion 

Subject to any adjustment permitted under the Plan, each Award is exercisable into one Share in 
the Company ranking equally in all respect with the existing issued Shares in the Company.  

(e) Consideration 

Awards issued under the Plan will be issued for no consideration. 

(f) Exercise price 

The exercise price for Awards offered under the Plan (if any) will be determined by the Board.  

(g) Vesting conditions 

The Board may impose vesting conditions, including performance-related conditions, on the right 
of a participant to exercise Awards granted under the Plan.  

The Board may in its absolute discretion, by written notice to a holder, resolve to waive any of the 
vesting conditions applying to an Award. 

(h) Dealings in Awards 

An Award is non-transferable other than in special circumstances with the consent of the Board 
(which may be withheld in its discretion).  
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(i) Exercise of Awards 

A participant in the Plan will be entitled to exercise their Awards in respect of which the vesting 
conditions have been met provided the Awards have not lapsed and the exercise of the Awards 
will not result in the Company contravening ASIC Class Order 14/1000. A holder may exercise 
Awards by delivering an exercise notice to the Company secretary along with the Awards 
certificate, and paying the applicable exercise price of the Awards (if any) multiplied by the 
number of Awards proposed to be exercised. 

Within ten Business Days of receipt of the required items, the Company will, subject to the ASX 
Listing Rules and the Plan, issue to the participant the relevant number of Shares.  

(j) Lapse of Awards 

Awards held by a participant in the Plan will lapse if: 

(i) the vesting conditions attaching to the Performance Rights are not satisfied or become 
incapable of satisfaction (and are not waived by the Board);  

(ii) in respect of an unvested Award, the holder ceases to be an Eligible Participant and the 
Board does not exercise its discretion to vest the Award or allow it to remain unvested; 

(iii) in respect of a vested Award, a holder ceases to be an Eligible Participant and the Board, 
in its discretion, resolves that the Award must be exercised within one (1) month (or such 
later date as the Board determines), and the Award is not exercised within that period 
and the Board resolves, at its discretion, that the Award lapses as a result; 

(iv) the Board deems that an Award lapses due to fraud, dishonesty or other improper 
behaviour of the holder/Eligible Participant under the rules of the Plan; 

(v) the Board, in its discretion, resolving an Award lapses as a result of an unauthorised 
disposal of, or hedging of, the Award; 

(vi) in respect of an unvested Award, a winding up resolution or order is made, and the Award 
does not vest in accordance with rules of the Plan; and 

(vii) the Expiry Date of the Award.  

(k) Restrictions on Shares 

The Board may, in its discretion, determine at any time up until exercise of an Award, that a 
restriction period will apply to some or all of the Shares issued or transferred to a Participant on 
exercise of the Award, up to a maximum of fifteen (15) years from the Acquisition Date of the 
Award. 
 
Shares are deemed to be subject to a Restriction Period to the extent necessary to comply with 
any escrow restrictions imposed by the ASX Listing Rules. 
 

(l) Limitation on offers 

Where the Company needs to rely on ASIC Class Order 14/1000 (Class Order) in respect of an 
offer, the Company must have reasonable grounds to believe, when making an offer, that the 
number of Shares to be received on exercise of Awards offered under an offer, when aggregated 
with the number of Shares issued or that may be issued as a result of offers made in reliance on 
the Class Order at any time during the previous 3 year period under an employee incentive 
scheme covered by the Class Order or under an ASIC exempt arrangement of a similar kind to 
an employee incentive scheme, will not exceed 5% of the total number of Shares on issue at the 
date of the offer. If the Company makes an offer under the Plan where: 
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(i) the total number of Shares to be received on exercise of Awards the subject of that offer 
exceeds the limit set out in the Class Order; or 

(ii) the Offer is required to, but does not, comply with the terms and conditions set out in the 
Class Order, 

the Company must comply with Chapter 6D of the Corporations Act at the time of that offer.  

(m) Additional Terms and Conditions 

(i) Subdivision 83A-C of Chapter 2 of the Income Tax Assessment Act 1997 (Cth) applies 
to the Awards except to the extent an Offer provides otherwise. 

(ii) A participant is not entitled to participate in or receive any dividend or other Shareholder 
benefits until its Awards have vested and been exercised and Shares have been 
allocated to the participant as a result of the exercise of those Awards.  

(iii) There are no participating rights or entitlements inherent in the Awards and participants 
will not be entitled to participate in new issues of securities offered to Shareholders of the 
Company during the currency of Awards without exercising the Options or Performance 
Rights, except to the extent an Offer otherwise provides where permitted by the ASX 
Listing Rules.  

(iv) There is no right to a change in the exercise price or in number of underlying Shares over 
which an Award can be exercised, except to the extent an Offer otherwise provides where 
permitted by the ASX Listing Rules. 

(v) In the event of a reorganisation of the capital of the Company, the Company may alter 
the rights of the holder of an Award to the extent necessary to comply with the ASX Listing 
Rules applying to reorganisations at the time of the reorganisation. 

(vi) No issue or allocation of Awards and/or Shares will be made to the extent that it would 
contravene the Constitution, Listing Rules, the Corporations Act or any other applicable 
law. 

 

  

F
or

 p
er

so
na

l u
se

 o
nl

y



BLUGLASS LIMITED       
ABN 20 116 825 793 

___________________________________________________________________________ 
27 

SCHEDULE B – VALUATION OF PERFORMANCE RIGHTS  
 

The Directors have determined the fair value of the Performance Rights based on the 5-day VWAP of the 
Company’s share price for the five days ended 3 September 2021 to be $0.036 per Performance Right. 

The Directors have valued the Performance Rights on a minority basis noting that even upon vesting, the 
recipient of the Performance Rights will not hold more than 5% of the Shares of the Company. 

The Directors have also noted that AASB 2 – Share Based Payments requires that non-market vesting 
conditions be disregarded for the purpose of determining the value of the Performance Rights. 

None of the vesting conditions applicable to the Performance Rights are market based. Accordingly no 
further adjustments were taken into account for the purpose of assessing the fair value of the Performance 
Rights as at the Valuation Date.  

 Valuation  

The fair value of the Performance Rights to be issued by the Company have been valued at $0.036 per 
Performance Right, calculated as follows: 

  

Trading Day Traded Value (A) Traded Volume (B) 

30 August 2021 $22,783 606,386 

31 August 2021 $16,481 484,724 

1 September 2021 $85,333 2,370,366 

2 September 2021 $35,017 946,420 

3 September 2021 $28,704 797,339 

Total $188,318 5,205,235 

VWAP (A/B) $0.036  

 

 

F
or

 p
er

so
na

l u
se

 o
nl

y


