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AERISON GROUP LIMITED 

ACN 614 735 474 

NOTICE OF ANNUAL GENERAL MEETING 

 

TIME:  2:00pm (WST) 

DATE:  Monday, 30 May 2022 

PLACE:  Level 32, Exchange Tower,  
  2 The Esplanade 
  Perth WA 6000 

 

 

 

 

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

Should you wish to discuss the matters in this Notice of Annual General Meeting please do 
not hesitate to contact the Joint Company Secretaries Allen Bell or Katherine Garvey on +61 
9352 5900. 

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 2:00pm WST on 28 May 2022. 
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Notice is given that the Annual General Meeting of Aerison Group Limited will be held at Level 32 
Exchange Tower, 2 The Esplanade, Perth WA 6000, at 2:00pm (WST) on Monday, 30 May 2022. 

The attached Explanatory Memorandum is provided to supply Shareholders with information to enable 
them to make an informed decision regarding the resolutions set out in this Notice. The business of the 
Annual General Meeting affects your shareholding in the Company and your vote is important. 

The Explanatory Memorandum is intended to be read in conjunction with, and forms part of, this Notice. 
Terms and abbreviations used in this Notice are defined in the Glossary contained in the Explanatory 
Memorandum. 

As permitted by the Corporations Act 2001 (Cth) the Company will not be dispatching physical copies 
of the Notice.  Instead the Notice is being made available to Shareholders electronically and can be 
viewed and downloaded online on the ASX Company Announcements Platform at 
https://www2.asx.com.au/markets/trade-our-cash-market/announcements  and by entering ‘AE1’ 
at the prompt or on the Company’s website at https://www.aerison.com/investors/asx-
announcements/.  

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS  

To receive and consider the annual financial report of the Company for the financial year ended 
31 December 2021 together with the declaration of the Directors, the Directors’ 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 
annual financial report for the financial year ended 31 December 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 DIRECTOR – MR DANIEL HIBBS 

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

“That, for the purposes of clause 14.2 of the Constitution, ASX Listing Rule 14.5 and for all 
other purposes, Mr Daniel Hibbs, a Director, retires by rotation, and being eligible, is re-
elected as a Director.” 

https://www2.asx.com.au/markets/trade-our-cash-market/announcements
https://www.aerison.com/investors/asx-announcements/
https://www.aerison.com/investors/asx-announcements/
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4. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – MR MICHAEL FENNELL 

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

“That, for the purposes of clause 14.2 of the Constitution, ASX Listing Rule 14.5 and for all 
other purposes, Mr Michael Fennell, a Director, retires by rotation, and being eligible, is re-
elected as a Director.” 

5. RESOLUTION 4 – APPOINTMENT OF AUDITOR AT FIRST AGM 

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

“That, for the purposes of section 327B of the Corporations Act and for all other purposes, 
RSM Australia Partners, having been nominated by a Shareholder and having consented in 
writing to act in the capacity of the auditor, be appointed as auditor of the Company on the 
conditions set out in the Explanatory Memorandum with effect from the end of the Meeting.” 

6. RESOLUTION 5 – ASX LISTING RULE 7.1A (ADDITIONAL 10% CAPACITY) APPROVAL OF 
FUTURE ISSUE OF SECURITIES 

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

“That, for the purposes of ASX Listing Rule 7.1A and for all other purposes, the Shareholders 
approve the issue of equity securities up to 10% of the issued capital of the Company (at the 
time of issue) calculated in accordance with the formula prescribed in ASX Listing Rule 
7.1A.2 and otherwise on the terms and conditions set out in the Explanatory Memorandum 
which accompanies and forms part of this Notice of Meeting.” 

Voting Exclusion Statement:  The Company will disregard any votes cast in favour of this Resolution, if at 
the time the approval is sought the Company is proposing to make an issue of Equity Securities under ASX 
Listing Rule 7.1A.2, by any person who is expected to participate in, or who will obtain a material benefit as 
a result of, the proposed issue (except a benefit solely by reason of being a holder of ordinary securities in 
the Company) or an associate of that person (or those persons).  However, this does not apply to a vote 
cast in favour of this Resolution by: 

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

Dated: 14 April 2022 

By order of the Board 

Bronwyn Barnes 
Chairman  
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Attendance and Voting Eligibility 

The Company intends to hold a physical in-person meeting. Due to public health measures mandated 
by various regulatory authorities as means of combating the COVID-19 pandemic, for the health and 
safety of all Shareholders and Company officers Aerison Group Limited encourages Shareholders to 
vote by proxy, rather than attending the meeting in person.  Shareholders who wish to attend in person 
should note that RSM Australia Partners, at whose office the Meeting is to be held, will require proof of 
full COVID-19 vaccination for all attendees.  Those Shareholders who are not able to provide such proof 
are requested to vote by proxy. 

The Company has determined, in accordance with regulation 7.11.37 of the Corporations Regulations 
2001 (Cth), that the Shares quoted on the ASX at 2:00pm (WST) on 28 May 2022 shall be taken, for the 
purposes of the General Meeting, to be held by the persons who held them at that time. Accordingly, 
those persons are entitled to attend and vote (if not excluded) at the Meeting. 

Proxies 

A Shareholder who is entitled to attend and vote has a right to appoint a proxy to attend and vote instead 
of the Shareholder. A proxy need not be a Shareholder and can be either an individual or a body 
corporate. If a Shareholder appoints a body corporate as a proxy that body corporate will need to ensure 
that it: 

• appoints an individual as its corporate representative to exercise its powers at the Meeting, in 
accordance with section 250D of the Corporations Act; and 

• provides satisfactory evidence of the appointment of its corporate representative prior to 
commencement of the Meeting. 

If such evidence is not received before the Meeting, then the body corporate (through) its representative 
will not be permitted to act as proxy. 

A Shareholder that 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 no proportion or number is 
specified, each proxy may exercise half of the Shareholder's votes. If you wish to appoint a second 
proxy, an additional proxy form may be obtained by telephoning the Company’s share registry or you 
may copy the enclosed proxy form. To appoint a second proxy, you must follow the instructions on the 
proxy form. 

If the proxy has two or more appointments that specify different ways to vote on a resolution, the proxy 
must not vote on that resolution on a show of hands. 

A Proxy Form accompanies this Notice and to be effective the Proxy Form and the power of attorney or 
other authority (if any) under which it is signed (or a certified copy) must be received by: 

(a) voting online at www.linkmarketservices.com.au;  

(b) sending the Proxy Form by post to Aerison Group Limited, c/- Link Market Services Limited, 
Locked Bag A14, Sydney South, NSW 1235;  

(c) sending the Proxy Form by facsimile to (02) 9287 0309; or 

(d) delivering the Proxy Form by hand to Link Market Services Limited, Level 12, 680 George Street, 
Sydney NSW 2000, 

so that it is received not later than 2:00pm (WST) on 28 May 2022.  Any Proxy Form received after that 
time will not be valid for the Meeting. 

All enquiries regarding Proxy Forms should be directed to Link Market Services Limited on 
1300 664 474. 

http://www.linkmarketservices.com.au/
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Further details on how to lodge your Proxy Form can be found on the reverse side of the Proxy Form. 

Proxies must be received by the Company no later than 48 hours prior to the commencement of the 
Meeting.  

Proxies given by corporate Shareholders must be executed in accordance with their constitutions, or 
signed by a duly authorised attorney. A proxy may decide whether to vote on any motion, except where 
the proxy is required by law or the Constitution to vote, or abstain from voting, in their capacity as proxy. 

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

Proxy Restrictions 

Shareholders (who are not a member of the Key Management Personnel details of whose remuneration 
are including in the Remuneration Report or a Closely Related Party of that member) appointing a proxy 
for Resolution 1 should note the following: 

If you appoint a member of the Key Management Personnel as your proxy 

If you elect to appoint a member of Key Management Personnel whose remuneration details are 
included in the Remuneration Report, or a Closely Related Party of that member, you must direct the 
proxy how they are to vote. Undirected proxies granted to these persons will not be included in any vote 
on Resolution 1. 

If you appoint the Chair as your proxy 

If you elect to appoint the Chair as your proxy, you do not need to direct the Chair how you wish the 
Chair to exercise your vote on Resolution 1, however if you do not direct the Chair how to vote, you 
acknowledge that the Chair may exercise his or her discretion in exercising your proxy even though 
Resolution 1 is connected directly or indirectly with the remuneration of Key Management Personnel for 
the Company, or if the Company is part of a consolidated entity, for that entity. The Chair intends to vote 
all undirected proxies in favour of Resolution 1, even though Resolution 1 is connected directly or 
indirectly with the remuneration of a member of Key Management Personnel, which includes the 
Chairman.   

The Chair also intends to vote all undirected proxies in favour of Resolution 1.  In exceptional 
circumstances, the Chair may change his/her voting intention on any Resolution.  In the event 
this occurs, an ASX announcement will be made immediately disclosing the reasons for the 
change. 

If you appoint any other person as your proxy 

You do not need to direct your proxy how to vote. 

Powers of Attorney and Corporate Representatives 

If the Proxy Form is signed by an attorney, the power of attorney or a certified copy of it must be sent 
with the Proxy Form. 

A body corporate member or proxy may elect to appoint a representative, rather than appoint a proxy.  
Where a body corporate appoints a representative, written proof of the representative’s appointment 
must be lodged with, or presented to, the Company before the Meeting. 
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EXPLANATORY MEMORANDUM 

This Explanatory Memorandum has been prepared for the information of shareholders of Aerison Group 
Limited in connection with the business specified to be conducted in the Notice of Annual General 
Meeting at the annual general meeting of Shareholders to be held at Level 32 Exchange Tower, 2 The 
Esplanade, Perth, Western Australia 6000 at 2.00pm WST on Monday, 30 May 2022.  

The purpose of this Explanatory Memorandum is to provide information that the Directors believe to be 
material to Shareholders in deciding whether or not to pass the Resolutions.  

The Notice of Meeting, Explanatory Memorandum and Proxy Form are all important documents.  The 
Directors recommend that Shareholders read them carefully in their entirety before making a decision 
on how to vote at the General Meeting. 

A Glossary of terms frequently used in this Notice of Meeting and Explanatory Memorandum can be 
found at the end of this Explanatory Memorandum. 

 

1. FINANCIAL STATEMENTS AND REPORTS  

The Corporations Act requires: 

• the reports of the Directors and auditors; and 

• the 2021 Annual Report, 

to be laid before the Annual General Meeting. Neither the Corporations Act nor the Constitution requires 
a vote of Shareholders on the reports or statements. However, Shareholders at the Meeting will be given 
reasonable opportunity to raise questions or comments. 

Reasonable opportunity will also be given to Shareholders at the Meeting to ask the Company’s auditor 
questions relevant to the conduct of the audit, the preparation and content of the auditor’s report, the 
accounting policies adopted by the Company in relation to the preparation of the financial statements 
and the independence of the auditor in relation to the conduct of the audit.  

The Company will not provide a hard copy of the 2021 Annual Report to Shareholders unless specifically 
requested to do so. The 2021 Annual Report is available on the Company’s website at 
www.aerison.com.  

2. RESOLUTION 1 – ADOPTION OF THE REMUNERATION REPORT (NON-BINDING) 

2.1 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 the shareholders. However, such a resolution is advisory 
only and does not bind the Board 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 2021 Annual Report. 

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



AERISON GROUP LIMITED 
ACN 614 735 474 

NOTICE OF ANNUAL GENERAL MEETING 

  7 

 

2.2 Voting consequences 

While the vote does not bind the Company or the Directors, there are important consequences if there 
is a material ‘against’ vote on Resolution 1. Changes to the Corporations Act that came into effect on 1 
July 2011 introduced what is referred to as the ‘two strikes’ rule, whereby 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, a company will be required to put to its shareholders a resolution 
proposing the calling of a general meeting to consider the appointment of directors of the company (the 
Spill Resolution) at the second annual general meeting. 

If at least 25% of the votes cast on Resolution 1 at the Annual General Meeting are voted against 
adoption of the Remuneration Report, this will constitute a ‘first strike’, and if at least 25% of the votes 
are cast against the 2022 Remuneration Report resolution at the Company’s 2023 annual general 
meeting, constituting a ‘second strike’, then the Company will be required to put to Shareholders a 
resolution proposing the calling of a general meeting to consider a Spill Resolution. 

The Board considers that the Company’s remuneration arrangements as set out in the Remuneration 
Report are fair, reasonable and appropriate, in line with industry standards and structured in a way that 
the Company can attract and retain suitably qualified and experienced employees to manage the 
Company.   

2.3 Previous voting results 

As the Annual General Meeting will be the Company’s first annual general meeting as a listed company, 
the Spill Resolution is not relevant for this Annual General Meeting.  

The Directors unanimously recommend the Shareholders vote in favour of Resolution 1. 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR DANIEL HIBBS 

Rule 14.2 of the Constitution requires that at every annual general meeting of the Company, one third 
of Directors (after excluding a Director who is the Managing Director or any Director appointed by the 
Board since the date of the last annual general meeting of the Company), or if the number of Directors 
is not three or a multiple of three then the number nearest to but not exceeding one third, must retire 
from office and if eligible seek re-election in accordance with Rule 14.2 of the Constitution. 

Accordingly, Mr Hibbs retires by rotation and, being willing and eligible, offers himself for re-election. 

The experience and qualifications of, and other information about, Mr Hibbs can be found in the 2021 
Annual Report. 

The Directors (excluding Mr Hibbs) recommend that Shareholders vote in favour of Resolution 
2. 

4. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – MR MICHAEL FENNELL 

Rule 14.2 of the Constitution requires that at every annual general meeting of the Company, one third 
of Directors (after excluding a Director who is the Managing Director or any Director appointed by the 
Board since the date of the last annual general meeting of the Company), or if the number of Directors 
is not three or a multiple of three then the number nearest to but not exceeding one third, must retire 
from office and if eligible seek re-election in accordance with Rule 14.2 of the Constitution. 

Accordingly, Mr Fennell retires by rotation and, being willing and eligible, offers himself for re-election. 

The experience and qualifications of, and other information about, Mr Fennell can be found in the 2021 
Annual Report. 
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The Directors (excluding Mr Fennell) recommend that Shareholders vote in favour of Resolution 
3. 

5. RESOLUTION 4 – APPOINTMENT OF AUDITOR AT FIRST AGM 

The directors of a public company must appoint an auditor within one (1) month of registration pursuant 
to section 327A(1) of the Corporations Act. The Directors have appointed RSM Australia Partners as 
auditor of the Company. 

An auditor appointed under this provision holds office until the first annual general meeting of 
shareholders.  The auditor must be re-appointed at the first annual general meeting so they can continue 
to act as auditor of the company. 

This Resolution seeks Shareholder approval for the appointment of RSM Australia Partners as auditor 
of the Company. 

In accordance with section 328B(1) of the Corporations Act, the Company has sought and obtained a 
nomination from a Shareholder for RSM Australia Partners to be appointed as the Company’s auditor. 
A copy of this nomination is attached to this Explanatory Statement as Schedule 1. 

In accordance with section 328A(1) of the Corporations Act, RSM Australia Partners has given its written 
consent to act as the Company’s auditor, subject to Shareholder approval of this Resolution. 

If Resolution 4 is passed, the appointment of RSM Australia Partners as the Company’s auditor will take 
effect from the close of the Annual General Meeting. 

The Directors recommend that Shareholders vote in favour of Resolution 4. 

6. RESOLUTION 5 – ASX LISTING RULE 7.1A (ADDITIONAL 10% CAPACITY) APPROVAL OF 
FUTURE ISSUE OF SECURITIES 

6.1 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.  

Under Listing Rule 7.1A, however, an eligible entity can seek approval from its members, by way of a 
special resolution passed at its annual general meeting, to add an additional 10% capacity.  

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the S&P/ASX 
300 Index and has a market capitalisation less than the amount prescribed by ASX (currently $300 
million).   

As of 12 April 2022, based on a closing Share price of $0.15, the Company has a market capitalisation 
of approximately $66.17 million and therefore is an eligible entity. If at the time of the Meeting the 
Company is no longer an eligible entity this Resolution will be withdrawn.  

This Resolution seeks Shareholder approval by way of a special resolution for the Company to have the 
additional 10% capacity provided for in Listing Rule 7.1A to issue equity securities without Shareholder 
approval.  

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

5.2 Information Required by ASX Listing Rule 7.3A 

The following information is provided to Shareholder for the purposes of Listing Rule 7.3A. 

Period for which the approval will be valid 

An approval under this Listing Rule 7.1A commences on the date of the annual general meeting at which 
the approval is obtained and expires on the first to occur of the following: 

(a) the date which is 12 months after the date of the annual general meeting at which the approval is 
obtained; 

(b) the time and date of the entity’s next annual general meeting; and  

(c) the time and date on which Shareholders approve a transaction under Listing Rule 11.1.2 (a 
significant change to the nature or scale of activities) or 11.2 (disposal of main undertaking). 

Minimum price at which the equity securities may be issued under Listing Rule 7.1A 

Any equity securities issued under Listing Rule 7.1A.2 must be an existing quoted class of the 
Company’s equity securities and issued for cash consideration.  

The issue price per equity security must not be less than 75% of the volume weighted average market 
price of the equity securities in that class, calculated over 15 trading days on which trades in that class 
were recorded immediately before: 

(a) the date on which the price at the equity securities are to be issued is agreed by the Company 
and the recipient of the equity securities; and  

(b) if the equity securities are not issued within 10 trading days of the date in paragraph (a), the date 
on which the equity securities are issued.  

Purposes for which the funds raised by an issue of equity securities under Listing Rule 7.1A may be 
used 

As noted above, any equity securities issued under Listing Rule 7.1A.2 must be issued for cash 
consideration. Accordingly, every issue of equity securities under Listing Rule 7.1A.2 will have an 
accompanying proposed use of funds at the time of issue. 

As at the date of this Notice, the Company has not formed an intention to offer any equity securities 
under Listing Rule 7.1A during the Listing Rule 7.1A mandate period, if Shareholders approve this 
Resolution. However, if Shareholders approved this Resolution and the Company did raise funds from 
the issue of equity securities under Listing Rule 7.1A, based on the Company’s existing plans, the 
Company considers that the funds may be used for the following purposes:  

(a) to further develop the Company’s business; 

(b) for general corporate purposes, including working capital requirements. 

Risk of economic and voting dilution to existing ordinary Securityholders 

If this Resolution is approved, and the Company issues equity securities under Listing Rule 7.1A, the 
existing Shareholders’ economic and voting power in the Company will be diluted.  

There is a risk that:  

(a) the market price for the Company’s equity securities in that class may be significantly lower on 
the issue date than on the date of the approval under Listing Rule 7.1A; and 
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(b) the equity securities may be issued at a price that is at a discount (as described above) to the 
market price for the Company’s equity securities on the issue date; 

which may have an effect on the amount of funds raised by the issue of equity securities under Listing 
Rule 7.1A.  

The table below shows the potential dilution of existing Securityholders on the basis of three different 
assumed issue prices and values for the variable “A” in the formula in Listing Rule 7.1A.2: 

 

    Potential Dilution and Funds Raised 

Variable “A” ASX Listing 
Rule 7.1A.2 

$0.075 $0.15 $0.30 
50% 

decrease 
in issue 

price 

issue 
prices(b) 

100% 
increase in 
issue price 

 "A" is the 
number of 
shares on 
issue being (a)  

Shares 
issued - 
10% voting 
dilution(c) 

30,593,748 30,593,748 30,593,748 

305,937,488  Funds 
raised $2,294,531 $4,589,062 $9,178,124 

“A” is a 50% 
increase in 
shares on 
issue, being 

Shares 
issued - 
10% voting 
dilution(c) 

45,890,623 45,890,623 45,890,623 

458,906,232  Funds 
raised $3,441,796 $6,883,593 $13,767,186 

“A” is a 100% 
increase in 
shares on 
issue, being 

Shares 
issued - 
10% voting 
dilution(c) 

61,187,497 61,187,497 61,187,497 

611,874,976  Funds 
raised $4,589,062 $9,178,124 $18,356,249 

 

Notes: 

(a) Based on the total number of fully paid ordinary Shares on issue as at 14 April 2022. 

(b) Based on the closing price of the Company’s Shares on ASX as at 14 April 2022. 

(c) The table assumes that the Company issues the maximum number of ordinary Shares 
available to be issued under Listing Rule 7.1A.  

(d) The table does not show an example of dilution that may be caused to a particular 
Shareholder by reason of issues of equity securities under Listing Rule 7.1A based on 
that Shareholder’s holding at the date of this Explanatory Memorandum.  

(e) The table shows the effect of an issue of equity securities under Listing Rule 7.1A only, 
not under the Company’s 15% placement capacity under Listing Rule 7.1.  
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Allocation policy for issues under Listing Rule 7.1A 

The Company’s allocation policy and the identity of the allottees of equity securities under Listing Rule 
7.1A will depend on a number of factors, including: 

(a) the Company’s intentions in relation to the possible issue of equity securities (for cash 
consideration) during the Listing Rule 7.1A mandate period; 

(b) the structure and timeframe of the capital raising opportunities available to the Company and any 
alternative methods for raising funds that are available to the Company (such as a pro rata offer 
or an offer under a share purchase plan); 

(c) the potential effect on the control of the Company; 

(d) the Company’s financial position and the likely future capital requirements; and  

(e) advice from the Company’s corporate or financial advisors.  

As of the date of this Notice, no specific intention to issue equity securities in relation to any parties, 
investors or existing Securityholders have been formed. In addition, no intentions have been formed in 
relation to the possible number of issues, or the time frame in which the issues could be made. Subject 
to the requirements of the Listing Rules and the Corporations Act, the Board of Directors reserve the 
right to determine at the time of any issue of equity securities under Listing Rule 7.1A, the allocation 
policy that the Company will adopt for that issue.  

If and when the determination is made to proceed with an issue of equity securities during the Listing 
Rule 7.1A mandate period, details regarding the allottees and purposes of issue will be disclosed 
pursuant to the Company’s obligations under Listing Rules 3.10.3 and 7.1A.4.  

Offers made under Listing Rule 7.1A may be made to parties (excluding any related parties) including 
professional and sophisticated investors, existing Shareholders of the Company, clients of Australian 
Financial Service Licence holders and/or their nominees, or any other person to whom the Company is 
able to make an offer of equity securities.  

Issue or agreement to issue equity securities under Listing Rule 7.1A in the 12 months prior to AGM 

The Company has not previously obtained Shareholder approval under Listing Rule 7.1A.  

A voting exclusion statement is included in the Notice.  At the date of the Notice, the Company has not 
invited any particular existing Shareholder or security holder or an identifiable class of existing security 
holder to participate in an issue of Equity Securities under ASX Listing Rule 7.1A.  No existing 
Shareholder’s votes will therefore be excluded under the voting exclusion in the Notice. 

This Resolution is a Special Resolution. For a Special Resolution to be passed, at least 75% of the votes 
validly cast on the resolution by Shareholders (by number of ordinary shares) must be in favour of this 
Resolution. 

The Directors recommend that Shareholders vote in favour of Resolution 5. 
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SCHEDULE 1 

 

14 April 2022 

 

The Board of Directors  
Aerison Group Limited 
Level 1, 54 – 56 Ord Street 
West Perth WA 6005 
 

Dear Sirs 

RE: Nomination of Auditor 

S2S Investment Holdings Pty Ltd, being a member of Aerison Group Limited (Company), nominates 
RSM Australia Partners in accordance with section 328B(1) of the Corporations Act 2001 (Cth) (Act) to fill 
the office of auditor of the Company. 

Please distribute copies of this notice of this nomination as required by section 328B(3) of the Act. 

Signed and dated by S2S Investment Holdings Pty Ltd 

 

 

Giuseppe Leone 
Sole Director & Secretary 
S2S Investment Holdings Pty Ltd 
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GLOSSARY  

$ means Australian dollars. 

2021 Annual Report means the annual report of the Company including the reports of the Directors and 
auditor and the financial statements of the Company for the financial year ended 31 December 2021, which 
can be downloaded from the ASX announcements platform. 

Annual General Meeting or Meeting means the annual general meeting convened by the Notice.  

ASIC means the Australian Securities & Investments Commission. 

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. 

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, Easter Monday, 
Christmas Day, Boxing Day, and any other day that ASX declares is not a business day. 

Chair means the chair of the Meeting. 

Closely Related Party 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 means Aerison Group Limited (ACN 614 735 474). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Eligible Entity means an entity that, at the date of the relevant general meeting: 

(a) is not included in the S&P/ASX 300 Index; and 

(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on a 
deferred settlement basis) of $300,000,000. 

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible security and any 
security that ASX decides to classify as an Equity Security.  

Explanatory Memorandum means the explanatory memorandum accompanying the Notice. 

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 
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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 or Notice of Annual General Meeting means this notice of annual general meeting including the 
Explanatory Memorandum and the Proxy Form. 

Option means an option to acquire a Share.  

Option holder means a holder of an Option.  

Proxy Form means the proxy form accompanying the Notice. 

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 31 December 2021. 

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

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

Securities means a Share or an Option.  

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

Shareholder means a registered holder of a Share. 

WST means Western Standard Time as observed in Perth, Western Australia.  
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